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540 WEST MADISON REDEVELOPMENT AGREEMENT 

BY AND BETWEEN 

THE CITY OF CHICAGO 

AND 

« 

SMLE STREET CAPITAL I INC. 

After record~ a e return 
tl);is agreemen . . 
~ndall L. Johnson, . 
City of Chicago Law D artment 
121 North LaSalle Street, Room 600 
Chicago, IL 60602 
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:.'. " 

[leave blank 3" x 5" space for recorder's office) 

This agreement was prepared by and 
after recording return to: 
Randall L. Johnson, Esq. 
City of Chicago Law Department 
121 North LaSalle Street, Room 600 
Chicago. IL 60602 

540 WEST MADISON REDEVELOPMENT AGREEMENT 

.., This '540 ,'West; Madison Redevelopment Agreement (trois' 
IIAgreement" ) is' made; a's of the .;2:S ....... d2ry of October, 20:0,-3 I :by and 

.:; ,;c;';among: the· city 6f Chicago, an Illinois munici'pal'corporation ; (the 
"City"), through its Department of Planning and Developm~nt 
("DPD"), and LaSalle Street Capital, Inc., a Delaware corporation 
(the "Developer" or "Owner") I which a wholly owned subsidiary 
LaSalle Bank Corporation, a Delaware corporation ("LaSalle") I which 
is a wholly owned subsidiary of ABN AMRO Holding N. V. ("ABN AMR0 1

') • 

RECITALS 

A. Constitutional Authority: As a home rule unit of 
government under Section 6 (a), Artie VII of the 1970 Constitution 
of the State of Illinois (the "State"), the City has the power to 
regulate for the protection of the public health l safety, morals 
and welfare of its inhabitants, and pursuant thereto, has the power 
to encourage private development in order to enhance the local tax 
basel create employment opportunities and to enter into contractual 
agreements with private part 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 et seq., as amended from time to time (the "Act") I 

to finance projects that eradicate blighted conditions and 
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conservation area factors through the use of tax increment 
allocation financing for redevelopment projects. 

C. City Council Authority: To induce redevelopment pursuant 
to the Act, the City Council of the City (the "the City Council") 
adopted the following ordinances on January 10, 2000: (I) "An 
Ordinance of the City of Chicago, Illinois Approving a 
Redevelopment Plan for the River West Redevelopment Project Area"; 
(2) "An Ordinance of the City of Chicago, Illinois Designating the 
River West Redevelopment Project Area as a Redevelopment Project 
Area Pursuant to the Tax Increment Allocation Redevelopment Act"; 
and (3) "An Ordinance of the City of Chicago, Illinois Adopting Tax 
Increment Allocation Financing for the River West Redevelopment 
Project Area" (the "TIF Adoption Ordinance") (items (I) - (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: Developer has acquired (the "Acquisition") 
certain property located within the Redevelopment Area and commonly 
known as 540 West Madison Street, Chicago, Illinois 60661 and 
legally described on Exhibit B hereto (the "Property"). The 
Property,' is located on the block bound by W. Washington St. " N. 
Clinton-st>iW.:Madison St. and N. Jefferson· St. (thEL";Si;te[',); .\'fhich,·" <, 

,Site pr:~:vio:usly :serve<;l ,as -a ,·.surface i parking lot, ,. anq).con.t;:;ains 
appr,oxima.telyI28,957 square feet' (2. 96 acreS ). :WithiD"J:he,' -,t,im~ ; 
"frames:s~t,forth in Section 3. oi hereof.,~ Developer;spa.llcQwme.nce 
a.nd . complete construction of an' approximately 1.3,." million square 
foot, 31 story state-of -the-art· high technology office building 
with two levels of below grade parking containing approximately 250 
spaces (the "Facility") thereon. The Project (defined below) will 
consolidate certain technology and administrative operations 
located in LaSalle's existing City facilities into a single high­
technology Facility. The construction of the Facility and related 
improvements (including but not limited to those TIF-Funded 
Improvements as defined below and set forth on Exhibit C) are 
collectively referred to herein as the "Project". The completion 
of the Project would not reasonably be anticipated without the 
financing contemplated in this Agreement. 

E. Redevelopment plan: The Project will be carried out in 
accordance with this Agreement and the City of Chicago River West 
Tax Increment Financing Redevelopment Plan and Project (the 
"Redevelopment Plan") attached hereto as Exhibit D. 

F. City Financing & Lender Financing: The City agrees to 
use, in the amounts set forth in Section 4.03 hereof, (i) the 
proceeds of the City Note (defined below) and/or (ii) Available 
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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 Ordinance") 
at a 'later date as described in Section 4.03 (c) hereof, the 
proceeds of which (the "TIF Bond Proceeds") may be used to pay for 
,the costs of the TIF-Funded Improvements not previously paid for 
from Available Incremental Taxes [(including any such payment made 
pursuant to any City Note provided to the Developer pursuant to 
this Agreement)], to make payments of principal and interest on the 
City Note, or in order to reimburse the City for the costs of TIF 
Funded Improvements. 

Developer has obtained Lender Financing (as defined below) for 
the construction of the Project from ABN AMRO BANK N.V.fa Dut~h 
corporation, DUBLIN BRANCH ("ABN-AMRO!DUBLIN"). Financing from 
ABN-AMROjDUBLIN replaces, and re-paid, financing previously 
obtained from a syndicate of banks with Fleet National Bank as the 
lead arranger and administrative agent (the "Bank") pursuant to 

'~":which ,', Developer would' lease "the Property from Wells Fargo Bank 
,,:; Nor,thwest:~~;NationalAssociati0n, as, .trustee( \\Trtlste,e'~},'J';:a:nq'l;egal 

t.;i:t:le\bolder,·bo the PropertY;i under',tl?eS40 West Ma<il,.ii?on,T;r;us;t'72001 
~th~>\\Trus:t~') pursuantto,'that; cert.ain:;.leaseagreeme:qt.:b~ween the 
DeveiL:dper;"as lessee and ,~tb.e ;Trust ,asrlessor dat,e:d ,;as;~p:f:',~pri130, 
2001. The lease was one' the dqcuments which, taken 'together, 
comprised the Synthetic Lease (as defined below).' The Bank and 
other participating lenders provided financing to the Developer 
through the Trust pursuant to the Synthetic Lease documents to 
construct the Facility. 

G. Job Creation & Retention Goals: In completing the 
Project, Owner and Developer have the goal of creating or retaining 
(i) not less than 3900 full time equivalent jobs within two (2) 
months of the issuance of the Certificate (as defined herein) and 
(ii) not less than one thousand (1,000) additional full time 
equivalent permanent jobs within two (2) years of completing the 
project, for a total of four thousand nine hundred (4900.) full-time 
equivalent jobs created or maintained for ten (10) years from the 
issuance of the Ceit icate l not including years out of compliance 
with the jobs requirement set forth in Section 8.06). The goals 
set forth in this recital shall include the jobs created or 
retained as part of the requirement of Section 8.0.6. 

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

SECTION 1. RECITALS 

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

SECTION 2. DEFINITIONS 

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

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

"Acguisition/' shall have the meaning set forth in the Recitals 
hereof. 

I1Affiliate ll shall mean any person or entity directly or 
. "-'/ : ", irtdirectly controlling, c'ontrol1:ed by or under commoh control with-

~ ;.e';'theDe've'l'oper. (;j , 

" ,,,, 

;,,:,:,j,~' - :.II,Available' IncrementalT'axes" shall ,mean ,;an"an'lotint: ,equal: Ltf> \ 
{ -'}-t'he Incrementak Taxes' :in exceSs "of· the' initial '$:6·;:.oOO',_0,·Q,0 ,"which 

shall be claimed by the City) ,derived from ,the tax parcels wholly 
and partially included within the Property and deposited in the 
Ri ver West Tax Increment Financing Redevelopment Proj ect Area 
Special Tax Allocation Fund after the effective date of the River 
West Redevelopment Project Area. 

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

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

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

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

"Change Order" shall mean any amendment or modification to the 
Scope Drawings, Plans and Specifications or the Project Budget as 
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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 Funds" shall mean the funds paid to the Developer 
pursuant to the City Note. 

"City Note" shall mean the 540 West Madison Note, to be in the 
form attached hereto as Exhibit M, in the maximum principal amount 
of $27,037,699, issued by the City to the Owner/Developer as 
provided herein. The City Note shall bear interest at an annual 
rate of seven and 25/100 percent (7.25%) and shall provide for 
accrued, but unpaid, interest to bear interest at the same annual 
rate. All interest earned on the City Note shall be taxable. 

"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. 

"Construction Contract II shall mean that certain contract, 
substantially in theformattached'heretoas ExhibitE,' to be'\ 

',ent.ered into betweenthe'>Developer and the-,Genexal Contractor 
,';"providing for constructiop:<oi: the,Proj ect. ..' 

,,c. IICorporat.1.ori :,Couns,el" ,shall ~ ,mean t,he.Cit:y' s OffipE;! of 
Corporation Counsel. 

"Employer(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 
public health and safety and the environment now or hereafter in 
force, as amended and hereafter amended, including but not limited 
to (i) the Comprehensive Environmental Response, Compensation and 
Liability Act (42 U.S.C. Section 9601 et .); (ii) any so-called 
"Superfund" or "Superlien" law; (iii) the Hazardous Materials 
Transportation Act (49 U.S.C. Section 1802 seq.); (iv) the 
Resource Conservation and Recovery Act (42 U.S.C. Section 6902 et 

.); (v) the Clean Air Act (42 U.S.C. Section 7401 et seq.); (vi) 
the Clean Water Act (33 U.S.C. Section 1251 et seq.); (vii) the 
Toxic 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 seq.); (ix) the Illinois Environmental 
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Protection Act (415 ILCS 5/1 et seg.); and (x) the Municipal Code 
of Chicago. 

"Eauitv" shall mean funds of the Owner, which together with 
Developer funds derived from Lender Financing and State Funds 
(hereinafter defined herein) are irrevocably available for the 
Project, in the amount set forth in Section 4.01 hereof, which 
amount may be increased pursuant to Section 4.06 (Cost Overruns) or 
Section 4.03(b). 

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

if any, 

"Escrow Aareement" 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, the Developer's lender(s) and the General 
Contractor, substantially in the form of Exhibit F attached hereto. 

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

,1I.'Facility" shal'lhave the meaning set forth in the Recitals 
>:.' ,.:,f,\:, 'i' ", hereof". i,,' . \.' . '.> ". ,', ,. 

!.-~. {.:. .. 

lIFinancial Stat'ements",shallmean complete audited: fipancial 
statement's,o.f th_e:Developer.prepared by,.a certified "~ public 
accountant in accordance with generally accepted accounting 
principles and practices consistently applied throughout the 
appropriate periods. If the audited financial statements of 
Developer have not been prepared then Developer shall deliver a 
certified statement to that effect and in such event, the audited 
financial statements of ABN AMRO shall be sufficient. 

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

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

"Incremental Taxes" shall mean such ad valorem taxes which, 
pursuant to the TIF Adoption Ordinance and Section 5/11-74.4-8(b) 
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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 River West Tax Increment Financing Redevelopment Project Area 
Special Tax Allocation Fund established to pay Redevelopment 
Project Costs and obligations incurred in the payment thereof. 

"Lender Financing" shall mean funds available to the Owner, 
which together with Funds that constitute Equity are irrevocably 
available to pay for Costs of the Project, in the amount set forth 
in Section 4.01 hereof. 

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

"MBE/wBE Budggt" shall mean the budget attached hereto as 
Exhibit H-2, as described in Section 10.03. 

IIMunicipal Code" shall mean the Municipal Code of the City 
Chicago . 

. '''Non-Governmental Charges" shall mean all non-governmental 
'~charges, liens; ,claims, or encumbr-ances' relating to the Develop:er, 
the Property or the. Project. ;>, I" 

.~.:- '.\> 
E .'.';. IIPermitted·,Liens~' shall.~'meanthose liens, and ".Emcumbral!,ce;;§ 
against the Property and/or the Project set forth on Exhibit G 
hereto. 

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

"Prior Expenditure (s)" shall have the meaning set forth in 
Section 4.0S(a) hereof. 

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

"Proj ect Budget" shall mean the budget attached hereto as 
Exhibit H, showing the total cost of the Project by line item, 
furnished by the Developer to DPD, in accordance with Section 3.03 
hereof. 

"Property" shall have the meaning set forth in the Recitals 
hereof. 
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"Redevelopment Area" shall have the meaning set forth in the 
Recitals hereof. 

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

"RedeveloDment Project Costsl! 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. 

"River West Tax Increment Financing Redevelopment Project Area 
Special Tax Allocation 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. 

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

"Survey" shall mean a Class A plat of survey in the most 
'recently 'revised form ,of :ALTA/ACSM urban survey of" the ,Property 

.' dated ·within45 days prior ·to ;the.Closing Date, acceptable :In,form 
and content to: the City and the Ti Company,' prepared,tby a 
surveyor registered in '. the State of Illinois ,certifiedtothe 

..... Qity, Deyeloper"s Lender .. and the. Ti t Company, and indipat;ing 
whether'.::the Property;is in a flood hazard area as identified by the 
United States Federal Emergency Management Agency (and updates 
thereof to reflect improvements to the Property in connection with 
the construction of the Facility and related improvements as 
required by the City or lender(s) providing Lender Financing) . 

is the Lease Agreement dated as of April 30, 
2001 between the Trust as Lessor, and Developer as Lessee, as 
amended, supplemented or modified from time to time, including by 
the Omnibus Agreement dated as of July 13, 2001, among the Trust, 
Developer, BancBoston Leasing Investments, Inc., Fleet National 
Bank and other lender participants identified therein. The lender 
participants identified in the Omnibus Agreement, ABN-AMRO as 
guarantor and the Bank as lead administrative agent entered into a 
Participation Agreement as of April 30, 2001; through the 
participation agreement and other related documents, the 
participating banks agreed to provide the Trust with loans not to 
exceed three hundred eighty six million dollars ($386,000,000). 
Through other Synthetic Lease Documents, (i) the Trust appointed the 
Developer as its construction agent, (ii) the Developer agreed to 
construct the project and undertake obligations t ionally borne 
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by an owner and (iii) upon satisfaction of certain conditions by 
Developer, the Trust would make the participating lender proceeds 
available to complete construction. The loan provided pursuant to 
the Synthetic Lease transaction was re-paid through the Bank as 
part of closing the transaction by which Owner/Developer obtained 
the Lender Financing from ABN-AMRO/DUBLIN. 

"Term of the Agreement" shall mean the period of time 
commencing on the Closing Date and ending on the later of (i) ten 
(10) years from the issuance of a Certificate or (ii) the date 
which is the tenth (lOth) year that Developer meets the requirement 
to provide or retain jobs at the Site as set forth in Section 8.06 
unless otherwise terminated as provided herein. 

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

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

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

;,.-,IITIF-Funded.Tmprovements",:shall,rnean those,improvemen,ts of the 
"Project< which (,i) qualify as RedevelopmentProj ect.oCosts I ! ) are .. 
e'lig:ihle; costs unde:rtheRedevelopment Plan ,and (iiJ)'Jthe City has 
agreed;to pay, for out;,i"of ::.theCity Fund!3,subject.to 'Ithe4terms, D'f 
this Agreement. Exhibit C lists the TIF-Funded Improvements, for 
the Project. 

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

"Title Company" shall mean Near North Title Insurance Company. 

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

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

"WBE (s) II shall mean a bus identified in the Directory of 
Certified Women Business Enterprises published by the City's 

S:\FINANCE\ABN-AMRO\redevag ll.wpd 9 



.. !: 

Purchasing Department, or otherwise certified by the City's 
Purchasing Department as a women-owned business enterprise. 

SECTION 3. THE PROJECT 

3.01 The Project. With respect to the Facility, the 
Developer has commenced construction and shall, pursuant to the 
Plans and Specifications and subject to the provisions of Section 
18.17 hereof, complete construction and conduct business operations 
therein no later than December 31, 2004. 

3.02 Scope Drawings and Plans and Specifications. The 
Developer has delivered the Scope Drawings and Plans and 
Specifications to DPD and DPD has approved same. After such 
initial approval, subsequent proposed changes to the Scope Drawings 
or Plans and Specifications shall be submitted to DPD as a Change 
Order pursuant to Section 3.04 hereof. The Scope Drawings and 
Plans and Specifications shall at all times conform to the 
Redevelopment Plan and all applicable federal, state and local 
laws, ordinances and regulations. The Developer shall submit all 
necessary documents to the City's Building Department, Department 
of Transport'ation"and such other City departments 'or government'al' 

·,,;~'author.i t:ie's !'as' ,may:' 'be'.i'neces:sary:to <rcquire building permit::s~ and:,;,',:.,.! 
'}},ibther required. approvcals:for" the Proj ect ~. " "".' 'r ... :;:. ",'; 

3·.'03';', Proj e'ctBudget ." The Dev,eloperhas .f·urni:shed tO i D,P.D Ci\J)dc" 
has approved, a Proj ect Budget showing total costJ? for.l the 

Project in an amount not less than three hundred forty-two million 
four hundred forty-seven thousand six hundred fifty-eight and 
no/100 Dollars ($342,447,658). The Developer hereby certifies to 
the City that (a) it has Lender Financing and Equity in an amount 
sufficient to pay for all Project costs; and (b) the Project Budget 
is true, correct and complete in all material respects. The 
Developer shall promptly deliver to DPD certified copies of any 
Change Orders with respect to the Proj ect Budget that require 
approval by DPD pursuant to Section 3.04 hereof. 

3.04 Change Orders. Except as provided below, all Change 
Orders (and documentation substantiating the need and identifying 
the source of funding therefor) relating to material changes to the 
Project must be submitted by the Developer to DPD concurrently with 
the progress reports described in Section 3.07 hereof; provided, 
that any Change Order relating to any of the following must be 
submitted by the Developer to DPD for DPD' s prior written approval: 
(a) a reduction in the gross or net square footage of the Project; 
(b) a change in the use of the Property to a use other than as a 
31-story high-rise high technology center i (c) a delay in the 
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completion of the Project by more than six (6) months i or (d) 
Change Orders which individually or cumulatively increase the 
construction budget by five percent (5%) or more. The Developer 
shall not authorize or permit the performance of any work relating 
to any Change Order requiring DPD's written consent or the 
furnishing of materials in connection therewith prior to the 
receipt by the Developer of DPD's written approval and shall be at 
risk if it proceeds with any of the above Change Orders without 
prior written DPD approval. DPD will make best efforts to 
expeditiously review all Change Orders requiring its approval and 
approve or reject same in writing. If DPD does not respond in 
writing within ten (10) business days, the Change Order shall be 
deemed approved. The Construction Contract I and each contract 
between the General Contractor and any subcontractor, shall contain 
provisions consistent with the terms of this Section 3.04. An 
approved Change Order shall not be deemed to imply any obligation 
on the part of the City to increase the amount of City Funds which 
the City has pledged pursuant to this Agreement or provide any 
other additional assistance to the Developer. Notwithstanding 
anything to the contrary in this Section 3.04, DPD shall be 
notified in writing of all Change Orders (including those Change 
Orders which do not require DPD's approval) prior to the 
implementation h of such Change iOrders "and the Bevel-opex; in 
connecti'ori;;,with>:'SllCh', notice.; shal:lidentify.' to DPP ,;tne:'tS,QUrce: of 
funding therefor.; , 0, " , 

, 3.0S Ji;,,:DPD:;:ApprovaL Any approval granted by DPD: bf:,th.e~:.Scope 
Drawings, Plans and Specifications and the Change Orde:t;t3 ;is for the 
purposes of this Agreement only and does not affect or constitute 
any approval required by any other City department or pursuant to 
any City ordinance, 'code, regulation or any other governmental 
approval, nor does any approval by DPD pursuant to this Agreement 
constitute approval of the quality, structural soundness or safety 
of the Property or the Project. 

3.06 Other Approvals. Any DPD approval under this Agreement 
shall have no effect upon, nor shall it operate as a waiver of, the 
Developer's obligations to comply with the provisions of Section 
5.03 (Other Governmental Approvals) hereof. The Developer shall 
not commence construction of the Project until the Developer has 
obtained all necessary permits and approvals (including but not 
limited to DPD' s approval of the Scope Drawings and Plans and 
Specifications) and proof of the General Contractor's and each 
subcontractor's bonding as required hereunder. 

3.07 Progress Reports and Survey Updates. The Developer 
shall provide DPD with written progress reports detailing the 
status of the Project on a quarterly bas including a revised 

S:\FINANCE\ABNoAMRO\redevag ll.wpd 11 



completion date, if necessary (with any change in completion date 
being considered a Change Order, requiring DPD's written approval 
pursuant to Section 3.04). The Progress Reports shall also include 
duplicates of applicable support documentation verifying the 
disbursement and receipt of overall Project Funds (i.e., invoices, 
canceled checks, partial and final lien waivers, etc.). In 
addition to the Surveys required to be delivered pursuant to 
Section 5.07 hereof, the Developer shall provide three (3) copies 
of ,an updated Survey to DPD upon the request of either DPD or any 
lender providing Lender Financing, reflecting improvements made to 
the Property. Developer shall also provide DPD with written 
monthly reports on M/WBE utilization, Prevailing Wage and City 
Residency requirements based on expenditures to date; and if 
applicable, a report including a plan by Developer to address any 
shortfall. 

3.08 Inspecting Agent or Architect. An independent agent or 
architect (other than the Developer's architect) approved by DPD 
shall be selected to act as the inspecting agent or architect, at 
the Developer's expense, but not to exceed $25,000, for the 
Project. The inspecting agent or architect shall perform periodic 
inspections with respect to the Project, providing certifications 

"~"'("with',respect thereto to DPD,'prior to:requests for disbursement for 
cQ:sts::'r.elat·ed "to :\the"; Proj ect:;hereunder' and pursuant ;'.t:Qz't'lle):E:sc:roiW 
Agreement ,,~. 

,>.., ,"3~~09:{: ,,),Barricades'\ ';::'JP:r;ior to ,commencing any ,,:cQns'truction 
il requiring barricades, the Developer shall install a constructioil 
'barricade of a type and appearance satisfactory to the City and 
constructed in compliance with all, applicable federal, state or 
City laws, ordinances and regulations. DPD retains the right to 
approve the maintenance, appearance, color scheme, painting, 
nature, type, content and design of all barricades. 

3.10 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 Proj ect, indicating that 
financing has been provided by the City. The City reserves the 
right to include the name, photograph, artistic rendering the 
Project and other pertinent information regarding the Developer, 
the Property and the Project in the City's promotional literature 
and communications. 

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

3 . 12 Permi t Fees. In connect ion with the Proj ect , the 
Developer shall be obligated to pay only those building, permit, 
engineering, tap on and inspection fees that are assessed on a 
uniform basis throughout the City of Chicago and are of general 
applicability to other property within the City of Chicago. 

SECTION 4. FINANCING 

4.01 Total Project Cost and Sources of Funds. The cost of 
the Project is estimated to be $342,447,658, to be applied in the 
manner set forth in the Project Budget. Such costs shall be funded 
from the following sources: 

Equity/Lender Financing/State Funds 
Estimated City Funds (subject to Section 4.03) 

ESTIMATED TOTAL 

$315,409,959 
27,037,699 

$342,447,658 

~ .,;,< ;·,-,'4·::02" nevE=loper ';Funds . \EqUity . and/or Lende'r-'Financing-'may :be 
used to pay any Project costs, including but not i limited- to 
Redevelopment Project costs and costs of TIF-Fundeq .Icmprovements., 

4.03 City Funds. 

(a) Uses of City Funds. City Funds may only be used to 
reimburse the Owner for costs of TIF-Funded Improvements that 
constitute Redevelopment Project Costs. Exhibit C sets forth, by 
line item, the TIF-Funded Improvements for the Project, and the 
maximum amount of costs that may be paid by or reimbursed from City 
Funds for each line item therein (subject to Sections 4.03(b) and 
4.05 (d) ), contingent upon receipt by the City of documentation 
satisfactory in form and substance to DPD evidencing such cost and 
its eligibility as a Redevelopment Project Cost. 

(b) Sources of City Funds. Subj ect to the terms and 
conditions of this Agreement, including but not limited to this 
Section 4.03 and Section 5 hereof, the City hereby agrees to issue 
the City Note to the Developer on the Closing Date. The principal 
amount of the City Note shall be in an amount equal to the costs of 
the TIF-Funded Improvements which have been incurred by the Owner 
and are to be reimbursed by the City through payments of principal 
and interest on the City Note, subject to the provisions hereof; 
provided, however, that (i) the maximum principal amount of the 
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City Note shall be an amount not to exceed the lesser of 
$27,037,699 or seven and 90/100 percent (7.9~) of the actual total 
Project costs; (ii) the City shall be entitled to receive the first 
$6,000,000 of Available Incremental Taxes generated from the 
effective date of the River West Redevelopment Project Area; (iii) 
in the year the City receives the initial $6,000,000 in Available 
Incremental Taxes, the holder of the City Note will receive the 
balance of Available Incremental Taxes that exceeds said initial 
$6,000,000; (iv) beginning in the year following the City's receipt 
of the initial $6,000,000 in Available Incremental Taxes, the 
holder of the City Note shall be entitled to eighty percent (80%) 
of the of the annual Available Incremental Taxes for a period of 
ten (10) years after the issuance of the Certificate (exclusive of 
any years Developer is out of compliance with the jobs requirements 
set forth in Section 8.06); (v) if, after receiving payments of 
principal and interest on the City Note equal to no greater than 
eighty percent (80%) of the annual Available Incremental Taxes for 
seven (7) years (exclusive of years out of compliance with the 
Section 8.06 jobs requirement) after the issuance of the 
Certificate, Developer reasonably believes said payments will not 
be sufficient to pay the full amount of principal and interest due 
under City Note in ten (10) years after the issuance of the 
Certificate (exclusive of years out of compliance with the 8ection .. ' 

J.8·~06· jobsrequ~rem:ent) , ,the:Developer 'may.submit'a;·'wr.1itten .. request~ c: (, 
. ,,, '.', to .. DPD to; increase the peT<.::entag~. of, Available IncrE;!ment,al 'l'::.axes; " 

~':; :applied to payments of :principal . and, interest· due>.,under: t,:heCity, 
Note which request the. City shall considerusing<i.ts reasonable! 
discretion; (vi) in any event, payments of principal and interest 
due under the City Note are, and shall remain subject to, the 
amount of Available Incremental Taxes deposited into the River 
West Tax Increment Financing Redevelopment Proj ect Area Special Tax 
Allocation Fund being sufficient for such payments; (vii) the 
amount of time the holder of the Note receives payments of 
principal and interest due under the City Note may be increased to 
more than ten (10) years after the issuance of the Certificate 
(exclusive of years out of compliance with the Section 8.06 jobs 
requirement) subject to the earlier of the date repayment of the 
amount set forth in clause (i) of this Section 4.03(b) is made and 
the expiration date of the River West Redevelopment Area; and 
(viii) the City may pay principal and interest on the City Note 
(including prepayment without penalty) using TIF Bond proceeds, if 
the City decides to issue same. 

(c) TIF Bonds. The City, in its sole discretion, may decide 
to issue Bonds secured by Incremental Taxes. The City shall pay 
the costs of issuing such TIF Bonds including but not limited to 
bond counsel fees, underwriters' fees and consultants' fees. In no 
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event shall Developer be required to incur any out-of-pocket 
expenses. 

The City makes no representation that it will issue TIF Bonds 
to provide Developer with TIF Bond Proceeds as a way of funding the 
city financial commitment to Developer. However, if the City, in 
its sole discretion, decides to issue additional bonds, the City 
may elect to use said Bond Proceeds to fund or repay (without 
penalty) the remaining amount due under the City Note. 

4.04 Construction Escrow. If required by any lender or 
investor, the City shall also enter into the Escrow Agreement. In 
the event the City enters into the Escrow Agreement, all 
disbursements of Project funds (except for the Prior Expenditures 
and acquisition costs certified by DPD and set forth on the City 
Note issued through a deed and money escrow at the closing) shall 
be made through draw requests and the issuance of a Certificate of 
Expenditure as part of an updated City Note with respect thereto 
pursuant to the Escrow Agreement and this Agreement~ In case of 
any conflict between the terms of this Agreement and the Escrow 
Agreement, the terms of this Agreement shall control. In any 
event, the City must receive copies of any draw requests and 
related documents .. submitted to the Title Company for disbursements 
under:thei;:Escrow Agr.eement '!. 

In anyeventt·the .,City. shall .alsoreceive a ;coPY Qr., each 
Inspecting Agent report' required 'by. Lender.·· to disburs:e., pyera.;Ll 
Project Funds as well as all relevant Progress Reports and Survey 
Updates as required in Section 3.07 hereof. 

4.05 Treatment 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 DPD and approved by DPD 
as satisfying costs covered in the Project Budget I shall be 
considered previously contributed Equity or Lender Financing 
hereunder (the "Prior Expenditures"). DPD shall have the right, in 
its reasonable discretion, to disallow any such expenditure as a 
Prior Expenditure. Exhibit I hereto sets forth the prior 
expenditures approved by DPD, as of the date hereof, as Prior 
Expenditures. Prior Expenditures made for items other than TIF­
Funded Improvements shall not be reimbursed to the Developer, but 
shall reduce the amount of Equity and/or Lender Financing required 
to be contributed by the Developer pursuant to Section 4.01 hereof. 
No City Funds will be paid on the Closing Date. On the Closing 
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Date the City shall issue the City Note with a principal balance 
,equal to the total of all Prior Expenditures approved by DPD. 

(b) Purchase of Property. A portion of the purchase price of 
the Property I exclusive of transaction costs, in an amount not to 
exceed $26,620, 000, shall be reimbursed to the Owner from City 
Funds on the Closing Date through the issuance of the Note as a 
TIF-Funded Improvement. 

(c) City Fee. [Intentionally Left Blank] 

(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 item to another, without the prior 
written consent of DPD, being prohibited; provided, however, that 
such transfers among line items l in an amount not to exceed $25,000 
or $100,000 in the aggregate, may be made without the prior written 
consent of DPD. 

4.06 Cost Overruns. If the aggregate cost of the TIF-Funded 
Improvements exceeds City Funds available pursuant to Section 4.03 
'hereof;· 'or i f·'the cost of' c'omp1 e't ing the Proj eat e~ceeds the 
Proj'ect'Budge·t ~";,;\the Owner (or Peve'1oper i as appropriat'e,~~ shall (rb"e:. 
solely'responsible for such ·exces.s:cost, and shallhpl,d ;t:he . .G;ix:y,::,' 

. harmless': from any and all ';costsand'expenses of .complet·ing !,the TIE>",.,' 
Funded~<TmprovemEmts in .. excesspf~i Ci.ty'Punds and·ofe. C:Qrrtpletingtl:).e;',. 
Project. 

4. 07 Preconditions of Execution of Certificate of 
Expenditure. [Intentionally Left Blank] 

4. 08 Other Proj ect Financing. The Developer is seeking 
several sources of State funds and tax relief (the "State 
Incentives") in connection with the Proj ect. Those incentives 
include: 

State Funding: 

State Funds: 
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(currently Illinois First 
funds allocated to pre­
development costs in the 
budget and included as 
Equity in the Sources of 
Funds set forth in 
Section 4.01 above) 



High Impact Business $ 4,854,373 (a combination of sales 
tax exemption on building 
materials and corporate 
income tax credits) 

The City acknowledges that Developer has not received all final 
approvals for all of the State Incentives, and that their monetary 
amounts are represented at their estimated potential value. 

The City agrees that, if necessary, DPD or another appropriate City 
department will act as a conduit between the State and the 
Developer with respect to the State funds (the "State Funds"). DPD 
will disburse all State Funds to the Developer pursuant to all 
applicable State laws and regulations. The default provisions and 
remedies set forth herein for the sole benefit of the City shall 
only apply to State Funds received as part of the State Incentives 
as reasonably needed by the City to comply with any State Laws, 
regulations, rules or directives regarding the State Funds. In its 
role as conduit f the City will assume no liability except for 
failure to comply with applicable State Laws and regulations, which 
failure is due solely to the gross negligence and sole action of 

y;ehe City. ,;' The Developet"',agrees ,to: {i} indemnify ,'."pay, defend and 
A hold the.e±:ty, and:itsi.electe'd arrd.appointedoffici:als, e:mp;toyees, 

/,:,~',agents. iand affiliates·",harmless .£romand against,;.' any,,; <;l.nd (,all. 
':.,.;; l)i'abilities,.: obligations'{losses.·~ .... damages, penaltd:es, ;;.;~a;~tdons, . 

~> judgments},,~.suits,claimst':.;cdsts'expens.es. and disbursement any 
kind or nature arising from the City acting as conduit for the 
State Incentives, except that set forth in the preceding sentence, 
and {ii} perform any and all actions required by applicable 
agreements, State Laws, regulations, rules or directives regarding 
the State Funds received as part of the State Incentives including, 
without limitation, the agreements applicable to the Illinois First 
Grant Agreement (Grant Agreement No. 02-120405) [the \\IL First 
Grant Agreement"] which governs the State Funds and was entered 
into by and between the City and the Illinois Department of 
Commerce and Community Affairs (the "Department") and is attached 
as Exhibit Q hereto. The part further agree that (i) Developer 
and its Affiliates shall expend the Illinois First Grant funds in 
accordance with the Part I, Budget attached to the IL First Grant 
Agreement and (ii) Developer and its Affiliates shall be subject to 
all of the terms and conditions of the IL First Grant Agreement, 
including recourse available to the Department for failure to 
comply with the terms of the IL First Grant Agreement. All State 
Funds received shall be used as Equity contributed by 
Owner/Developer. 
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4.09 Limits on Other Financing. Until a Certificate of 
Completion for the Project (as described in Section 7.01) is issued 
by the City, City consent is required for financing secured by the 
Property except for the Financing from ABN-AMRO/DUBLIN. After 
issuance of the Certificate of Completion, if ABN-AMRO/DUBLIN, or 
other permitted transferee (as set forth in Section 8.24) accepts 
assignment of this Agreement, City consent shall not be required. 
However, in all cases of a transfer of an interest in the Property 
or assumption of the rights and obligations under this Agreement, 
City consent shall be required for City to be obligated to pay any 
Available Incremental Taxes or City Note payments to any transferee 
other than Developer or Affiliates thereof. If City consent is 
denied, or ABN-AMRO/DUBLIN or other permitted transferee does not 
accept assignment of this Agreement, this Agreement shall terminate 
and the City shall provide Developer with a release of this 
Agreement and any applicable Subordination Agreement in recordable 
form within thirty (30) days of such termination. 

SECTION 5. CONDITIONS PRECEDENT 

The following conditions have been complied with to the City's 
satisfaction on or prior to the Closing Date :" ',' • 

1,!;, 5 .01 '.:ProjectBudget;\.The,Developerhas subm.;i..tte,(jto DPD.,. a,qc:l' 
DPD:',\ha's \ approved,:,. ,a~,'P:r:oj~ct Budget in accordancei ,with ,the 
PlroV,isions of ,Section ,3".,0:3· hereof. ' .. 

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

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

5.04 Financing; State Funds. The Developer has furnished 
proof reasonably acceptable to the City that the Developer has 
Equity and Lender Financing in the amounts set forth in Section 

hereof to complete the Project and satisfy its obligations 
under this Agreement. If a portion such funds consists of 
Lender Financing l government grants or other funds, the Developer 
shall furnish 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 and other sources set 
forth in Section 4.01) to complete the Project. The Developer has 
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delivered to DPD a copy of the construction escrow agreement, if 
any, entered into by the Developer regarding the Lender Financing. 
Any liens against the Property in existence at the Closing Date 
have been subordinated to certain encumbrances of the City set 
forth herein pursuant to a Subordination Agreement, 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. The Developer has 
also furnished proof reasonably acceptable to the City that 
Developer has applied for any and all State Funds sought for the 
development of the Project, including deadlines as to when the 
respective State Agencies will make final decisions on the award of 
State Funds. 

5.05 Acquisition and Title. On the Closing Date l the 
Developer has furnished the City with a copy of the Title Policy 
for the Property, certified by the Title Company, showing the Owner 
as the named insured. The Title Policy is dated as of the Closing 
Date and contains only those title exceptions listed as Permitted 
Liens on Exhibit G hereto and evidences the recording of this 
Agreement pursuant to the provisions of Section 8.18 hereof. The 
Title Policy also contains such endorsements as shall be required 
by Corporat'ion:'Counsel, including but not limited to anowner'.,s: :. 

t::;'comprehensive .endorsement;:and :satisfactory end,ors~ments ,regariiing.·,; 
'~>zoning ~J 3';<1, ,With:opa:rking};.':con tigui t y; loca t i on~ acee.s s ,a.nd:surlV~Y>:;'c", .;0; " 

:.:,t;·!!'he" Deye Lbper has. Jprovi'ded t05 DPD,' on :.or :'prior ·,to:, the-,; Clo!:? iag. Dater,:;, .. 
'; documentation.,relateQ..tothepurchase,of the Propertyanq,oerti:l;ied , 

copies .. ofall easements and encumbrances of record with respect to 
the Property not addressed, to DPD's satisfaction, by the Title 
Policy and any endorsements thereto. 

5'.06 Evidence of Clean Title. 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: ABN-AMRO 
North America, Inc., LaSalle Bank Corporation and ABN-AMRO Bank 
N.V., a Dutch Corporation as follows: 

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

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



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

5.07 Surveys. The Developer has furnished the City with three 
(3) copies of the Survey for the Property. Prior to the execution 
of this Agreement the City shall approve the Survey. Prior to the 
issuance of the Certificate of Completion, Developer shall provide 
DPD with an as-built survey which DPD shall review and accept or 
reject within ten (10) business days of receipt. Owner shall not 
be entitled to receive payments on the City Note until the Survey 
is accepted by the City. Notwithstanding the above, DPD shall only 
have the right to reject the Survey if it contains encumbrances 
against the Property other than Permitted Liens or shows the 
Project completed in a manner that does not substantially comply 
with the Plans and Specifications. 

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

;":'5\'09;', Opinion of the' Developer's Counsel. On,t'he',Closing 
Dat'e'i ;;the >De:veloper ":has . furnished ,the, City wi th., an" opipiQI} 
pOui1selj<~substan.tial1y:;'in-ithe~format tached heretp, as Exhihiit~;;J, 
with,su:chc'changesasrequired. ,by 'or acceptable "tOl,'; Co;rPQrat,'io.n: 
CQunsel., the ,', ,Developer has engaged spec:l.a1 ', i:;cqunsel'\· in 
connection with the Project, and such special counsel is pnwilling 
or unable to give some of the opinions set forth in Exhibit J 
hereto, such opinions were obtained by the Developer from its 
general corporate counsel. 

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

5.11 Financial Statements. The Developer has provided 
Financial Statements to DPD for itself, if any, and ABN AMRO, for 
the three (3) most recent fiscal years along wi th audi ted or 
unaudited interim financial statements. 

5.12 Documentation. The Developer has provided documentation 
to DPD, satisfactory in form and substance to DPD, with respect to 
the current state of, or plan for I complying with employment 
requirements set forth herein, which documentation shall be updated 
and recertified as required by the terms of this Agreement. 
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5.13 Environmental. The Developer has provided DPD with 
copies of that certain phase I environmental audit completed with 
respect to the Property and any phase II environmental audit with 
respect to the Property reasonably required by the City. The 
Developer has provided the City with a letter from the 
environmental engineer(s) who completed such audit(s)/ authorizing 
the City to rely on such audits. 

5.14 Corporate Documents; Economic Disclosure Statement. The 
Developer has provided a copy of its Articles of Incorporation 
containing the original certification of the Secretary of State of 
its state of incorporation; certificate of good standing from the 
Secretary of State of its states of incorporation or existence and 
all other states in which the Developer is qualified to do business 
directly relating to the project; secretary's certificates in such 
form and substance as the Corporation Counsel may require; by-laws 
of the corporation; and such other corporate documentation as the 
City has requested. The Developer has provided to the City 
Economic Disclosure Statements/ in the City's then current form, 
dated as of the Closing Date. 

5.15 Litioation. The Developer has provided to Corporation 
Counsel" and DPD I-a'; descriptiono-f,' all pending o;p,; bhre-atened 
Ifi tiligat ion, oradministra t ive ,:proceedings ' invoLving',; t:n~r:~~ve:1QPer'l 
speei'fying,in each case ,c:the: amount 'ofo each.,claimS~.;3,:r}J~S;tr::i,-mqte.v<)f 

,probable,;ldability, the amoilnt :of anyreserves,tfaken·,:;j:n;.Q,o;ru1:ec,tiQn 
i tihe:rewith~;and whether, (and t:o', what extent) such: pote;i;.1t;j,a:).t'.:;l:i;:rbi.lity 
is covered by insurance. 

5.16 Leases; Other Financing Documents and Other Customary 
Requirements. Developer shall deliver a complete, fully executed 
copy of the Lender Financing documents/ certified by all parties as 
complete and identical to the originals, at Closing along with any 
other financing documents and customary closing requirements 
requested by the Corporation Counsel. 

5.17 Closing Memorandum. Developer/Owner shall deliver a 
memorandum setting forth the detail of the current Lender Financing 
arrangement with ABN-AMRO Dublin and the purpose for terminating 
the Synthetic Lease Financing. 
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SECTION 6. AGREEMENTS WITH CONTRACTORS 

6.01 Bid Requirement for General Contractor and 
Subcontractors. (a) Except as set forth in Section 6.01(b) below, 
prior to entering into an agreement with a General Contractor or 
any subcontractor for construction of the Project, the Developer 
shall solicit, or shall cause the General Contractor to solicit, 
bids from qualified contractors eligible to do business with, and 
having an office located in, the City of Chicago, and shall submit 
all bids received to DPD for its inspection and written approval. 
(i) For the TIF-Funded Improvements, the Developer shall select the 
General Contractor (or shall cause the General Contractor to select 
the subcontractor) submitting the lowest responsive and responsible 
bid who can complete the Project in a timely manner. If the 
Developer selects a General Contractor (or the General Contractor 
selects any subcontractor) submitting other than the lowest 
responsible bid for the TIF-Funded Improvements, the difference 
between the lowest responsible bid and the bid selected may not be 
paid out of City Funds. (ii) For Project work other than the TIF­
Funded Improvements, if the Developer selects a General Contractor 
(or the General Contractor selects any subcontractor) who has not 
submitted the lowest responsible bid, the difference between the 

:;- ., 1:'oweeft responsible bid and 'the higher bid se,lected shall Lbe 
;;t.ts'U:btJ:iac-ted frorrf,the actual total:Project costsfor·';ip~'I2w.Qs:es.,of::t,l:le 

',·!,b:tl;culationof the ;amonnt of'::,Crt¥ Fundsl.to" be,;",:c.ont~i.btl~ted<to.:the 
; ,'. "'" '';::':';(''B:tojec:t:.pursuantto ;:Sec-tion 4::' OTQb) . hereof :.\.The,~D,eve,'lope:r ,shaill;' 

, ..ril'submit';c0piesof ; ',the :,Construct±ronContracteo:DPD . ae..CQrdance 
with Section 6.02 below. Photocopies of all subcontracts entered 
or to be entered into in connection with the TIF-Funded 
Improvements shall be provided to DPD within five (S) business days 
of the execution thereof. The Developer shall ensure that the 
General Contractor shall not (and shall cause the General 
Contractor to ensure that the subcontractors shall not) begin work 
on the Project until the plans and Specifications have been 
approved by DPD and all requisite permits have been obtained. 

(b) 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 10% of the total amount of the Construction Contract. 
Except as expl itly stated in this paragraph, all other provisions 
of Section 6.01(a) shall apply, including but not limited to the 
requirement that the General Contractor shall solicit competitive 
bids from all subcontractors. 

the 
6.02 Construction Contract. 
Developer shall deliver to 
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Construction Contract (which must include language regarding the 
City's MBE/WBE, City Resident and Prevailing Wage requirements) 
with the General Contractor selected to handle the project in 
accordance with Section 6.01 above, for DPD's prior written 
approval, which shall be granted or denied within ten (10) business 
days after delivery thereof. Within ten (10) business days after 
execution of such contract by the Developer, the General Contractor 
and any other parties thereto, the Developer shall deliver to DPD 
and Corporation Counsel a certified copy of such contract together 
with any modifications, amendments or supplements thereto. 

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

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

:,' 6.05i/Other',Provi'sions. In, addit,ion'tothe,;~requ±Ternentso:f "c 

>'~~;:i-/;:'~g~:t]this Secoion,6?; rthe Const:ruation ;Cont;ractand:eaQ1LCOn1:r,~~t. wi,1:p: '':;'>. 

I, • (t.u r';";,:;any' subcontractor\,shall. ,coht,ainprovisions,"Tequit:ep pU~sl;lant:t'o. 
',,<7Section 3.04, (Change ~,Orders), Sect'ion 8,;,09 JPreV?iiling Wagek/c' 

Section 10.01 (e) (Employment Opportunity), Section 10.02 (City 
Resident Employment Requirement), Section 10.03 (MBE/WBE 
Requirements, as applicable) I Section 12 (Insurance) and Section 
14.01 (Books and Records) hereof. Notwithstanding the language in 
the previous sentence, requirements pursuant to Section 10.02 (City 
Residency) shall be measured against the Construction Contract, and 
the Project as a whole, rather than each individual subcontract. 
Photocopies of all contracts or subcontracts entered or to be 
entered into in connection with the TIF-Funded Improvements shall 
be provided to DPD'within five (5) business days of the execution 
thereof. 

SECTION 7. COMPLETION OF CONSTRUCTION OR REHABILITATION 

7.01 Certificate of Completion of Construction. Upon 
completion of the construction of the Project in accordance with 
the terms of this Agreement, after the final disbursement from any 
Escrow, and upon receipt of the Developer's written request, DPD 
shall issue to the Developer a Certificate in recordable form 
certifying that the Developer has fulfilled its obligation to 
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complete construction of the Project in accordance with the terms 
of this Agreement. DPD shall respond to the Developer's written 
request for a Certificate within thirty (30) days by issuing either 
a Certificate or a written statement detailing the ways in which 
the Project does not conform to this Agreement or has not been 
satisfactorily completed, and the measures which must be taken by 
the Developer in order to obtain the Certificate. The Developer 
may resubmit a written request for a Certificate upon completion of 
such measures. 

7.02 Effect of Issuance of Certificate; Continuing 
Obligations. The Certificate relates only to the construction of 
the Project, and upon its issuance, the City will certify that the 
terms of the Agreement specifically related to the Developer's 
obligation to complete such activities have been satisfied. After 
the issuance of a Certificate, however, all executory terms and 
conditions of this Agreement and all representations and covenants 
contained herein will continue to remain in full force and effect 
throughout the Term of the Agreement as to the parties described in 
the following paragraph, and the issuance of the Certificate shall 
not be construed as a waiver by the City of any of its rights and 
remedies pursuant to such executory terms. 

v<-'-<;,' 'lihose covenantS'~pecifically ~des.cribedat, Sections 8. 02~! $.06, 
;" i'-:, .8:'-1'9, ('anq;: 8.:22 ascov.enants-. that-::runwith,.the-.lap.d>are :lpe'only 
~';i eavenants·:.: in- this :.Agreement ,;;intended to - :be bindi,ng upon ~·any 

:transferee of. the. Property Jincluqipg"an assignee.as descr:i.bed in 
the following sentence) throughout the Term of the Agreement 
notwithstanding the issuance of a Certificatej provided, that upon 
the issuance of a Certificate, the covenants set forth in Section 
8.02 shall be deemed to have been fulfilled. The other executory 
terms of this Agreement that remain after the issuance of a 
Certificate shall be binding only upon the Owner/Developer, or (i) 
a Successor in interest to Developer/Owner [as set forth in Section 
16(b)] or (ii) a permitted assignee of the Owner/Developer either 
of whom, pursuant to Section 18.15 of this Agreement, has 
contracted to take an assignment of the Owner's or Developer's 
rights under this Agreement and assume the Owner's or Developer's 
liabilities hereunder. 

7.03 Failure to Complete. If the Developer fails to complete 
the Project in accordance with the terms of this Agreement, then 
the City has any of the following rights and remedies: 

(a) the right to terminate this Agreement and cease all 
disbursement of City Funds not yet disbursed pursuant hereto; 
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(b) the right to (i) cease making payments under the City 
Note; and (ii) cancel the City Note; which rights shall not, in 
either case, diminish or otherwise affect the obligations of 
Developer and Owner hereunder. 

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

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

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

(a) the Developer is a Delaware corporation duly organized, 
validly existing, qualified to do business in its state of 
incorporation and in Illinois, and licensed to do business in any 
other state where, due' -to the . nature of its activities or 

itprop'etties,'"sucn quali'ficc;ttibrForilitenseis: required,; ~.' ',i 
·ll:'- -,j' .>' .' ~. ,~~ '.'" ~ .~':" ";-" ,;.,": :.' ' 

~, 1, ;'" ~;_~~l (bY the'Developer-,has the,'i·right·/pbwer ahd::atitho'rity,·:to enter!;' 
:inbb1;'execute ,'deliver arid per:form 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 the Articles of 
Incorporation or by-laws as amended and supplemented by any 
applicable provision of law, or constitute a breach of, default 
under or require any consent under any agreement, instrument or 
document to which the Developer is now a party or by which the 
Developer is now or may become bound; 

(d) unless otherwise 'permitted or not prohibited pursuant to 
or under the terms of this Agreement, the Owner/Developer shall 
acquire and shall maintain good, indefeasible and merchantable fee 
simple title to the Site (and all improvements thereon) free and 
clear of all liens (except for the Permitted Liens, Lender 
Financing as disclosed in the Project Budget and non-governmental 
charges that the Developer is contesting in good faith pursuant to 
Section 8.15 hereof); 

(e) the Developer is now and for the Term of the Agreement 
shall remain solvent and able to pay its debts as they mature; 
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(f) there are no actions or proceedings by or before any 
court, governmental commission, board, bureau or any other 
administrative agency pending, threatened or affecting the 
Developer which would impair their ability to perform under this 
Agreement; 

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

(h) the Developer/Owner 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/Owner 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, results of 
operations and financial condition of Developer and ABN AMRO, 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 recentF1nancial 
~~ ·St·at·ement··~·.·:; !.::'.:;;" ~' 

'. ';") (j),,>prior to <the·\i-ssuance a Certificate" the·:',De~~lop.er. 
. shall ,not'do any,ofthe,·.following .. ,w,Lthouttheprior, :w.ritt~n.,;cqnsent 
of DPD,which shall not, be unreasonably withheld: (1) be a. party to 
any merger, liquidation or consolidation; (2) sell, transfer, 
convey, lease or otherwise dispose of all or substantially all of 
its assets or any portion of the Property (including but not 
limited to any improvements, fixtures or equipment now or hereafter 
attached thereto) except in the ordinary course of business 
(restrictions set forth in Section 8.24 shall also apply to the 
ability of Developer/Owner to sell, transfer, convey, lease, or 
otherwise dispose of the Property); (3) enter into any transaction 
outside the ordinary course of the Develcper's business that would 
adversely affect the ability of the Developer to complete the 
Project; (4) assume, guarantee, endorse, or otherwise become liable 
in connection with the obligations of any other person or entity 
that would adversely affect the ability of the Developer to 
complete the Project; or (5) enter into any transaction that would 
cause a material and detrimental change to the Developer's 
financial condition; 

(k) Developer has not incurred, and, prior to the issuance of 
a Certificate, shall not, without the prior written consent of the 
Commissioner of -DPD low the existence of, any liens against the 
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Property (or improvements thereon) other than the Permitted Liens; 
or incur any indebtedness, secured or to be secured by the Property 
(or improvements thereon) or any fixtures now or hereafter attached 
thereto, except Lender Financing disclosed in the Project Budget; 
and 

(1) Developer has not made or caused to be made, directly or 
indirectlYI 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. 

8.02 Covenant to Redevelop. Upon DPD I S approval of the 
Project Budget, the Scope Drawings and Plans and Specifications as 
provided in Sections 3.02 and 3.03 hereof, and the Developer's 
receipt of all required building permits and governmental 
approvals, the Developer shall redevelop the Property in accordance 
with this Agreement and all Exhibits attached hereto, the TIF 
Ordinances, the Bond Ordinance, if any, the TIF Bond Ordinance, if 
any, the Scope Drawings, Plans and Specifications, Project Budget 

. and: all amendments thereto, and all federal,state ·andlocal laws,··· t.' 

ordinances, (,rules,'regulations i . ex~cuti ve, orderl3~~<rf .. and codes·, .'" 
applicable. to the:: Project,., the Propertyand!orthe. DeveJ.:op.~r/Owner... .c.1;"'-.: 
The"covenants .set\,forth,in~ this. Se.ction shall ,run wit~r.p:heland and: 
be binding.upon any transferee, but shalL5bedeemecl.~;s~t.is.fied upon 
issuance by. the City of a Certificate with respect.thereto. 

8.03 Redevelopment Plan. The Developer represents that the 
Project and shall be in compliance with all of the terms of the 
Redevelopment Plan. 

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

8.05 Other Bonds. The Developer shall, at the request of the 
City, agree to any reasonable amendments to this Agreement that are 
necessary or desirable in order for the City to issue (in its sole 
discretion) any bonds (including TIF Bonds -- all said bonds being 
referred to as the "Bonds") in connection with the Redevelopment 
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 of, the TIF-Funded Improvements, the TIF Bonds, the 
City Note or other TIF Eligible Costs associated with the 
Redevelopment Plani provided, however, that any such amendments 
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shall not have a material adverse effect on the Developer or the 
Proj ect. The Developer shall cooperate and provide reasonable 
assistance in connection with the marketing of any such Bonds, 
including but not limited to providing written descriptions of the 
Project, making representations, providing information regarding 
its financial condition and assisting the City in preparing an 
offering statement with respect thereto. 

8.06 Job Creation and Retention; Covenant to Remain in the 
City; Other Employment Goals. 

(a) .Job Creation/Retention Requirement; Covenant to Remain in 
the City. Within two (2) months from the issuance of the 
Certificate, Developer (or one or more of its Affiliates) shall 
continuously maintain a minimum of 2,700 full time equivalent jobs 
employed in the Developer's (or its Affiliates') operations at this 
Site for ten (10)yearsi if this requirement is not met at the end 
of any said year then Developer will be deemed out of compliance 
with this requirement for the year. Any year out of compliance 
will not count toward the IO-year job maintenance requirement set 
forth in the preceding sentence. Immediately upon being determined 
that Developer is out of compliance with the 10-year jobs 

';""\requirement: for·:a fourth (4th) year; this" Agreement",·, !sha'l:l 
,<,:; gi.,"\:termina.te~.'The .Developer:hereby.covenants and :agrees to:;::.mainbai,n.;:'.:. 

its ·-operatiorts.:within·the City ofChica:go atthe;.s.ite>d~'Sc.J7.ib,ed:I .. ·. 
~,~~;!,;.above.,f0ra'~per.iod·of;,tert;(1.0) years from.t.he;issuance 

Certifica:.tej /wh:Lch ,<period shaLI·be.extended forany.y€=a:D.:.. w:h.;i,cJlh~" 
Developer is out of compliance with the 10 year job maintenance 
requirement. Payments on the Note shall only be made 'for years 
during which Developer complies with the job requirements. The 
covenants set forth in this Section shall run with the land and are 
binding upon any transferee. 

(b) Notwithstanding the covenants set forth above in Section 
8.06(a), the Developer also has the goal of creating or retaining 
a total of four thousand nine hundred (4900) full-time equivalent 
jobs for ten years following the issuance the Certificate 
created as follows: (i) not less than 3900 full time permanent jobs 
within two (2) months of completion and (ii) not less than one 
thousand (1,000) additional full-time equivalent permanent jobs 
within two (2) years of completing the Project. For purposes of 
this Section 8.06, a "full-time equivalent, permanent job" shall 
mean a job filled by a person who works a minimum of 35 hours per 
week, for no less than nine months of the year or a combination 
jobs matching this description. 

8.07 Employment Opportunity; Progress Reports. The 
Developer/Owner covenants and to abide by I and contractually 
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obligate and use reasonable efforts to cause the General Contractor 
and each subcontractor to abide by the terms set forth in Section 
10 hereof. The Developer shall deliver to the City written 
progress reports detailing compliance with the requirements of 
Sections 8.09, 10.02 and 10.03 of this Agreement (based on the 
amount of expenditures incurred to date). The reports regarding 
8.09 and 10.02 requirements shall be delivered to the City. The 
reports regarding Section 10.03 requirements shall be delivered 
monthly. ' All progress reports shall include duplicates of 
applicable support documentation verifying the disbursement and 
receipt of overall Project Funds. If any such reports indicate a 
shortfall in compliance, the Developer shall also deliver a plan to 
DPD which shall outline, to DPD's satisfaction, the manner in which 
the Developer shall correct any shortfall. 

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

8.09 Prevailing Wage. The Developer/Owner covenants and 
agrees to pay, and to contractually obligate and cause the General 
Cdfit'ractror and each subcofitractol:to pay ,the prevailing wage rate 
,fo.r a:11< cconstru:ctioo;: trades ,cas .ascertained bY:;>,the JIllinois' 

l',Department(;'i:of"Labor (the }IDepa:r::tmentll) /: to .. all Project.;employe.es~., 
,rAI1;~such;ycontracts shall ,l:is.t the specified rates to be paid>;DO;,a:hl 
.1aborer$,,,;Workers; and mechanics:foreach craft or type)o~~ W:orker o'r : 
mechanic employed pursuant to such contract. If the Department 
revises such prevailing wage rates, the revised rates shall apply 
to all such contracts. Upon the City's request, the Developer 
shall provide the City with copies of all such contracts entered 
into by the Developer or the General Contractor to evidence 
compliance with this Section 8.09. 

8.10 Arms-Length Transactions. Unless DPD has given its 
prior written consent with respect thereto, no Affiliate of the 
Developer may receive any portion of City Funds, directly or 
indirectly, in payment for work done, services provided or 
materials supplied in connection with any TIF-Funded Improvements. 
The Developer shall provide information with respect to any entity 
to receive City Funds directly or indirectly (whether through 
payment to the Affiliate by the Developer and reimbursement to the 
Developer for such costs using City Funds, or otherwise), upon 
DPD's request, prior to any such disbursement. 

8.11 Conflict of Interest. Pursuant to Section 5/11-74.4-
4 (n) of the Act, the Developer/Owner represents, warrants and 
covenants that, to the best of its knowledge, no member, off ial, 
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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 I s business, the 
Property or any other property in the Redevelopment Area. 

8.12 ~D~i~s~c~l~o~s~u~r~e~~o~f __ ~I~n~t~e~r~e~s~t. The counsel for the 
Developer/Owner shall have no direct or indirect financial 
ownership interest in the Developer, the Property or any other 
aspect of the Project. 

8.13 Financial Statements. The Developer shall obtain and 
provide to DPD Financial Statements for the Developer I s or ABN 
AMRO's (as appropriate) fiscal year ended December 31, 2002 and 
each December 31 thereafter for the Term of the Agreement. In 
addition, the Developer shall submit unaudited financial statements 
as soon as reasonably practical following the close of each fiscal 
year and for such other periods as DPD may request. 

~,,' ,..s,~:14'~Insurance. '. The ,Developer,' at its 'own eXpensec,sha,l,l 
p ~ ''';~ J::::OtnplYfwith:all provisions ai;:;Sect,ion,12 hereof. :',' " '.' 

.i',B·~;l Non-Governmental· Charoes; (a). Payment "0f Non-
Governmental Charges. Except for the Permitted Liens, the 
Owner/Developer agrees to payor cause to be paid when due any Non­
Governmental Charge assessed or imposed upon the Proj ect I the 
Property or any fixtures that are or may become attached thereto, 
which creates, may create, or appears to create a lien upon all or 
any portion of the Property or Project; provided however, that if 
such Non-Governmental Charge may be paid in installments, the Owner 
or Developer may pay the same together with any accrued interest 
thereon in installments as they become due and before any fine, 
penalty, interest, or cost may be added thereto for nonpayment. 
The Owner/Developer shall furnish to DPD, within thirty (30) days 
of DPD's request, official receipts from the appropriate entity, or 
other proof satisfactory to DPD, evidencing payment of the Non­
Governmental Charge in question. 

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

(i) to contest or object in good th to the amount or 
validity of any Non Governmental Charge by appropriate legal 
proceedings properly and diligently instituted and prosecuted, 
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in such manner as shall stay the cellectien ef the centested 
Non-Governmental Charge, prevent the impositien of a lien or 
remove such lien, or prevent the sale or forfeiture of the 
Preperty (so long as no. such contest or objection shall be 
deemed or construed to relieve, modify or extend the 
Owner/Develeper's covenant to pay any such Non-Governmental 
Charge at the time and in the manner provided in this Section 
8.15) i or 

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

8.16 Developer I s Liabilities . Developer/Owner shall not 
enter into any transaction that would materially and adversely 

, affect its ability to" perform, its obligations. hereunder . The 
: ;:;IDeveloper shall immediately ~not,ify DPD of "anyano:;,·~·a-ll .. \,ev.ents:or . ,{ 
\."·'actions . .which may. materially::C!.f:eec~the·· Owner/DevelQpex}·st;Q.bility i .;:. 

t·Q .carry on its: business operations orperform;its·.,respective 
<;,L."obligat i.ons under this· Agr,eement or~. any .0ther,:,u::lQCument;s and 

agreements. 

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

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

all amendments and supplements hereto to' be recorded and filed 
against the Property on the date hereof in the conveyance and real 
property records of the county in which the Project is located. 
This Agreement shall be recorded prior to any mortgage made in 
connection with Lender Financing. The Developer shall pay all fees 
and charges incurred in connection with any such recording. Upon 
recording, the Developer shall immediately transmit to the City an 
executed original of this Agreement showing the date and recording 
number of record. 
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8.19 Real Estate Provisions. 

(a) Governmental Charges. 

(i) Payment of Governmental Charges. The 
Owner/Developer agrees to payor cause to be paid when due all 
Governmental Charges (as defined below) which are assessed or 
imposed upon the Developer/Owner I the Property or the Proj ect, 
or become due and payable, and which create, or may create, a 
lien upon the Developer or all or any portion of the Site or 
the Project. "Governmental Charge" shall mean all federal, 
State, county, the City, or other governmental {or any 
instrumentality, division, agency, body, or department 
thereof} taxes, levies, assessments, charges, liens, claims or 
encumbrances relating to the Developer, the Property or the 
Project including but not limited to real estate taxes. 

(ii) Right to Contest. The Owner/Developer has the 
right, before any delinquency occurs, to contest or object in 
good faith to the amount or validity of any Governmental 
Charge by appropriate legal proceedings properly and 
diligently instituted and prosecuted in such manner as shall 
stay'the collection of;the contested:'Governmental Charge' and; 
prevent the imposition:of a lien :orthe' .. sale. or .,.fo:r::t;eitmre 0::[; 

thef.,Proper_ty.No:Eluchcontest or objection';shall .. bec:d:eemedt0r 
cons:trued .. in ;>any w:p.¥ as relieving, rmodifyin'g'or, extending the. 
Developer" scovenant$,;to pay any s:uch~Goy.ernmentalCharge.at:; 
the time and in the manner provided in this Agreement unless 
the Developer has given prior written notice to DPD of the 
Developer's intent to contest or object to a Governmental 
Charge and, unless, at DPD's sole option: 

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

(ii) the Owner/Developer shall furnish a good and 
sufficient bond or other security satisfactory to DPD in such 
form and amounts as DPD shall require, or a good and 
sufficient undertaking as may be required or permitted by law 
to accomplish a stay of any such sale or forfeiture of the 
Property during the pendency of such contest, adequate to pay 
fully any such contested Governmental Charge and all interest 
and penalties upon the adverse determination of such contest. 
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(b) Developer's Failure To Pay Or Discharge Lien. If the 
Owner/Developer fails to pay any Governmental Charge or to obtain 
discharge of the same, the Owner/Developer shall advise DPD thereof 
in writing, at which time DPD may, but shall not be obligated tal 
and without waiving or releasing any obligation or liability of the 
Developer under this Agreement, in DPD's sole discretion, make such 
payment, or any part thereof, or obtain such discharge and take any 
other action with respect thereto which DPD deems advisable. Ail 
sums so paid by DPD, if any, and any expenses, if any, including 
reasonable attorneys I fees, court costs, expenses and other charges 
relating thereto, shall be promptly disbursed to DPD by 
Owner/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 Owner/Developer to submit to the 
City audited Financial Statements at the Developer's own expense. 

(c) Real Estate Taxes. 

(i) Acknowledoment of Real Estate Taxes. The Developer 
agrees that (A) for the purpose of this Agreement, the minimum 
assessed value of ~the Site +"'MinimumAssessed Value-")is's.hown 
Gin . Exhibit K "attached Lhereto': ,and,incorporatecl:,her,!;:iR :',by ... 
:r:eference for,the>'years'noted:.on .Exhibit-Kj(B)Exhib:bt,:Ks,e,t.s:.;::­
f;orth~ the specific", improveroents;whi,c::h;~wi.ll generat;-e Ch.ef~,ir· '" 
qlarket 'values,' assessment,s I equalized ,assessed. v;;a).:u~,? and 
taxes shown thereon; and (C) the real estate taxes anticipated 
to be generated and derived from the respective portions of 
the Site and the Project for the years shown are fairly and 
accurately indicated in Exhibit K. 

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

(iii) No Reduction in Real Estate Taxes. Neither the 
Owner/Developer nor any agent, representative, lessee, tenant, 
assignee, transferee or successor in interest to the 
Developer/Owner shall, during the Term of this Agreement, 
directly or indirectly, initiate, seek or apply for 
proceedings in order to lower the assessed value of all or any 
portion of the Site, the Property or the Project below the 
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amount of the Minimum Assessed Value as shown in Exhibit K for 
the applicable year. 

(iv) No Objections. Neither the Owner/Developer nor any 
agent, representative, lessee, tenant, assignee l transferee or 
successor in interest to the Owner/Developer, shall object to 
or in any way seek to interfere with, on procedural or any 
other grounds, the filing of any Under assessment Complaint or 
subsequent proceedings related thereto with the Cook County 
Assessor or with the Cook County Board of Appeals, by. either 
the City or any taxpayer. The term "Under assessment 
Complaint" as used in this Agreement shall mean any complaint 
seeking to increase the assessed value of the Property up to 
(but not above) the Minimum Assessed Value as shown in Exhibit 
E· 

(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, subject to the terms of 
Section 16(b) hereof, and this Agreement shall be recorded by 
the Developer as a memorandum thereof, at the Developer I s 
expense, with the Cook County Recorder of Deeds on the Closing 
Date. These res't:tT6ti6ns~'" shall be binding upon the 

f.}', Develope'r '/OWner and'~its'agents'i:'represetitati ves, .·a.essee$',1'< 
stice e s'SorS':, assigns tandbransdIe,t:ees ·froinand a:fter~,'t.he::~dat~ , 

:.; hereof /provided however,;thcitt,he'covenants s'hal]J'be :released 
twheh ,the Redevelopmeht Area'is<: no longer in effect.. ".irhe 
Owner/Developer agrees that any sale, lease, conveyance, or 
transfer of title to all or any portion of the Property or 
Redevelopment Area from and after the date hereof shall be 
made explicitly subject to such covenants and restrictions for 
so long as such covenants and restrictions are in effect . 
Notwithstanding anything contained in this Section 8.19(c) to 
the contrary, the City, in its sole discretion and by its sole 
action, without the joinder or concurrence of the 
Developer/Owner or its successors or assigns, may waive and 
terminate the Developer's covenants and agreements set forth 
in this Section 8.19(c). 

8.20 Participation in City Beautification Efforts. 

[INTENTIONALLY LEFT BLANK] 

8.21 Public Benefits Program. The Developer shall upon 
issuance of a Certificate, undertake a public benefits program as 
described on Exhibit N. 
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8.22 Use Requirements. The only uses permitted on the 
Property and the Project shall be financial services operations of 
the Developer or its affiliated companies along with retail uses as 
permitted by applicable zoning regulations, the approved Planned 
Development (and any approved amendment thereof) and the TIF Plan. 
Wherever there is a conflict between the permitted uses of the 
Property and the Project, between this Agreement and the other 

. controlling documents set forth above, the terms of this Agreement 
shall control. 

8.23 Job Readiness Program. Developer will participate in a 
Job Readiness Program with the Mayor's Office of Workforce 
Development for five years following the day of issuance of a 
Certificate of Completion. Participation will be limited to non­
professional, clerical positions that become available on the 
Property. 

8.24 Other Provisions; Developer Actions Allowed. 
Notwithstanding any other provisions of this Agreement, prior to 
and after the issuance of the Certificate, the Developer/Owner will 
be permitted to: 1) transfer shares of ownership among .existing 
owners; 2) bring in other investors to raise the required EquitYi 
'and 3) se'i'l the improv'ed;property to an Affiliate of Developer , so 

·:;.long as'i'sa'id Affiliate ~.bfDev:eloperagrees'to assumei:all.sunv-iving 
.;responsib'Jdi ties .,' andc0ve:na:u:ts;,appl icable'to the Owner /DeNeJ:oper; 

,>;Regardl,ess·oftheassumpt1ien'iof';:·responsibilitiesand, .coven:ants by 
" its Affiliate, Developer ;shall, "and hereby' agreesto",.,remain};Uable 

for said responsibilities and covenants after said sale or 
transfer. 

For a period of 10 years after issuance of the Certificate, 
the Developer may not, without the prior written consent of the 
City, either (i) lease any non-retail portion greater than 10% (or 
which taken with other such sub-lets exceeds 10%) of the Property 
or use any portion of the Proj ect for the uses other than the 
financial services of the Developer or its affiliated companiesi or 
(ii) sell, transfer, convey, lease or otherwise dispose of all or 
any portion of the Property (except as allowed by the first 
paragraph of this Section 8.24). Notwithstanding anything herein 
to the contrary, the Developer may lease any portion of the retail 
space to any tenant provided such use permitted pursuant to the 
applicable zoning regulations. 

8.25 Survival of Covenants. All warranties, representations, 
covenants and agreements of the Developer contained in this Section 
Ji and elsewhere in this Agreement shall be true, accurate and 
complete at the time of the Developer's execution of this 
Agreement, and shall survive the execution, delivery and acceptance 
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d.':" 

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. 

SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES OF CITY, 

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

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

SECTION 10. DEVELOPERtS EMPLOYMENT OBLIGATIONS 

10.01 Employment Opportunity. The Developer/Owner, on behalf 
of itself and' i'tssucce's'sors and assigris, hereby agrees, and shall 
contr"actually:: obligat:e'::;i:.ts' or> :: t'heir various.:"' :rcQntractors, 
subcbntraCtorsor.;·a.ny:A::fif.i~l'ia:te; of . the i Developer operatring on. the " i;'i;~L 
Property (collectively,';:\';lith the ~Developer, :;the 'iEmployers'!·and ".·e.~·,~,' 

hidividually an !lEmpiLoyer"':) "to agree, ,:that for the Term of.this 
Agreement with respect to Developer and during the.period ofi any. 
other party's provision of services in connection with the 
construction of the Project or occupation of the Property: 

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

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

(c) Each Employer shall comply with all federal, state and 
local equal employment and affirmative action statutes, rules and 

'.~, -regulations, including but not limited ,to the City's Human"Rights 
'~i:;'(,:;"Ordina,nce: and . the ,.>Il1inois Human, Right's Act, 7;75 LLCSS/1-1Q:1 et, 
(::i' ,;!§:';'seg:. ',.{L.993) i;.~" ·asd:· ,any subsequent;;amendment$;,an,d, regula,.Yion13:,.:::: 

promulgated thereto. .... 'co;" 

, " 

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

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

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

10.02 
Requirement. 

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

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

"Actual residents of the City" shall mean persons domiciled 
within the City. The domicile is an individual's one and only 
true,fi'Xedand permanerrthome and principal establishm~r1t~ .. 

i'i" .. , The Developer., .·theGeneraL. Con:trac.toL.and: ea,ch :sub:c.optra;ctGr::." 
shal'l ~provide.,forthe maintenance .ofadequateemp1:;oYJ~e,,:r:.esJld~nc.y 
records, to show that actuaLChicago residents are empl..oyedon,tthe 
Proj ect. Each Employer shall maintain copies of per,sonal,documents 
supportive of every Chicago employee's actual record of residence. 

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

The Developer, the General Contractor and each subcontractor 
shall provide full access to their employment records to the Chief 
Procurement Officer, the Commissioner of DPD, the Superintendent of 
the Chicago Police Department, the Inspector General or any duly 
authorized representative of any of them. The Developer, the 
General Contractor and each subcontractor shall maintain all 
relevant personnel data and records for a period of at least three 
(3) years after final acceptance of the work constituting the 
Project. 
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At the direction of DPD , affidavits and other supporting 
documentation will be required of the Developer I the General 
Contractor and each subcontractor to verify or clarify an 
employee's actual address when doubt or lack of clarity has arisen. 

Good faith efforts on the part of the Developer I the General 
Contractor and each subcontractor to provide utilization of actual 
Chicago residents (but not sufficient for the granting of a waiver 
request as provided for in the standards and procedures developed 
by the Chief Procurement Officer) shall not suffice to replace the 
actual , verified achievement of the requirements of this Section 
concerning the worker hours performed by actual Chicago residents. 

When work at the Project is completed , in the event that the 
City has determined that the Developer has failed to ensure the 
fulfillment of the requirement of this Section concerning the 
worker hours performed by actual Chicago residents or failed to 
report in the manner as indicated above I the City will thereby be 
damaged in the failure to provide the benefit of demonstrable 
employment to Chicagoans to the degree stipulated in this Section. 
Therefore, in such a case of non-compliance, it is agreed that 1/20 
of 1 percent (0.0005) of the aggregate hard construction costs set 

':'-';;<'for,thin the Project Budget' {the product of .0005X::S,uch.aggregate 
hard construction costs) (as the same shall,. be ~;:<~videnced<by . 
<appro.v.ed~:)ic.ontraot;value'· fori the; ,';actual contraQ;t,sJ,';\.h\?;ehal:l;>,,)~e 
surrerider,ed, by the" JDeveloper,,<.to the Gity (or;bes,~t);-,of~:E :;ag-q.inst F 

,; payments:,due under the, City No,te) in paymentfor,each.';pe:p,cenDG:\.geof 
shortfall toward the stipulated residency requirement. Failure to 
report the residency of employees entirely and correctly shall 
result in the surrender of tpe entire liquidated damages as if no 
Chicago residents were employed in either of the categories. The 
willful falsification of statements and the certification of 
payroll data may subject the Developer, the General Contractor 
and/or the subcontractors to prosecution. Any retainage to cover 
contract performance that may become due to the Developer pursuant 
to Section 2-92-250 of the Municipal Code of Chicago may be 
withheld from being added to the Principal balance of the Ci ty Not.e 
by the City pending the Chief Procurement Officer's determination 
as to whether the Developer must surrender damages as provided in 

, this paragraph. 

Nothing herein provided shall be construed to be a limitation 
upon the "Notice of Requirements for Affirmative Action to Ensure 
Equal Employment Opportunity, Executive Order 11246" and "Standard 
Federal Equal Employment Opportunity, Executive Order 11246," or 
other affirmative action required for equal opportunity under the 
provisions of this Agreement or related documents. 
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The Developer shall cause or require the provisions of this 
Section 10.02 to be included in all construction contracts and 
subcontracts related to the Project. 

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

a. Consistent with the findings which support the Minority­
Owned and Women-Owned Business Enterprise Procurement Program (the 
"MBE/WBE Program"), Section 2-92-420 et seq., Municipal Code of 
Chicago, and in reliance upon the provisions of the MBE/WEE Program 
to the extent contained in, and as qualified by, the provisions of 
this Section 10.03, during the course of the project, at least the 
following percentages of the MBE/WBE Budget (as these budgeted 
amounts may be reduced to reflect decreased actual costs) shall be 
expended for contract participation by MBEs or WEEs: 

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

Y b" For purposesbf' this 'section 10.03 only," the Developer 
(;and,i'anyt·partyto whomJa contract is let by i.theW.eVielope:r':ijn 

·".r:i'Bonnection _witb .~thei,ProjectJi. sha,\11.be deemed;~a,;!kc~D;ttt:act.Qr'''';.and 
':2\)~;,;"r::,t·h.:iskAgreement,{ and ,.anYLcontr~cb.,let ·by .the·Developer" i:n.~\C,QnneQt ion 

"v" ,"':iWjjtli·,t~he ,Project) shall ';be deet}lec;1 ,a "contract~f .aSfc':S.llch:,.terms are 
defined in Section 2-92-420, Municipal.Code of Chicago. 

c. Consistent with Section 2-92 440, Municipal Code of 
Chicago, the Developer's MBE!WBE commitment may be achieved in part 
by the Developer's status as an MBE or WBE (but only to the extent 
of any actual work performed on the Project by the Developer), or 
by a joint venture with one or more MBEs or WBEs (but only to the 
extent of the lesser of (i) the MBE or WEE participation in such 
joint venture or (ii) the amount of any actual work performed on 
the Project by the MBE or WBE) , by the Developer utilizing a MBE or 
aWBE as a General Contractor (but only to the extent any actual 
work performed on the Project by the General Contractor), by 
subcontracting or causing the General Contractor to subcontract a 
portion of the Project to one or more MBEs or WBEs, or by the 
purchase of materials used in the Project from one or more MBEs or 
WBEs, or by any combination of the foregoing. Those entities which 
constitute both a MBE and a WBE shall not be credited more than 
once with regard to the Developer's MBE/WBE commitment as described 
in this Section 10.03. The Developer or the General Contractor may 
meet all or part of this commitment through credits received 
pursuant to Section 2 92-530 of the Municipal Code of Chicago for 
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the voluntary use of MBEs or WBEs in its activities and operations 
other than the Project. Prior to the execution of the Agreement, 
Developer must submit evidence acceptable to DPD that the general 
contractor has met at least once with, and provided bid documents, 
to, applicable MBE/WBE contractor associations. 

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

" status of' any MBE' or WBE'performinganyportion of the proj'ect'. <,,' 

, , ':,':,;;) ;j"")fflhe"\Ci·:ty;,,wi',ll measure Developer's. compliancewith'tb,e. MBEand WBE 
'~l~;:':i:equir.ernents :'monthly '. and<, 'at , the " endoL: construG,t.ion in, "actual . X". 

;';,,:,£iollarst.expendedto dat,e:based on ,Exhibi.t B-2 of,cthis Agreement.,: " 
If. MBR andWBE,.requirements are not., met, the' City ,shall cease to; 
make payments on the City Note until the requirements are met. 

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

f. Any reduction or waiver of the Developer's MBE/WBE 
commitment as described in this Section 10.03 shall be undertaken 
in accordance with Section 2-92-450, Municipal Code of Chicago. If 
Developer seeks to exclude the cost of any activities set forth on 
Exhibit H-2 from the budget detailed thereon, Developer must 
provide DPD with a list of those activit (and the estimated cost 
or each activity) it wishes to exclude. Developer shall not 
request a waiver for any activity and its associated cost after the 
earlier of the start of construction or the execution of this 
Agreement. Regardless, the earlier (i) the start of 
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construction and (ii) the execution of this Agreement, Developer 
must submit to DPD its construction contracts for review along with 
its MBE/WBE Utilization Plan (including Schedules C and D) for 
approval. 

g. Prior to the later of the commencement of the Project and 
the Closing, the Developer, the General Contractor and all major 
subcontractors shall be required to meet with the monitoring staff 
of DPD with regard to the Developer's compliance with its 
obligations under this Section 10.03. During this meeting, the 
Developer shall demonstrate to DPD its plan to achieve its 
obligations under this Section 10.03, the sufficiency of which 
shall be approved by DPD. During the Project, the Developer shall 
submit the documentation required by this Section 10.03 to the 
monitoring staff of DPD, including the following: 
(i) subcontractor's activity reporti (ii)contractor's certification 
concerning labor standards and prevailing wage requirements; (iii) 
contractor letter of understanding i (i v) monthly utilization 
report; (v) authorization for payroll agent; (vi) certified 
payroll; (vii) evidence that MBE/WBE contractor associations have 
been informed of the Project via written notice and hearings; and 
(viii) evidence of compliance with job creation/job retention 
requ:iTements.' Failure to submit , suoh documentation on a·t·imely ... " 
basis;\ OF.t a determination' ' .. py. DPD, upon analysifl of the 
.documentation, that JEhe Developer not. comply;ipg.~ w:ith' its ,~, \ 
dbligati6nshereunder::shall,'; upon the delivery. of wri.tt:en no.t:ice.'':.to !J' 

the ,Developer; be<deemed an Event Defaul t hereu,nd.er .. :Qpon t.he 
occurrence of any such Event. of: Default, in addition to any other 
remedies provided in this Agreement, the City may: (1) issue a 
written demand to the Developer to halt the Project, (2) withhold 
any further payment of any City Funds to the Developer or the 
General Contractor, or (3) seek any other remedies against the 
Developer available at law or in equity. 

SECTION 11. ENVIRONMENTAL MATTERS 

The Developer hereby represents and warrants to the City that 
the Developer has conducted environmental studies sufficient to 
conclude that the Project may be constructed, completed and 
operated in accordance with all Environmental Laws and this 
Agreement and all Exhibits attached hereto, the Scope Drawings, 
Plans and Specifications and all amendments thereto, and the 
Redevelopment Plan. Prior to Closing, Developer/Owner shall 
provide DPD with all environmental reports or audits obtained by 
Developer/Owner with respect to the Site. If Owner/Developer has 
received, knows of, or should reasonably know a not from a 
government agency regarding environmental issues then Developer or 
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Owner shall provide DPD with written verification from the 
appropriate agency that all identified environmental issues have 
been resolved to said agency's satisfaction. 

Without limiting any other provisions hereof, the 
Developer/Owner agrees to indemnify, defend and hold the City 
harmless from and against any and all losses, liabilities, damages, 
injuries, costs, expenses or claims of any kind whatsoever 
including, without limitation, any losses, liabilities, damages, 
injuries, costs, expenses or claims asserted or arising under any 
Environmental Laws incurred, suffered by or asserted against the 
City as a direct or indirect result of any of the following, 
regardless of whether or not caused by, or within the control of 
the Developer/Owner: (i) the presence of any Hazardous Material on 
or under, or the escape, seepage, leakage, spillage, emission, 
discharge or release of any Hazardous Material from (A) all or ariy 
portion of the Property or (B) any other real property in which the 
Developer, or any person direc,tly or indirectly controlling, 
controlled by or under common control with the Developer, holds any 
estate or interest whatsoever (including, without limitation, any 
property owned by a land trust in which the beneficial interest is 
owned, in whole or in part, by the Developer), or (ii) any liens 
'against· the Property permitted:or imposed by any Envi:-ronmental ;, 
;Laws." or;' any, ac,tual or assertedcl;iabild:by or obligatio~' o.f,the .C:ity:' 

y~ ,:or,jthe i Developer. or any of, its. kffili·ates under.;any;·Er):'lir.onmenta·l.: '. 
; i ~Laws,:trelatingtothe Property; ,,:,~ " 

, --~. 

SECTION 12. INSURANCE 

The Developer/Owner shall provide and maintain, or cause to be 
provided, at no expense to the City, during the Term of the 
Agreement (or as otherwise specified below), the insurance 
coverages and requirements specified below, insuring all operations 
related to the Agreement. 

(a) Prior to Execution and Delivery of this Agreement and 
Throughout the Term of the Agreement 

(i) Workers Compensation and 
Insurance 

Employers Liability 

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

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

(b) Construction 

(i) Workers Compensation and Employers 
Insurance 

Liability 

Workers Compensation and Employers Liability 
Insurance as 'pre'scribed by applicable ·.law covering 
all::.emp:loyeesL:_who \.are· to provide. a service;,. under 
this, -:A.greeinent':and Emplo:yersLiability:,:co:v:erage. 
with limits :of'.not.less than $SOOjOOO each'a.ccident 
or.illness .'. 

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

Commercial General Liability Insurance or 
equivalent with limits of not less than $2,000.000 
per occurrence for bodily injury, personal injurYI 
and property damage liability. Coverages shall 
include the following: All premises and 
operations, products/completed operations (for a 
minimum of two (2) years following project 
completion), explosion, collapse, underground, 
independent contractors, separation of insureds, 
defense, and contractual liability (with no 
limitation endorsement). The City of Chicago is to 
be named as an additional insured on a primary, 
non-contributory basis for any liability arising 
directly or indirectly from the work. 

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

(iv) Railroad Protective Liability Insurance 

When any work is to be done adj acent to or on 
railroad or transit property, Contractor shall 
provide, or cause to be provided with respect to 
the operations that the Contractor performs, 
Railroad Protective Liability Insurance in the name 
of railroad or transit entity. The policy has 
limits of not less than $2,000,000 per occurrence 
and $6,000,000 in the aggregate for losses arising 
out of injuries to or death of all persons, and for 
damage to or destruction of property, including the 
loss of use thereof. 

(v) ~ 
:.~. ',' 

;When;,the: ,Contractor,; ,ur1<.iertakes any construction, , 
,including improvements, bet terments I and/br 
repairs, the Contractor shall provide, or cause to 
be provided All Risk Builders Risk Insurance at 
replacement cost for materials, supplies, 
equipment, machinery and fixtures that are or will 
be part of the permanent facility. Coverages shall 
include but are not limited to the following: 
collapse, boiler and machinery if applicable. The 
City of Chicago shall be named as an additional 
insured. 

(vi) Professional Liability 

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

(vii) Valuable Papers Insurance 

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

(viii) Contractor's Pollution Liability 

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

;;' "prece.de;;:. start .of work 'on .the Agreement. A cla.ims:;:; 
made.policy which.:is not. renewed or replaced ,must· ",_ . 
havean:.extended reporting period of one, (1) year.,·;'~~· ..... , 

.:The City of Chicago is to be named as an additional· < 

insured on a primary, non-contributory basis. 

(c) Term of the Agreement 

(i) Prior to the execution and delivery of this 
Agreement and during construction of the Project, 
All Risk Property Insurance in the amount of the 
full replacement value of the Property. The City of 
Chicago is to be named an additional insured on a 
primary, non-contributory basis. 

Post-construction, throughout the Term of the 
Agreement, All Risk Property Insurance, including 
improvements and betterments in the amount of full 
replacement value of the Property. Coverage 
extensions shall include business interruption/loss 
of rents, flood and boiler and machinery I if 
applicable. The City of Chicago is to be named an 
additional insured on a primary, non-contributory 
basis. 
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(d) Other Requirements 

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

" The' insurance ishall provide lfor 60 days priorwri1;:te,n.notice, 
. to'begiven<to:the City, in the event coverage is substantially:' 
change'd/;canceled, -or 'non..,. renewed .' _ ,':,.,./,-

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

The Developer agrees that insurers 
subrogation against the City of Chicago, 
officials, agents, or representatives. 

shall waive rights of 
its employees, elected 

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

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

The required insurance shall not be limited by any limitations 
expressed in the indemnification language herein or any limitation 
placed on the indemnity therein given as a matter of law. 
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The Developer shall require the General Contractor, and all 
subcontractors to provide the insurance required herein or 
Developer may provide the coverages for the General Contractor, or 
subcontractors. All General Contractors and subcontractors shall 
be subject to the same requirements of Developer unless otherwise 
specified herein. 

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

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

(e) To the extent permitted by law, the Developer may satisfy 
all insurance requirements specified above (including insurance 
coverages required of the General Contractor or any subcontractor) 
through an owner-controlled insurance program (OCIP). The OCIP 
shall comply with at least the insurance requirement set forth 
above. Such OCIP shall be evidenced in a letter or other signed 
document -from the Developer to the City setting forth the 

;-, -. ,informati'on':-required under Section SiOH hereof. 

SECTION 13. INDEMNIFICATION 

Developer /Owner agrees to indemnify, pay I defend and hold each 
of the City, the City's elected and appointed officials and the 
employees, agents and affiliates of the City (individually an 
"Indemnitee," and collectively the "Indemnitees fl

), harmless from 
and against, any and all liabilities, obligations, losses, damages, 
penalties, actions, judgments, suits, claims, costs, expenses and 
disbursements of any kind or nature whatsoever (and including 
without limitation, the reasonable fees and disbursements of 
counsel for such Indemnitees in connection with any investigative, 
administrative or judicial proceeding commenced or threatened/ 
whether or not such Indemnities shall be designated a party 
thereto) (collectively referred to as "Claims"), that may be 
imposed on, suffered, incurred by or asserted against the 
Indemnitees in any manner relating or arising out of: 

(i) the Owner/Developer's failure to comply with any of 
the terms, covenants and conditions contained within this 
Agreementi or 
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(ii) the Owner/Developer's or any contractor's failure to 
pay General Contractors, subcontractors or materialmen in 
connection with the TIF-Funded Improvements or any other 
Project improvement; or 

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

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

provided, however t that Developer shall have no obligation to an 
Indemnitee arising from the wanton or willful misconduct of that 
Indemnitee. To the extent that the preceding sentence may be 
unenforceable because it is violative of any law or public policy, 

. ) Owner/Developershall"contribute- the maximum port.ion- that it is ,c 

,,<."permitted to., pay and:sa,tisfy . under the applicab):,e':~law,,~to; the ;;< 

paymentandsatisfactian.of all indemnified liabilities:i;T).curred;,by .,' ;, 
,:.theTndemni tees or any of them.· The provisions ofthe:,un,dertakings . 

. and indemnification, set out o:in,o,this Section 13 shgll s.uxyive the 
termination of this Agreement .. 

SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT 

14.01 Books and Records. The Owner/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 shall incorporate this 
right to inspect, copy, audit and examine all books and records 
into all contracts entered into by the Developer with respect to 
the Project. 
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14.02 Inspection Rights. Upon 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 Agreement. 

SECTION 15. DEFAULT AND REMEDIES 

15.01 Events of DefauLt. The occurrence of anyone or more 
of the following events, subject to the provisions of Section 
15.03 I shall constitute an "Event of Default" by the 
Owner/Developer hereunder: 

(a) the failure of the Owner/Developer to perform l keep or 
observe any of the covenants, conditions, promises, agreements or 
obligations of the Developer under (i) this Agreement and (ii) any 
other agreement related to the Proj ect i however in .the event of 
said other agreements, only if such failure would have a material, 
adverse effect on Owner/Developer's ability to perform its 
obligations under this Agreement; 

(b) the failure of the Owner/Developer to perform, keep or 
observe any of the covenants, conditit>ns ,,'promises, agreements or' 
~obligations' of ". the< Developer under any other' agre.ement;' w.ith any , 
'per-sori 'or entity" if such.: failure would>have"a'~mat~:ri.;;l:L.·,ad:verse 

:~'·e·ffect '-'on the:,OwnerjDeveloper "s' ;,business~~ ·.i property, a.ssets', , 
'operations or condition, .. financial or otherwise; 

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

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

(e) the commencement of any proceedings in bankruptcy by or 
against the Owner/Developer or for the liquidation or 
reorganization of the Owner/Developer, or alleging that the 
Owner/Developer is insolvent or unable to pay its debts as they 
mature, or for the readjustment or arrangement of the 
Owner /Developer I s debts 1 whether under the United States Bankruptcy 
Code or under any other state or federal law, now or hereafter 
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existing for the relief of debtors, or the commencement of any 
analogous statutory or non-statutory proceedings involving the 
Owner/Developer; provided, however, that if such commencement of 
proceedings is involuntary, such action shall not constitute an 
Event of Default unless such proceedings are not dismissed within 
sixty (60) days after the commencement of such proceedingsi 

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

(g) the entry of any judgment or order against the 
Owner/Develope.r which remains unsatisfied or undischarged and in 
effect for sixty (GO) days after such entry without a stay of 
enforcement or execution; 

.' '{h) the occurrence of an: event· of default under the Lender . " 
i':':}.';~<i; ~Firtancing,f' which ~<iefault is: not 9ured<Mithin any.,applicabl.e "cure 

\;r:!{~ 'c .. ! ,IPe·17iod; l' ;.:: ; 

'. '" -.;"-:.::-.. ' 

ti} ; the dis,soTution ."ofthe.Owner/Developer not. otherw.ise 
approved by the City; 

(j) the institution in any court of a criminal proceeding 
(other than a misdemeanor) against the Owner/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 
Owner/Developer or any natural person who owns a material interest 
in the Owner/Developer, for any crime (other than a misdemeanor) i 

For purposes of Section 15.01 (j) hereof, a person with a 
material interest in the Owner/Developer shall be one owning in 
excess of ten (10%) of the Owner/Developer's issued and outstanding 
shares of stock. 

15.02 Remedies. Upon the occurrence of an Event of 
Default, the City's sole remedies hereunder are to: (a) cease to 
make payments of principal and interest due under the City Note/ 
(b) terminate this Agreement and all related agreements, and (c) 
suspend 1 disbursements of City Funds for the Project. The City 
may, in any court of competent jurisdiction by any action or 
proceeding at law or in equity, pursue and secure its remedies 
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hereunder, including but not limited to injunctive relief against 
the Developer of the agreements contained herein. The City shall 
also have the right to discontinue all payments due under the City 
Note if the Developer fails to maintain the lO-year 2,700 full 
time equivalent job minimum as set forth in Section 8.06 hereof. 

Specifically, for any particular year, the Developer will not 
receive payments of Principal and Interest due under the City Note, 
nor will interest accrue on the City Note, if the job requirements 
set forth in Section 8.06, and referred to above, are not in 
compliance at the end of any said year; however such payments of 
Principal and Interest are not permanently forfeited and shall be 
renewed at the end of the next year of compliance subject to the 
limits herein. Years out of compliance will not count towards the 
10-year jobs requirement. Payments on the Note shall only be made 
in years in which Developer complies with the job requirements. 
Notwithstanding the above, Developer will be allowed a maximum of 
3 years out of compliance before this Agreement terminates. 

15.03 Curative Period. In the event the Developer shall fail 
to perform a monetary covenant which the Developer is required to 
perform under this Agreement, notwithstanding any other provision 

. 'of this Agreement to the 'c(mtrary / ,an ,Event of Default· shall not be" 
I":':'~ ,:de.emed., to haye:~.occurred 'JUnle,ss·t,be,,'De:v:e,loper.has failed :,tQ,pe:r;form' 
'.", .suchmonetary covenant within ten (10) days of its!.':r:ece.ipt:o~.a, 

,..'Written. notice from the, ;City specifying that· it hal:! ,,;faileg t.o, 
I :perform~such.'· monetary covenant .,·,I,nthe.event the Deyeloper E?l1all, 

fail to perform a non-monetary covenant which the Developer, is 
required to perform under this Agreement, notwithstanding any other 
provision of this Agreement to the contrary, an Event of Default 
shall not be deemed to have occurred unless the Developer has 
failed to cure such default within thirty (30) days of its receipt 
of a written notice from the City specifying the nature of the 
default; provided, however, with respect to those non-monetary 
defaults which are not capable of being cured within such thirty 
(30) day period, the Developer shall not be deemed to have 
committed an Event of Default under this Agreement if· it has 
commenced to cure the alleged default within such thirty (30) day 
period and thereafter diligently and continuously prosecutes the 
cure of such default until the same has been cured, which cure 
shall in any event be completed within ninety (90) days of 
Developer's receipt of written notice from the City i provided, 
further , that there shall be no cure period under this Section 
15.03 with respect to the Developer's failure to comply with the 
job creation/operation requirements of Section 8.06 hereof. 
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SECTION 16. MORTGAGING OF THE PROJECT; TERMINATION OF AGREEMENT 

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

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

-' ·'Sectibh'1:;~LI5 hereof; 'the City may, but shall not'beobligat'ed to, 
. ;,~;, cit.torn: to' /artd recognizesuoh~;·party' as· the' successo:p in interest to 

.,.- ,the Developer for all purpbsesunder.thisAgreementand,mnless so. 
:';:i': recogn:ized by· the City.as'>the isliccessor in' interes:t, such;party 

" shall <be';entitled t'o rio:rights,or .benefits under this A,greement l 

but such party shall be bound by those provisions of this Agreement 
that are covenants expressly running with the land. 

(b) In the event that any mortgagee shall succeed to the 
Developer's interest in the Property or any portion thereof 
pursuant to the exercise of remedies under an Existing Mortgage or 
a Permitted Mortgage, whether by foreclosure or deed in lieu of 
foreclosure, and in conjunction therewith such mortgagee accepts an 
assignment of the Developer's interest hereunder in accordance with 
Section 18.15 hereof, the City hereby agrees to attorn to and 
recognize such party as the successor in interest to the Developer 
for all purposes under this Agreement so long as such party accepts 
all of the obligations and liabilities of "the Developer" 
hereunder; provided, however, that, notwithstanding any other 
provision of this Agreement to the contrarYI 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 (except 
those Events of Default which relate to any covenants which accrued 
prior to the time such party succeeded to the interest of the 
Developer under this Agreement (except for those Events of Default 
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which relate to those provisions of this Agreement that are 
covenants expressly running with the land}, in which case (except 
for those Events of Default relating to provisions of this 
Agreement that are covenants expressly running with the land) the 
Developer shall be solely responsible. However, if Owner or such 
mortgagee under a Permitted Mortgage or an Existing Mortgage does 
not expressly accept an assignment of the Developer I s interest 
hereunder, such party shall be entitled to no rights and benefits 
under this Agreement/ and this Agreement shall be terminated. A 
release of this Agreement and any applicable Subordination 
Agreement in recordable form shall be provided to the Owner or such 
mortgagee/ upon its request/ by the City within thirty (30) days of 
such termination. 

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

SECTION 17. NOTICE 

. !, Unless otherwise" specified/ any :notice, demand"or request .. ' 
r~qU:D1:'ed hereunder iishaTl 'ties'giveninwriting:at thee! a;ddressesset 
forthY beldw, by any Q.e"t-he'following 'means:'{a) personaL:; service:; 
(b)::'telecopy or f;::tcsimile i'(C), .overnight courier ,.mf,·(dt "regis,bered 
or certified· niail~ 'return receipt requested. .-,< 

If to the City: 

With Copies To: 

City of Chicago 
Department of Planning and Development 
121 North LaSalle Street/ Room 1000 
Chicago, IL 60602 
Attention: Commissioner 

City of Chicago 
Department of Law 
Finance and Economic Development Division 
121 North LaSalle Street, Room 600 
Chicago, IL 60602 

If to the Developer: c/o Ie Bank Corporation 
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With Copies To: 

c/o LaSalle Bank Corporation 
David Stapleton 
First Vice President 
135 S. LaSalle Street, Suite 954 
Chicago, Illinois 60603 

Acosta, Kruse, Raines & Zemenides, LLC 
One S. Wacker Drive, Suite 3890 
Chicago, Illinois 60606 
Attention: Erika L. Kruse 

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

SEC[,ION18~. MISCELLANEOUS 
'i .. ,:; ~. 

,,;~ ',,18. 01 Amenament> . This Agr,eement :and the. Exhibits attaohe:p:ij,<" '.':J,. 
<.<-,~heretomay 'not be; amended or .·modified without '·the. pri.or:w:ritttefl:;.,"··· ,;,~.:i, 

consent of the parties hereto; provided, however, that the City, in 
its sole discretion, may amend, modify or supplement Exhibit D 
hereto without the consent of any party hereto. It is agreed that 
no material amendment or change to this Agreement shall be made or 
be effective unless ratified 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 developmental, 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 Project, or 
both, or increases any time agreed for performance by the Developer 
by more than 180 days. 

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

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

No officer or employee of the Developer shall be personally 
liable to the City in the event of any default or breach by the 
Developer, or for the performance of any obligation or payment of 
any amount which may become due to the City from the Developer/ 
respectively, or any successor in interest or on any obligation 
under the terms of this Agreement. 

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

. I .:,"i<;·{":.}' l~~·· '~" 

18.05 ,Waiv.er. Waiver >by the QitY"pr the DeveiLope,rwi;1;.l;:i:; 
. respecb>;;toany'br,eachof this Agreement~: ,shallnotp'e;;c.Onsh:1er~d,or· 
.. trea.ted'tasa >waiver of .the. rights,: of ;-:.t:herespective partywit.h 
respect to any other default or with respect to. any particular 
default, except to the extent specifically waived by the City or 
the Developer in writing. No delay or omission on the part of a 
party in exercising any right shall operate as a waiver of such 
right or any other right unless pursuant to the specific terms 
hereof. A waiver by a party of a provision of this Agreement shall 
not prejudice or constitute a waiver of such party's right 
otherwise to demand strict compliance with that provision or any 
other provision of this Agreement. No prior waiver by a party I nor 
any course of dealing between the parties hereto, shall constitute 
a waiver of any such parties' rights or of any obligations of any 
other party hereto as to any future transactions. 

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

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

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

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

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

18.11 Conflict. In the event of a conflict between any 
provisions of this Agreement and the provisions of the TIF 
.Ordinances and/or the [the Bond Ordinance, if any,] such 
ordinance (s) shall prevail and control. '1 ... ~ 

.' .r 18.,1'2 . Governinq Law . This AgL"eement ;shall be.governed:.by ... and 
, . , ;€orfs.tJjUied;~.in-accordance l'\with(:' the .'-internal laws o;f<·~t;he-;;,S~tate· of 

,'~ {I. 11 i:Iiolis i:4'·'·~wi thout re-ga;rd.~ t!O its conf;li-cts of :.'law p:r];nG~~p .. l.~s_ .~' .. ; 

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

18.14 Approval. Wherever this Agreement provides for the 
approval or consent of the City, DPD or the Commissioner, or any 
matter is to be to the City's, DPD I S or the Commissioner IS 

satisfaction, unless specifically stated to the contrary, such 
approval, consent or satisfaction shall be made, given or 
determined by the City, DPD or the Commissioner in writing and in 
the reasonable discretion thereof. The Commissioner or other 
person designated by the Mayor of the City shall act for the City 
or DPD in making all approvals, consents and determinations of 
satisfaction, granting the Certificate or otherwise administering 
this Agreement for the City. 

18.15 Assignment. The Developer may not sell, assign or 
otherwise transfer its interest in this Agreement in whole or in 
part without the written consent of the City. Any successor in 
interest to the Developer under this Agreement 1 certify in 
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writing to the City its agreement to abide by all remaining 
executory terms of this Agreement, including but not limited to 
[Sections 8.19 [Real Estate Provisions] and 8.251 (Survival of 
Covenants) hereof, for the Term of the Agreement. The Developer 
consents to the City's sale, transfer, assignment or other disposal 
of this Agreement at any time in whole or in part. 

18.16 Binding Effect. This Agreement shall be binding upon 
the Developer, the City and their respective successors and 
permitted assigns (as provided herein) and shall inure to the 
benefit of the Developer, the City and their respective successors 
and permitted assigns (as provided herein). Except as otherwise 
provided herein, this Agreement shall not run to the benefit of, or 
be enforceable by, any person or entity other than a party to this 
Agreement and its successors and permitted assigns. This Agreement 
should not be deemed 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 casualty,- ·'strike,·, shortage of material, unusua;11y adverse 
weather conditidnssuch as, by way of illustrQ.tiol'l> and;',! not 

., ,d', : f"l im'it:a,t ion, . severe ;:r:ain:storms-:orbelow freezing tt~en:ipe:t:.atures/of 
,. t",~:v;,:,";':abri6rmal degree\or fOr an'abnormal' duration; tornadQ~s::~o:t;"c:.cyclones, 

.',,' ';>,;., ,'%:ahd'ot,her events or"conditions" (including ,without:ti:mi,tation, acts 
of terrorism) beyond the reasonable control of the party affected 
which in fact interferes with the ability of such party to 
discharge its obligations hereunder. The individual or entity 
relying on this section with respect to any such delay shall, upon 
the occurrence of the event causing such delay, immediately give 
written notice to the other parties to this Agreement. The 
individual or entity relying on this section with respect to any 
such delay may rely on this section only to the extent of the 
actual number of days of delay effected by any such events 
described above. 

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

18.19 Business Economic Support Act. Pursuant to the 
Business Economic Support Act (30 ILCS 760/1 seg.), if the 
Developer is required to provide notice under the WARN Act, the 
Developer shall, in addition to the notice required under the WARN 
Act, provide at the same t 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 
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of the Senate of State, and the Mayor of each municipality where 
the Developer has locations in the State. Failure by the Developer 
to provide such notice as described above may result in the 
termination of all or a part of the payment or reimbursement 
obligations of the City set forth herein. 

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

18.21 Costs and Expenses. In addition to and not in 
limitation of the other provisions of this Agreement, Developer 
agrees to pay upon demand the City's out -of -pocket expenses I 
including reasonable attorneys' fees, incurred in connection with 
the enforcement of the provisions of this Agreement. This includes, 
subject to any limits under applicable law, reasonable attorneys' 
fees and legal expenses, whether or not there is a lawsuit, 
including reasonable attorneys' fees for bankruptcy proceedings 
(including efforts to modify or vacate any automatic stay or 
injunction), appeals and any anticipated post-jUdgement collection 

". , services'. Developer also will pay any court costs , in addition to: 
;:!~ i;~: c;:':,:, all- other ;·-sums provided by law. 

::c18A22 Business Relationships, .. The;Developer .acknowl~e,dges ,,(l;\) 
.;~ ,r.eceipt ofi:a copy. ·of Section,2-156-030(b) of .theMunicipaLCode, of 

Chicago, (B) that Developer has re.ad such provision and understands 
that pursuant to such Section 2-156-030 (b), it is illegal for any 
elected official of the City, or any person acting at the direction 
of such official, to contact, either orally or in writing, any 
other City official or employee with respecb to 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 any person with 
whom the elected City official or employee has a "Bus 
Relationship" (as defined in Section 2 156-080 of the Municipal 
Code 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 off 
has a Business Relationship, and (C) that a violation of Sect~on 2-
156-030 (b) by an elected offic ,or any person acting at the 
direction of such official, with respect to any transaction 
contemplated by this Agreement shall be grounds for termination of 
this Agreement and the transactions contemplated hereby. The 
Developer hereby represents and warrants that, to the best of its 
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knowledge after due inquiry, no violation of Section 2-156-030 (b) 
has occurred with respect to this Agreement or the transactions 
contemplated hereby. 

.-... #.~~."-<.-. 

#" 
/' 

/' 

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

LaSalle Street Capital, Inc., a Delaware 
corporation 

By:A./M~ 
M. Hill Hammock 

Its: President and Chairman of the Board 

CITY OF CHICAGO 

By: ----------------------------------
------------------~' Commissioner, Department 

of Planning and Development 
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STATE OF ILLINOIS 
ss 

COUNTY OF COOK 

I, O'broi Oel:lfa KIl!a('tYlOf1" a notary public in and for the said 
County, in the State aforesaid, DO HEREBY CERTIFY that M. Hill 
Hammock, personally known to me to be the President and Chairman of 
the Board of LaSalle Street Capital, Inc., a Delaware corporation 
(the "Developer"), and personally known to me to be the same person 
whose name is subscribed to the foregoing instrument, appeared 
before me this day in person and acknowledged that he/she signed, 
sealed, and delivered said instrument, pursuant to the authority 
given to him/her by the (Board of Directors] of the Developer, as 
his/her free and voluntary act and as the free and voluntary act of 
the Developer, for the uses and purposes therein set forth. 

GIVEN under my hand and official seal this ~ day of 
0' etc b&r: , '"2003 . 

(SEAL) 
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N tary Public 

My Commission Expires pllV2QIJfo 

"OFFICIAL SEAL" 
MARNI DEBRA KLEARMAN 

Notary Public, State of Illinois 
My Commission Expires 08/19/2006 



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

s: \FlNANCE\ABN-1IMRO\redevag 11. wpd 

LaSalle Street Capital, Inc., a Delaware 
oorporation 

By: ------------------------------------M. Hill Hammock 

Its: President and Chairman of the Board 

C~T~tCAGQ 
BY:~U ......... ~ .. O~ 
... ~epartment 

of ,Planning and Development 



STATE OF ILLINOIS 
ss 

COUNTY OF COOK 

I ~~ ,e. ~~ ,a notary public in and for the 
s~id C nty, i~he State aforesaid, DO HEREBY CERTIFY that 

a,.C'c:'?s ~"' , personally known to me to be the 
- C lssioner of the Department of Plannlng and 

Development of the City of Chicago (the "City"), and personally 
known to me to be the same person whose name is subscribed to the 
foregoing instrument, pppeared 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~th day of 
L./c:tr ~ ,~. 
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Exhibit A 

REDEVELOPMENT AREA 

See Next Three Pages 
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lEGAL DESCRIPTION 

, A TRACT OF LAND COMPRISED OF PARTS OF THE SOUTHEAST QUARTER OF SECTION 5, 
2 NORTHEAST QUARTER OF SECTION 8, NORTHWEST QUARTfR AND SOUTHWEST QUARTER OF 
3 SECTION 9 AND NORTHWEST QUARTER OF SECTION 16, ALL IN TOWNSHIP 39 NORTH, RANGE 14, 

I 4 EAST OFTHE THIRD PRINCIPAL MERIDIAN, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

5 BEGINNING ATTHE INTERSECTION OFTHE EAST LINE OF NORTH CANAL STREET WITH SOUTH LINE 
6 OF. WEST KINZIE STREET IN THE EAST HALF OF THE SOUTHWEST QUARTER OF SECTION 9 
7 AFORESAID; THENCE SOUTHWARD ALONG THE EAST LINE OF SAl D NORTH CANAL STREET TO THE 
8 NORTH LINE OF THE SOUTH 275.06 FEET (MEASUREDPERPENDICULARl Y) OF BLOCK .50 IN 
9 ORIGINAL TOWN OF CHICAGO, ACCORDING TO THE PLAT THEREOF RECORDED MAY 29, 1837; 

10 THENCE WESTWARD ALONG SAID-LINE EXTENDED EAST AND WEST TO THE EAST LINE OF NORTH 
11 CLINTON STREET; THENCE SOUTHWARD ALONG SAID EAST LINE OF NORTH CLINTON STREET TO 
12 THE SOUTH LINE OF WEST MADISON STREET IN THE EAST HALF OF SAID NORTHWEST QUARTER 
13 OFSECTION 16jTHENCEWESTWARDALONG SAID SOUTH UNEOFWEST MADISON STREET TO THE 
14 WEST LINE OF SOUTH JEFFERSON STREET; THENCE NORTHWARD ALONG SAID WEST LINE 
15 (EXTENDED SOUTH AND NORTH) OF JEFFERSON STREET TO THE NORTH LINE OF WEST 
16 WASHINGTON; THENCE EASTWARDALONGTHE NORTHUNEOFSAIDWESTWASHINGTO NSTREET 
17 TO THE WEST LINE OF NORTH CLINTON STREET AFORESAID; THENCE NORTHWARD ALONG SAID 
18 WEST LINE OF NORTH CLINTON STREET TO THE SOUTH LINE OF WEST RANDOLPH STREET: THENCE 
19 WESTWARD ALONG SAID SOUTH LINE OF WEST RANDOLPH STREET TO THE WEST LINE OF 18 FEET 
20 WIDE PUBLIC ALLEY, WEST OF NORTH CLINTON STREET; THENCE NORTH ALONG SAID WESTLINE 
21 OF PUBLIC ALLEY TO THE SOUTH LINE OF WEST LAKE STREET; THENCE EASTWARD ALONG THE 

·22 SOUTH LINE OF SAID WEST LAKE STREET TO THE WEST LINE OF NORTH CLINTON STREET 
23 AFORESAID; THENCE NORTHWARD ALONG THE WEST UNEOF SAID NORTH CLINTON STREET TO 
24 THE SOUTHERLY RIGHT OFWAY LINE OF METRA (FORMERLY C. M. ST. P & P RAILROAD); THENCE 
25 WESlW ARD ALONG SAID SOUTHERLY RIGHT OF WAY LINE TO THE EAST LINE OF NORTH 
26 JEFFERSON STREET AFORESAID; THENCE NORTHWARD ALONG SAID EAST LINE OF NORTH 
27 JEFFERSON STREET TO THE NORTHlI NE OF WEST CARROLL AVEN UE AS VACATED PER DOCUMENT 
28 NO. 5507201 AND RECORDED OCTOBER 6,1914; THENCE WESTWARD ALONG SAID NORTH LINE 
29 OF VACATED WEST CARROLL AVENUE. TO THE WEST LINE OF THE WEST HALF OF THE SAID 
30 SOUTHWEST QUARTER OF SECTION 9, ALSO BEING THE CENTER LINE OF NORTH HALSTED 
31 AVENUE, SAID POINT IS BELOW THE JOHN F. KENNEDY EXPRESSWAY; THENCE NORTHWARD 
32 ALONG THE CENTER LINE OF SAID NORTH HALSTED AVENUE TO THE NORTH LINE (EXTENDED 
33 EAST) OF WEST HUBBARD STREET IN THE EAST HALF OF THE NORTHEAST QUARTER OF SAID 
34 SECTION 8; THENCE WESTWARD ALONG SAID NORTH LINE (EXTENDED EAST) TO THE WEST LINE 

·35 OF NORTH HALSTED AVENUE AFORESAID; THENCE NORTHWARD ALONG THE WEST LINE OF SAID 
36 NORTH HALSTED AVENUE ACROSS WEST GRAND AVENUE, WEST OHIO STREET AND CONTINUING 
37 ALONG SAID WEST LINE OF NORTH HALSTED AVENUE FOLLOWING THE WIDENING ACCORDING 
38 TO DOCUMENT NO. 25274905 RECORDED DECEMBER 10, 1979 TO THE SOUTH LINE OF WEST ERIE 
39 STREET, SAID POINT ALSO BEING THE NORTHEAST CORNER OF LOT 1 OF BLOCK 34 IN OGDEN'S 
40 ADDITION TO CHICAGO ACCORDING TO THE PLAT THEREOF RECORDED DECEMBER 9, 1879 AS 
41 DOCUMENTNO.248024;THENCEWESTWARDALONGTHESOUTHlINEOFSAIDWEST ERIE STREET 
42 TO THE WEST LINE (EXTENDED SOUTH) OF LOT 4 OF BLOCK 35 IN OGDEN'S ADDITION TO 
43 CHICAGO AFORESAID; THENCE NORTHWARD ALONG THE WEST UNE (EXTEND ED SOUTH) OF SAID 
44 LOT 4 TO THE NORTHWEST CORNER OF SAID LOT 4; THENCE WESTWARD ALONG THE NORTH 
45 LINES OF LOTS 5 AND 6 (EXTENDED WEST) OF SAID OGDEN'S ADDITION TO CHICAGO, TO THE 
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46 WEST LINE OF NORTH GREEN STREET; THENCE NORTHWARD ALONG THE WEST UNE Of SAID 
47 NORTH GREEN STREET TO THE SOUTHERLY RIGHT OF WAY LINE OF C & N.W. RAILROAD 
48 COMPANY, SAID POINT BEING 169.396 FEET SOUTH OF NORTHEAST CORNER OF BLOCK 10 IN 
49 RIDGELY'S ADDITION TO CHICAGO/ACCORDING TO THE PLAT THEREOF RECORDED AUGUST 20, 
50 1859ANDRE-RECORDEDONSEPTEMBER 19, 1878ASDOCUMENTNO.194914;THENCEWESTWARD 

.51 ALONG SAID SOUTHERLY RIGHT OF WAY LINE, 36.479 FEET; THENCE NORTHWESTERLY ALONG 
52 SOUTHWESTERLY LINE OF SAID C & N. W. RAILROAD COMPANY, 64.86 FEET; THENCEWESTWARD 
53 ALONG SOUTH LINE OF SAID C & N. W. RAILROAD COMPANY, 7.61 FEET; THENCE 

.54 NORTHWESTERLY ALONG SOUTHWESTERLY LINE OF SAID C & N. W. RAILROAD COMPANY, 81.64 

. 55 FEET; THENCE NORTHWARD ALONG WEST LINE OF SAID C. & N. W. RAILROAD COMPANY TO THE 
56 CENTER LINE OF WEST HURON STREET; THENCE WESTWARD ALONG SAID CENTER LINE TO THE 
57 EAST LINE (EXTENDED NORTH) OF LOT 1 IN BLOCK 11 IN RIDGELY'S ADDITION TO CHICAGO 
58 AFORESAID; THENCE SOUTHWARD ALONG SAID EXTENDED LINE TO THE SOUTH LINE OF WEST 
59 HURON STREET AFORESAID; THENCE WESTWARD ALONG THE SOUTH LINE OF SAID HURON 
60 STREET TO THE EAST LINE (EXTENDED SOUTH) OF tOT 70F BLOCK 4 IN SAID RIDOElY'SADDlTlON 
61 TO CHICAGO; THENCE NORTHWARD ALONG EAST LINE, EXT.ENDED SOUTH, OF SAID LOT 7 TO 
62 THE SOUTH LINE OF WEST SUPERIOR STREET; THENCE WESTWARD ALONG SOUTH LINE Of SAID 
63 WEST SUPERIOR STREET TO THE EAST LINE OF NORTH MORGAN STREET; THENCE SOUTHWARD 

. 64 ALONG EAST LINE (EXTENDED SOUTH) OF SAID NORTH MORGAN STREET TO THE SOUTH LINE OF 
65 WEST HURON STREET AFORESAID; THENCE WESTWARD ALONG THE SOUTH LiNE OF SAl D HURON 
66 STREET TO THE SOUTHEASTERLY LINE OF NORTH MORGAN STREET; THENCE SOUTHWESTERLY 
67 ALONG SAID SOUTHEASTERLY LINE OF NORTH MORGAN STREET TO THE NORTHEASTERLY LINE 
68 OF NORTH MILWAUKEE AVENUE; THENCE NORTHWESTERLY ALONG THE NORTHEASTERLY LINE 
69 OF SAID NORTH MILWAUKEE AVENUE T9 THE WEST LINE OF CARPENTER STREET; THENCE 
70 NORTHWARD ALONG THE WEST LINE OF SAID NORTH CARPENTER STREET TO THE SOUTH LINE 
71 OF 7 FEET WIDE STRIP OF LAND VACATED PER DOCUMENT NO. 21958575 AND RECo.RDED ON 
72 JUNE 29, 1972; THENCE EASTWARD ALONG SAID VACATED LINE, 7 FEET; THENCE NORTHWARD 
73 ALONG THE EAST LINE OF SAID VACATED UNfTO THE SOUTH LINE (AS WIDENED) OF WEST 
74 CHICAGO AVENUE, SAID SOUTH LINE OF WEST CHICAGOAVENUE BEING 40 FEET SOUTH OF THE 
75 NORTH LINE OFTHEWEST HALFOFTHE NORTHEAST QUARTER OF SECTION 8 AFORESAID, THENCE 
76 WESTWARD ALONG THE SOUTH LINE OF SAID WEST CHICAGO AVENUE TO THE WEST LINE 
77 (EXTENDED SOUTH) OF 66 FEET WIDE NORTH CARPENTER STREET AFORESAID; THENCE 
76 NORTHWARD ALONG THE WEST LINE (EXTENDED SOUTH) OF SAl D NORTH CARPENTER STREET TO 
79 . THE NORTH LINE OF SAID WEST CHICAGO AVENUE; THENCE EASTWARD ALONG NORTH L1NEOF 
80 SAID WEST CHICAGO AVENUE TO THE EAST LINE OF NORTH SANGAMONSTREET; THENCE 

-81 NORTHWARD ALONG THE EAST LINE OF SAID NORTH SANG AMON STREET TO THE 
82 SOUTHWESTERLY RIGHT OF WAY LINE OF C. & N. W. RAILROAD COMPANY; THENCE 
83 SOUTHEASTERLY ALONG SAID SOUTHWESTERLY RIGHT OF WAY LINE OF C. & N. W. RAILROAD 
84 COMPANY TO THE WEST LINE OF NORTH LESSING STREET; THENCE SOUTHWARD ALONG SAID 
85 WEST LINE OF NORTH LESSING STREET TO THE NORTH LINE OF WEST CHICAGO AVENUE; THENCE· 
86 EASTWARDACROSSSAIDWESTCHICAGOAVENUETOTHESOUTHWESTCORNEROFLOT10INJ.A. 
87 YALE'S RESUBDIVISION, ACCORDING TO THE PLAT THEREOF RECORDED APRIL 25, 1873 AS 
88 DOCUMENT 94836; T~ENCE EASTWARD ALONG SOUTH LINE OF lOTS 7, 8,9 ANO 10, SAIDUNE 
89 ALSO BEING THE NORTH LINE OF WEST CHICAGO AVENUE, TO THE SOUTHEAST CORNER OFSAID 
90 LOT 71N SAID J.A. YALE'S RESUBDIVISION; THENCE NORTH ALONG EAST LINE OF SAID LOT 7TO 
91 THE NORTHEAST CORNER OF SAID LOT 7, SAID CORNER ALSO BEING ON THE SOUTH liNE OF 16 
92 FEETWIDE PUBLIC ALLEY; THENCE WESTWARD ALONG SOUTH LINE (EXTENDED WESn OF SAID 16 
93 FEET WIDE PUBLIC ALLEY TO THE WEST LINE OF NORTH LESSING STREET; THENCE NORTHWARD 
94 ALONG THE WEST LINE OFSAID NORTH LESSING STREET TO THE SOUTHWESTERLY RIGHT OF WAY 
95 LINE OF C. & N. W. RAILROAD COMPANY(NORTH Of WEST FRY STREEn; THENCE SOUTHEASTERLY 



96 ALONG SA1D SOUTHWESTERLY RIGHT OF WAY LINE OF C. & N. W. RAILROAD COMPANY TO THE 
97 NORTH LINE OF WEST CHICAGO AVENUE AFORESAID; THENCE EASTWARD ALONG THE NORTH 
98 LINE OF SAID WEST CHICAGO AVENUE, CROSSING NORTH HALSTED STREET TO THE EAST LINE OF 
99 NORTH HALSTED STREET; THENCE SOUTHWARD ALONG THE EAST LINE OF NORTH HALSTED 

100 STREET TO THE SOUTHWESTERLY LINE OF C. & N. W. RAILROAD COMPANY; THENCE 
·101 SOUTHEASTERLY ALONG SAIDSOUTHWESTERLYlINEOFC. & N. W. RAILROAD COMPANY TO THE 
102 EAST LINE OF NORTH DE,S PLAINES STREET; THENCE SOUTHWARD ALONG EAST LINE OF SAID 
103 NORTH DES PLAINES STREET TO THE NORTH L1NEOFWESTGRANDAVENUE; THENCE EASTWARD 

. 104 ALONG THE NORTH LINE OF SAID WEST GRAND AVENUE TOTHE SOUTHWEST CORNER OF LOT 
105 lslN WABANSIA IN SECTION 9 (ANTE FIRE); THENCE SOUTHWARD ACROSS SAID WEST GRAND 
106 AVENUETOA POINT OF INTERSECTION OF SOUTH LINE OF SAID WEST GRAND AVENU EWITHEAST 
107 LINE OF NORTH JEFFERSON STREET; THENCE SOUTH ALONG SAID EAST LINE OF NORTH JEFFERSON 
108 STREET, 88 .. 89 FEET;. THENCE SOUTHEASTERLY ALONG SOUTHWESTERLY LINE OF PROPERTY 
109 HAVING PERMANENT INDEX NO. 17-09-112-018 TOAJOG IN SAID SOUTHWESTERLY LINE; THENCE 
110 NORTHEASTERLY ALONG SAID JOG LINE, 11.38 FEET; THENCE SOUTHEASTERLY ALONG 
111 SOUTHWESTERLY LINE OF SAID PROPERTY TO THE NORTH LINE OF WEST KINZIE STREET; THENCE 

.112 EASTWARD ALONG NORTH LINE OF SAID WEST KINZIE STREET TO THE SOUTHWESTERLY LINE OF 
113 THE NORTH BRANCH OF THE CHICAGO . RIVER; THENCE SOUTHWARD TO THE POINT OF 
114 BEGINNING, ALL IN THE CITY OF CHICAGO, COOK COUNTY, ILLINOIS. . 
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Exhibit B 

PROPERTY 

ALL OF THE UNSUBDIVIDED ORIGINAL LOTS, OR PARTS THEREOF, AND ALL OF THE 
SUBLOTS IN THE SUBDIVISIONS OF THE ORIGINAL LOTS, OR PARTS THEREOF, 
TOGETHER WITH ALL THE VACATED ALLEYS IN BLOCK 49 IN ORIGINAL TOWN OF 
CHICAGO IN SECTION 9, TOWNSHIP 39 NORTH, RAGE 14, EAST OF THE THIRD 
PRINCIPALMERIDIAN,EXCEPTINGTHEREFROMTHOSE PARTS THEREOF TAKEN AND 
USED FOR WEST MADISON STREET, IN COOK COUNTY, ILLINOIS. 
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Exhibit c 

TIF-FUNDED IMPROVEMENTS 

Line Item 

Acquisition $26,620,000 

Site Preparation 3,700,000 

TOTAL $30,320,000 

*Notwithstanding the total of TIF Funded Improvements, the 
assistance to be provided by the City is limited to costs for 
acquisition and site preparation as set forth above and in Section 
4.01 of this Agreement. 
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I. INTRODUCTION 

This report documents the Tax Increment Redevelopment Plan and Project (the "'Redevelopment Plan"') for 
the River West Redevelopment Project Area (lithe Project Area"). The Redevelopment Plan has been 
prepared for the use of the City of Chicago (the "City") by Teska Associates, Inc. The proposed 
Redevelopment-Plan seeks to respond to a number of problems and needs within the Project Area, and is 
indicative of a strong commitment and desire on the part of the City to maintain and revitalize the Project 
Area as a viable support area for the downtown central business district area (known as the "Loop"). This 
document is intended to provide a framework for improvements within the Project Area over the next 23 
years. The goal of the Redevelopment Plan is to strengthen the employment, industrial and commercial 
base of the Project Area, through the maintenance and improvement of existing facilities, and 
redevelopment of existing obsolete and blighted buildings or vacant land for new and expanded uses. 

In 2000, the City retained the planning consulting firm of Teska Associates, Inc. ("TAl") along with project 
team members Mann, Gin, Dubin and Frasier, Inc. (architects), and Valerie S. Kretchmer Associates, Inc. 
(real estate analysts), to assist the City in the development of a tax increment financing program for the 
Project Area. TAl and its project team members performed site evaluation and identified necessary public 
improvements. The consultant team also documented the presence of age, deterioration of structures and 
surface improvements, presence of structures below minimum code standards, excessive vacancies, lack 
. of community planning, and lag in growth of Equalized Assessed Value (liEAV"). This evidence enabled TAl 
to conclude in the Eligibility Study attached hereto as Appendix A (the "'Eligibility Study") that the Project 
Area meets the statutory requirements for a Conservation Area and could be designated as a "redevelopment 
project area" under the Illinois Tax Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq~, 
as amended (the 1/ Act"). 

TAl has prepared this Redevelopment Plan and the related Eligibility Study with the understanding that the 
City would rely on: (a) the findings and conclusions of the Redevelopment Plan and the related Eligibility 
Study in proceeding with the designation of the Project Area and the adoption and implementation of the 
Redevelopment Plan; and (b) the fact that TAl has obtained the necessary information so that the 
Redevelopment Plan and the related eligibility study will comply with the Act. 

Project Area Description 

The Project Area is located approximately 1 mile northwest of the heart of the Loop, in the WestTown/and 
Near West Side community areas. The Project Area generally encompasses the properties lying aloflg the 
west side of the Chicago River between Fry Street on the north and Madison Street on the south, excluding 
areas occupied by Chicago Tribune facilities and the Kinzie Park development. The Project Area extends 
west to Carpenter Street in the vicinity of Chicago Avenue, and west to Halsted Street south of Erie Street. 
South of Carroll Street, the Project Area is generally located between Jefferson and Canal Streets (see Figure 
A). 

In general, the Project Area constitutes a part of the outer ring which surrounds the Loop. The health and 
vitality of the Loop is indirectly attributable to the strength of the immediate vicinity. For example, 
businesses may be encouraged to locate and expand in the Loop if the surrounding areas contain adequate 
business services, transportation, potential residences for employees, entertainment venues, etc. 
Conversely, if the surroundings are deteriorated or blighted, businesses and developers are less inclined to 
invest nearby. A lack of services and amenities in close proximity would lessen the attractiveness of the 
Loop. For this reason, the City desires to mai ntain and strengthen the areas surrounding the Loop, including 
the Project Area. 
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Presently, the Project Area is characterized by deterioration of buildings and infrastructure such as roads and 
sidewalks, underuti I ization of land and buildings, and an incompatible mix of uses. In general, the southern 
portion of the Project Area (south of Carroll Street) is underutilized. Surface parking lots and underuti I ized 
buildings could be redeveloped with higher intensity commercial uses that would enjoy easy access to the 
Loop, public transit, and the Kennedy Expressway. 

The northern portion of the Project Area (north of Carroll Street) has historically been one of a select set of 
manufacturing areas within the City of Chicago, and today includes such large employers as the Chicago 
Tribune, Siommer's Chocolate Company, Effengee Electrical Supply Co., Water Saver Faucet Company, 
Pickens-Kane, and others. The availability of rail, river, and expressway access have contributed to the 
success of the area for industrial users .. These users provide tax base and local employment for the City in 
an established location. 

However, numerous factors are weakening the solidity of this area as an industrial district. Modem and 
expanding manufacturing facilities often require larger sites than can be accommodated in a central city 
location. Often, environmental contamination inhibits redevelopment of those structures and sites which 
are available. Perhaps most critically, the areas in and around Chicago'S Loop are currently enjoying a 
residential renaissance as thousands of new and returning residents discover the convenience and vibrancy 
of living downtown. To satisfy the demand for new housing units, developers have begun rehabilitating old 
industrial buildings and constructing new residential buildings around the Project Area. The inherent 
incompatibility between new residents and existing industry and commercial businesses can force these 
industries and commercial businesses out of the area. The rise in land values and property taxes, the 
incentive to sell to high-bidding residential d~velopers, and the increase in complaints from neighboring 
residential developments, all work to push industrial and commercial users out. 

The City of Chicago has recognized, however, that it is critical to the overall land use balance, and to the 
employment and tax base of the City, to protect and enhance the remaining industrial areas already in 
proximity to the Loop. The maintenance of industrial areas near the Loop and the Near North Side are 
particularly attractive to high tech businesses, who desire locations close to potential employees. More 
generally, the City recognizes that industrial and commercial businesses provide employment, support 
secondary job markets, and serve as an incubator for new technologies and industries. The City's industrial 
land use policy seeks to provide opportunities for synergy between related industrial activities, to minimize 
the conflicts between industrial, commercial, and other land uses, and to maximiZe the benefits of public 
investment in capital programming and related industrial investment. 

To this end, the City established the Chicago/Halsted Planned Manufacturing District (PMD) for those areas 
immediately along the Chicago River between Fry Street and Kinzie Street, excluding the Kinzie Park 
development between Grand Avenue and Kinzie Street (see Figure B). This proposed Redevelopment Plan 
is intended to provide the financial mechanism necessary to implement the goals and objectives of that 
PMD, along with other tools to encourage the appropriate redevelopment of compatible uses on adjacent 
sites. 

The boundaries of the Project Area have been established to carefully include those properties that will gain 
a direct and substantial benefit from the proposed redevelopment project improvements and Redevelopment 
Plan. In the northem portion of the Project Area, the boundaries represent a buffer around the PMD area, 
and 'properties within this portion of the Project Area will gain from public improvements that reduce 
conflicts between incompatible uses. In the southern portion of the Project Area, the boundaries have been 
designed to include properties suitable for redevelopment for which substantial infrastructure, environmental 
remediation; and/or rehabilitation costs are antiCipated. 
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The Project Area consists of approximately 124 acres within 36 legal blocks or portions thereof. Three 
hundred and twenty-three tax parcels are included, of which 218 are improved with buildings and 105 are 
vacant or contain only parking lots. There are 103 buildings in the Project Area, many of which cover more 
than one tax parcel. Road and alley rights-of-way constitute 48 acres of the Project Area. 

The Project Area is zon~d largely for manufacturing and commercial uses (predominantly M2-4, M2-S, and 
Ml·3) in the northern portion, while the southern portion includes commercial zoning (C3-S and Business 
Planned Development). There are also certain locations which permit residential use (see Figure q. 

Mirroring the zoning of the Project Area, the majority of the current land uses are manufacturing and 
commercial, with some residential uses (see Figure D and Table 1). Most blocks are characterized by a mix 
of uses, including combinations of retail, office, light industry, and residential uses. Residential uses occur 
in multi-family buildings, as well as in apartments above ground floor commercial uses. There are no 
Chicago Public Schools or Chicago Park District facilities in the Project Area. The Salvation Army operates 
a Men's Service Center and Thrift Store, which provides shelter and services in proximity to employment 
in and around the loop. 

Table 1 Existing Land Use by Block 

Industrial lB.7 15.1% 

Commercial 9.7 7.8% 

Mixed Use (Residential) 1.7 1.4% 

Mixed Use (Non-Residential) 3.8 3.1% 

Multi-Family Residential 0.9 0.7% 

Institutional 1.6 1.3°,(, 

Parking 23.6 19.0% 

Vacant 2.9 2.3% 

Railroad 13.3 10.7% 

Other Rights-of-Way 47.9 38.6% 

Total 124.1 100.0% 

Seven properties in the Project Area have been identified in the Chicago Historical Resources Survey, which 
is administered by the Landmarks Division of the City Department of Planning and Development (see Table 
2). This Redevelopment Plan recognizes the historic importance of these buildings as contributing to the 
interest and integrity of the Project Area. 
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Table 2 Historical Resources Survey Properties in the Project Area 

807 W. Chicago 1910's 

923 W. Chicago unknown 

936 W. Chicago 1910's one story former administration 
building for lumber company 

201 N. Clinton 1910's utility structure {former Northwest 
Terminal Powerhouse> 

515 N. Halsted 1888 multi-story loft 

401 N. Milwaukee 1870's Italianate style mixed use buildin 

509 N. Union 1891 Art Deco style building (occupied by 
Salvation Army Thrift Store) designed 
by Furst and Rudoph 

Tax Increment Financing 

As Section VIII, Findings of Need for Tax Increment Financing, and the Eligibility Study demonstrate, the 
Project Area has not been subject to growth and development through investment by private enterprise. 
The Project Area is not reasonably expected to be developed for industrial and commercial purposes 
consistent with historical use and current City planning objectives without the direct intervention and 
leadership of the City. The City believes that tax increment financing ("TIP') will be of substantial benefit, 
by induci ng private investment that will arrest and reverse the current weakening of the supportive nature 
of the Project Area for the Loop. 

Tax increment financi ng is permitted in Illinois under the Act. Only areas which meet certain specifications 
outlined in the Act are eligible to use this financing mechanism. This document has been prepared in 
accordance with the provisions of the Act and as a guide for public and private development in the Project 
Area. In addition to describing the redevelopment objectives, the Redevelopment Plan sets forth the overall 
program to be undertaken to achieve these objectives. 

The Act permits municipalities to use tax increment financing to improve eligible ""blighted" or 
Mconservation" areas in accordance with an adopted redevelopment plan over a period not to exceed 23 
years. The cost of certain public and private improvements and programs can be paid with the revenues 
generated by increased equalized assessed values of taxable real estate within a designated redevelopment 
project area ("incremental property taxes"). The key to this financing tool is that it allows for public and 
private capital investments that are repaid by the incremental property taxes attributable to those capital 
investments. Incremental property taxes are taken from the increase in equalized assessed valuation 
generated within the designated project area during the limited term of the redevelopment project. 

The successful implementation of the Redevelopment Plan requires that the City take full advantage of the 
incremental property taxes generated within the Project Area as provided for by the Act. The Project Area 
would not reasonably be developed and improved for industrial and commercial uses without the use of 
such incremental revenues. 
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The use of TIF to stimulate public and private reinvestment is possible only if authorized by the Act. The 
ability to use incremental property taxes as a financing source will playa major and decisive role in 
encouraging private development. In overseeing this Redevelopment Plan, the City will utilize this 
financing source as a catalyst for assembling the assets and energies of the private sector in a unified, 
cooperative public-private redevelopment effort. Implementation of the Redevelopment Plan and 
Redevelopment Project (as defined below) will benefit the City, its residents, and all taxing districts by 
eliminating conditions that could become blighted conditions, improving economic well-being, and 
improving the community living, working, and learning environment. 

The Redevelopment Plan 

As evidenced in Redevelopment Plan Section VIII, "Findings of Need for Tax Increment Financing," the 
Project Area as a whole has not been subject to growth and development through private investment. 
Furthermore, it is not reasonable to expect that the Project Area as a whole will be redeveloped without the 
use ofTIF. 

The Redevelopment Plan has been formulated in accordance with the provisions of the Act and is intended 
to guide improvements and activities within the Project Area in order to stimulate private investment in the 
Project Area. The goal of the City, through implementation of this Redevelopment Plan, is that the entire 
Project Area be revitalized through a coordinated public and private enterprise effort of reinvestment, 
rehabilitation, and redevelopment of uses compatible with a strong, stable area, and that such revital ization 
occurs: 

• On a coordinated, rather than piecemeal basis, to ensure that land use, access and circulation, parking, 
public services and urban design are functionally integrated and meet present-day principles and 
standards; and 

• On a reasonable, comprehensive, and integrated basis to ensure that the factors leading to blight are 
eliminated; and 

• Within a reasonable time period so that the Project Area may contribute productively to the economic 
vitality of the City. 

This:Redevelopment Plan specifically describes the Project Area and summarizes the factors which qualify 
the Project Area as a "'conservation area" as defined in the Act. 

This Redevelopment Plan sets forth the overall "Redevelopment Project" to be undertaken to accomplish 
the City's above-stated goal. During implementation.ofthe Redevelopment Project, the City may, from time 
to time: (a) undertake or cause to be undertaken. public improvements and activities; and (b) enter into 
redevelopment agreements or intergovernmental agreements with private entities .or public entities to 
construct, rehabilitate, renovate or restore private or public improvements on one or several parcels or carry 
out other activities permitted under the Act (collectively referred to as IIRedevelopment Projects"). 

Successful implementation of this Redevelopment Plan requires that the City utilize incremental property 
taxes and other resources in accordance with the Act to stimulate the comprehensive and coordinated 
development of the Project Area. Only through the utilization of TIF will the Project Area develop on a 
comprehensive and coordinated basis, thereby eliminating the existing and threatened conditions which 
may lead to blight and which have precluded development of the Project Area by the private sector in 
accordance with the land use policies of the City. 
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The use of incremental property taxes will permit the City to direct, implement, and coordinate public 
improvements and activities to stimulate private investment within the Project Area. These improvements, 
activities, and investments will benefit the City, its residents, and all taxing districts havingjuiisdiction over 
the Project Area. These benefits are anticipated to include: 

• A strengthening of the economic vitality of the community, arising from the preservation of a cohesive 
district which supports the service, business, employment, and other needs of the Loop. 

• An increase in construction and long-term employment opportunities for residents of the Project Area 
and the City. 

• The replacement of inappropriate uses, blight, and vacated properties with viable, high-quality 
developments. 

II The elimination of numerous physical impediments within the Project Area, such as roads in poor 
condition, on a coordinated and timely basis so as to minimize costs and promote comprehensive, area­
wide redevelopment. 

• The construction of public improvements which may include new road surfaces, utilities, sewers, water 
lines, sub-grade vaults, sidewalks, street lights, landscaping, etc., intended to make the Project Area 
more attractive to private investment. 

• The provision of job training services to community members which make the Project Area more 
attractive to investors and employers. 

• The creation of opportunities for women and minority businesses to share in the redevelopment of the 
Project Area. 
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