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This agreement was prepared DY and
afier recording return (o

Adam R. Walker, Esq.

City of Chicago Law Department
121 North LaSalie Street, Room 600
Chicago, IL 60602

NEAR SOUTH REDEVELOPMENT AGREEMENT

L
This Near South Redevelopment Agreement (this "Agreement") is made as of this |4
day of f.l-g!l? , 2000, by and between the City of Chicago, an Illinois municipal vo:poration
(the "City"), through its Department of Planning and Development ("DPD"}, and American
Stores Properties, Inc., a Delaware corporation (the "Developer”).

RECITALS

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

Article VII of the 1970 Constitution of the State of Iilinois (the "State™), the City has the power to
regulate for the protection of the public health, safety, morals and welfare of its inhabitants, and
pursuant thereto, has the power to encourage private development in order to enhance the local
tax base, create employment opportunities and to enter into contractual agreements with private
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parties in order to achieve these goals.

B. Statutory Authority: The City 1s 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"), to finance projects that eradicate blighted and conservation area conditions
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 "City Council") originally adopted various ordinances on November 28,
1990 creating the Central Station Area Tax Increment Redevelopment Project Area (the
“Original ReGevelopment Project Area”) and adopting tax increment allocation financing for said
Area, which were-amended, expanded and renamed in the following ordinances adopted on
August 3, 1994: (1)""An Ordinance of the City of Chicago, Iilinois Approving a Redevelopment
Plan for the Near Sou‘f: Redevelopment Project Area"; (2} "An Ordinance of the City of Chicago,
[llinois Designating the Near South Redevelopment Project Area as a Redevelopment Project
Area Pursuant to the Tax {ncrement Allocation Redevelopment Act"; and (3) "An Ordinance of
the City of Chicago, Ilinois Adeptng Tax Increment Allocation Financing for the Near South
Redevelopment Project Area” (the "7iE Adoption Ordinance"}, (all of the above collectively
referred to herein as the "TIF Ordinances!). The redevelopment project area referred to above, as
amended (the "Redevelopment Area") is i¢gally described in Exhibit A hereto.

D. The Project: The Developer has puichased certain property located within the
Redevelopment Area at Roosevelt Road, South Sirie Street and South Wabash Avenue, Chicago,
Iilinois and legally described on Exhibit B1 hereto (“Developer Parcels™). The Developer
Parcels also includes that certain public right of way that tae City intends (subject to the approval
of the affected utilities) to vacate in favor of the Developer. The Developer also intends to
purchase and the City intends to convey on the Closing Date (tlic "Acquisition") certain City-
owned property located within the Redevelopment Area at 120127 South State Street and 1200-
70 South Wabash Avenue, Chicago, Illinois and legally described en Exhibit B2 hereto (“City
Parcels™) (the Developer Parcels and the City Parcels collectively refeirzd 4o herein as the
“Purchased Properties”). The Developer also intends to lease or obtain licenses or easements to
cross over and improve a certain property owned by the Chicago Transit Authority (“CTA”)
(“Licensed Property”). The Purchased Properties and the Licensed Property are coliectively
referred to herein as the “Property”.  Within the time frames set forth in Section 2.1 hereof, the
Developer shall commence and complete the construction of an approximately 40,000 square
foot Jewel grocery store and Osco drugstore, an approximately 15,000 square foot storage
mezzanine, a parking lot containing space for approximately 137 customer vehicles, construction
or leasing of 21 nearby employee parking spaces using the best efforts required by the Business
Planned Development referenced in Section 3.02 herein, and two retail space outlots containing
approximately 1,200 and 1,500 square feet, respectively (all of the foregoing collectively referred
to herein as the "Facility"), a buffer of the adjacent CTA Green and Orange Lines station exit,
and extensive landscaping thereon. The construction and completion 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

2
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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 Near South Tax Increment Redevelopment Project and Plan
(the "Redevelopment Plan") attached hereto as Exhibit D, as amended from time to time.

F. City Financing: The City agrees 10 use, in the amounts set forth in Section 4.03
hereof, (i) a portion of the proceeds (“TIF Bond Proceeds”) of its Tax Increment Allocation
Bonds (Near South Redevelopment Project) Series 1999A (the "TIF Bonds") issued pursuant to
an ordinance adopted by the City Council on November 18, 1998 (the "Bond Ordinance"), (ii)
Incremental Taxes{as defined below), subject 10 the limitations described in Section 4.03(c)
herein, and/or (ii1) nioceeds of sales of properties located within the Redevelopment Area held by
the City or such other/sources as the City may determine (“Other City Financing Sources™), to
pay for or reimburse the D eloper for the costs of TIF-Funded Improvements pursuant to the
terms and conditions of this’/Agreement.

Now, therefore, in consideration of the mutual covenants and agreements contained
herein, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties herets 7gree as follows:

SECTION 1.- RECITALS

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

SECTION 2. DEFINITIONS

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

«199() Central Station Tax Increment Redevelopment Area Special Tax Adizeation 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.

" Affiliate” shall mean any person or entity directly or indirectly controlling, controlled by
or under common control with the Developer, including Albertson’s, Inc., a Delaware
corporation.

" Agoregate Construction and Acquisition Costs” shall mean those construction and

acquisition costs marked as Aggregate Construction and Acquisition Costs on the Project Budget
attached hereto as Exhibit H1.
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» Available Incremental Taxes" shall mean an amount equal to the Incremental Taxes
deposited in the 1990 Central Station Tax Increment Redevelopment Area Special Tax
Allocation Fund attributable to the taxes levied on the Purchased Properties and the Licensed
Property after the Closing Date, less the amount of the City Fee described in Section 4.05(b)
hereof.

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

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

"City Fee" siiailmean the fee described in Section 4.05(b) hereof.

"City Funds" shall ‘mean the funds described in Section 4.03(b} hereof.

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

"Construction Contract” shall meanhat certain contract, substantially in the form
attached hereto as Exhibit E, to be entered into setween the Developer and the General
Contractor providing for construction of the Praject.

"Corporation Counsel” shall mean the City's Oflice of Corporation Counsel.

"Deemed Pro Rata Share" shall mean 13.27%, winch ig-calculated by dividing the amount
the City is providing for Eligible Construction Costs ($2,000,000)by the Aggregate Construction
and Acquisition Costs ($1 5,072,090).

"Eligible Construction Costs" means the costs of construction of the Project that
constitute TIF-Funded Improvements, but specifically excluding associated acquisition costs.

"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 ot 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 seq.); (ii) any so-called
"Superfund" or "Superlien” law; (iii) the Hazardous Materials Transportation Act (49 U.S.C.
Section 1802 et seq.); (iv) the Resource Conservation and Recovery Act (42 U.S.C. Section 6902
et seq.); (v) the Clean Air Act (42 U.S.C. Section 7401 et seq.); (vi) the Clean Water Act (33
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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 et
seq.); (ix) the Illinois Environmental Protection Act (415 ILCS 5/1 gt seq.); and (x) the
Municipal Code of Chicago.

"Equity" shall mean funds of the Developer, including funds from its parent company,
Albertson’s, Inc., that are 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).

"Event of Default” shall have the meaning set forth in Section 13 hereof.

"Financial Statements" shall mean complete audited financial statements of Albertson’s,
Inc. (which contains the financial information of the Developer on a consolidated basis),
prepared by a certifiec public accountant in accordance with generally accepted accounting
principles and practices cosivistently applied throughout the appropriate periods.

"First Construction Dishurecment” shall mean the first disbursement from City Funds
subsequent to the Closing Date relatzd to construction or development costs.

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

"Hazardous Materials” shall mean any toxiz substance, hazardous substance, hazardous
material, hazardous chemical or hazardous, toxic or nangerous 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) of the Act, are allocatei and when collected
are paid to the Treasurer of the City of Chicago for deposit by the Treasurer into the 1990 Central
Station Tax Increment Redevelopment Area Special Tax Allocation Fund estiblizhed to pay
Redevelopment Project Costs and obligations incurred in the payment thereof.

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

Purchasing Department as a minority-owned business enterprise.

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

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

"Non-Governmental Charges" shall mean all non-governmental charges, liens, claims, or

5
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encumbrances relating to the Developer, the Property or the Project.
"Other Bond(s)" shall have the meaning set forth for such term in Section 8.05 hereof.

"Other Bond Ordinance" shall mean the City ordinance authorizing the issuance of Other

Bonds.

"Permitted Liens" shall mean those liens and encumbrances against the Property and/or
the Project set forth on Exhibit G hereto, plus any utility easements established during the
construction of the Facility.

"Plans dnZ Specifications” shall mean final construction documents containing a site plan
and working drawivgs and specifications for the Project, including specifications regarding
landscaping and perranent and construction-period signage.

"Prior Expenditur=(sj" shall have the meaning set forth in Section 4.05(a) hereof.

“Private Acquisition Costs” ziieans the costs incurred by the Developer in acquiring the
Developer Parcels.

"Project Budget" shall mean the buszet 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.

"Redevelopment Project Costs" shall mean redévzlepment project costs as defined in
Section 5/11-74.4-3(q) of the Act that are included in the badget set forth in the Redevelopment
Plan or otherwise referenced in the Redevelopment Plan.

"Requisition Form" shall mean the document, in the form attached hereto as Exhibit L, to
be delivered by the Developer to DPD pursuant to Section 4.04 of this Agieement.

"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 forri of
ALTA/ACSM land title survey of the Property, acceptable in form and content to the City and
the Title Company, prepared by a surveyor registered in the State of [llinois, certified to the City
and the Title Company, and indicating whether the Property is in a flood hazard area as identified
by the United States Federal Emergency Management Agency (and updates thereof to reflect
improvements to the Property in connection with the construction of the Facility and related
improvements as required by the City).

"Term of the Agreement" shall mean the period of time commencing on the Closing Date

and ending on November 28, 2013.
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"TIF-Funded Improvements” shail mean those improvements of the Project which (1)
qualify as Redevelopment Project Costs, (ii) are eligible costs under the Redevelopment Plan and
(iii) the City has agreed to pay for out of the City Funds, subject to the terms of this Agreement.
Exhibit C lists the TIF-Funded Improvements for the Project.

»Title Company" shall mean Chicago Title Insurance Company.

"Title Policy" shall mean a title insurance policy in the most recently revised ALTA or
equivalent form, showing the Developer as the insured, noting the recording of this Agreement as
an encumbrance against the Property, and a subordination agreement in favor of the City with
respect to prévicusly recorded liens against the Property, if any, issued by the Title Company.

"WARN /ot shall mean the Worker Adjustment and Retraining Notification Act (29
U.S.C. Section 2101 ¢tg2n.).

"WBE(s)" shall mewi a business identified in the Directory of Certified Women Business
Enterprises published by the City s Purchasing Department, or otherwise certified by the City's
Purchasing Department as a women ovmed business enterprise.

SECTIONM 3. THE PROJECT

3.01 The Project. With respect to the Faciiity, the Developer shall, pursuant to the
Scope Drawings and Plans and Specifications and svoject to the provisions of Section 18.17
hereof: (i) commence any physical work on the Propeity, including, but not limited to,
demolition, environmental remediation or construction o1 the Facility, not later than April 1,
2000; and (ii) complete construction and, except for the outlots, cemmence conducting business
operations not later than January 21, 2002.

302 Scope Drawings and Plans and Specifications. The Deve oper has delivered the
Scope Drawings and Plans and Specifications to DPD and DPD has approved same. Developer
hereby warrants that the Scope Drawings and Plans and Specifications confo'm to the Business
Planned Development for the Property as approved by the Chicago Plan Commissian on
September 21, 1999. Subsequent proposed changes to the Scope Drawings or Plaus-and
Specifications shall be submitted to DPD as a Change Order pursuant to but only to theextent
required by Section 3.04 hereof. The Scope Drawings and Plans and Specifications shall
conform to the Redevelopment Plan that is in effect as of the date hereof and to all applicable
federal, state and local laws, ordinances and regulations. The Developer shall submit all
necessary documents to the City's Building Department, Department of Transportation and such
other City departments or governmental authorities as may be necessary to acquire building
permits and other required approvals for the Project.

3.03 Project Budget. The Developer has furnished to DPD, and DPD has approved, a
Project Budget showing total costs for the Project in an amount estimated to be not less than

7
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Twenty Million Three Hundred Fifty Five Thousand and Ninety Dollars ($20,355,090). The
Developer hereby certifies to the City that (a) the $2,000,000 of the City Funds designated for
Eligible Construction Costs, together with Equity described in Section 4.02 hereof, shall be
sufficient to complete the Project, and (b) the Project Budget as estimated is true, correct and
complete in all material respects. The Developer shall promptly deliver to DPD certified copies
of any Change Orders with respect to the Project Budget for approval pursuant to Section 3.04
hereof.

3.04 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 P:oject must be submitted by the Developer to DPD concurrently with the
progress reports d<seribed in Section 3.07 hereof: provided, that any Change Order relating to
any of the followng must be submitted by the Developer to DPD for DPD's prior written
approval: (a) a reduction i the square footage of the Facility; (b) a change in the basic use of the
Property to a use other thax 2 grocery store and drugstore with retail outlots; (¢) a delay in the
completion of the Project {(&s specified in Section 3.01; or (d) Change Orders costing greater than
Fifty Thousand Dollars ($50,000.04) each or Five Hundred Thousand ($500,000) in the
aggregate. The Developer shall not suihorize or permit the performance of any work relating to
any Change Order or the furnishing of materials in connection therewith prior to the receipt by
the Developer of DPD's written approval {w the extent required in this section), except that
Change Orders pertaining to (d) above shal' e deemed approved if DPD has not responded at all
to Developer for 10 business days or more after'submission to DPD. The Construction Contract,
and each contract between the General Contractor and any subcontractor, shall contain a
provision to this effect. An approved Change Order sh21l not be deemed to imply any obligation
on the part of the City to increase the amount of City Fapds which the City has pledged pursuant
to this Agreement or provide any other additional assistance. to the Developer.

3.05 DPD Approval. Any approval granted by DPD of ib< Scope Drawings, Plans and
Specifications and the Change Orders is for the purposes of this Agresment only and does not
affect or constitute any approval required by any other City departmerit 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 soun iness or safety of
the Property or the Project.

3.06 Other Approvals. Any DPD approval under this Agreement shall have no <ffect
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 any portion of the Project until the Developer has obtained all
necessary permits and approvals for that portion (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 to the extent required hereunder.

3.07 Progress Reports and Survey Updates. The Developer shall provide DPD with
written monthly progress reports detailing the status of the Project, including a revised
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completion date, if necessary (with any change in completion date, unless due to an event
referenced in Section 18.17, being considered a Change Order requiring DPD's written approval
pursuant to Section 3.04). From time to time and upon the request of the City, the progress
reports shall include any one or a combination of: 1) sub-contractor’s activity reports; 2) General
Contractor’s certifications regarding labor standards and prevailing wage requirements; 3)
General Contractor or sub-contractor’s letters of understanding; 4) utilization reports; 3)
authorizations from payroll agent; 6) certified payrolls; 7) evidence that MBEs and WBEs and
their respective associations have been informed of the Project in writing and through in-person
meetings; and 8) evidence of compliance with this Agreement’s employment opportunity, job
creation, job retention, MBE, WBE and city residency requirements. The Developer shall
provide threc (3} copies of an updated Survey to DPD upon the request of DPD (but not more
than two times dvring the Project), reflecting improvements made to the Property.

3.08 Inspecting /Agent or Architect. In the City’s sole discretion, an independent agent or
architect (other than the Dzvzloper's architect) approved by DPD may be selected to act as the
inspecting agent or architecy, at the Developer's expense, for the Project. The inspecting agent or
architect shall perform periodic iusjiections with respect to the Project, providing certifications
with respect thereto to DPD, prior torequests for disbursement of City Funds for costs related to
the Project hereunder.

309 Barricades. Prior to commenciiig any construction requiring barricades, the
Developer shall install a construction barricade of & 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 meintenance, appearance, color scheme,
painting, nature, type, content and design of all of the Developer’s barricades.

3.10 Signs and Public Relations. The Developer shall Zrect a sign of a size and style to
be approved by the City, in a conspicuous location on the Proper” during the Project, indicating
that financing has been provided by the City. The City reserves the right-to include the name,
photograph, artistic rendering of the Project and other pertinent, non-pi¢prietary, information
regarding the Developer, the Property and the Project in the City's promoii¢nal literature and
communications.

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

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

3.13 Conveyance of City Parcels.
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(a) Sale of City Parcels. On the Closing Date, the City shall sell “as is” and the
Developer shall purchase “as is” the City Parcels for the agreed purchase price of $1,646,090.
The Developer may possess the City Parcels at the time of conveyance.

(b) Form of Deed. On the Closing Date, the City shall convey to the Developer title to
the City Parcels by Quitclaim Deeds (“Deeds™), which Deeds shall be subject to repurchase under
the provisions of Section 7.03(d) herein. The conveyance and title shall, in addition to the
provisions of this Agreement, be subject to:

i. the Redevelopment Plan;

11 the standard exceptions in an ALTA insurance policy or, if purchased by
Dcucloper, extended coverage;

iii. taxes acoruing from and after the date of closing;

iv. the easeme¢nts. encroachments, covenants and restrictions of record described
as exceptions B, C, ;"G and V in the Title Company’s Commitment Order
Number 7768604; and

v. such defects which canns* reasonably be cured but will not affect the use or
marketability of the City Parcels.

(¢) Title Commitment and Insurance. The L*¢vzloper shall be responsible for any title
insurance or endorsements (including extended coverage) it deems necessary.

(d) Survey. The Developer shall be responsible for any survey of the City Parcels it
deems necessary.

(e) Real Estate Taxes. The City shall obtain the waiver of all gineral real estate tax liens,
if any, that exist on the City Parcels on or before the Closing Date. The Developer shall be
responsible for all taxes accruing after the Closing Date.

(f) Recordation of Deed. The Purchaser shall promptly file the Deed for recordation with
the Office of the Cook County Recorder of Deeds. The Developer shall pay all costs tor so
recording the Deed.

3.14 Vacation of Public Right of Way. The Developer shall take all steps necessary to
obtain the vacation in its favor of any public right of way existing as of the Closing Date on any
portion of the Developer Parcels. The City shall take al! steps necessary to present to the City
Council, for its approval, which approval cannot be guaranteed, a vacation ordinance pertaining
to any public right of way existing on any portion of the Developer Parcels.

10
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SECTION 4. FINANCING
4.01 Total Project Cost and Sources of Funds. The cost of the Project is estimated to be
Twenty Million Three Hundred Fifty Five Thousand and Ninety Dollars ($20,355,090), to be

applied in the manner set forth in the Project Budget. Such costs shall be funded from the
following sources:

Equity $18,355,090
Estimated City Funds (subject to Section 4.03) 2,000,000
ESTIMATED TOTAL $20,355,090

4.02 Deveinper Funds. Except for the $2,000,000 in City Funds dedicated to Eligible
Construction Costs, Equity shall be used to pay all Project Costs, including but not limited to
Redevelopment Project Cests and costs of TIF-Funded Improvements.

4.03 City Funds.

(a) Uses of City Funds. Ciiy Funds (as defined in subsection (b) herein) may be used to
pay directly or reimburse the Developer oty for costs of TIF-Funded Improvements. Exhibit C
sets forth, by line item, the TIF-Funded Imp:svements 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
Section 4.03(d)), contingent upon receipt by the City, of documentation satisfactory in form and
substance to DPD evidencing such cost and its eligitility as a Redevelopment Project Cost.
Except for the $2,000,000 in City Funds dedicated to Etigjible Construction Costs, City Funds
shall not be paid to the Developer hereunder prior to the issuznce of a Certificate.

(b) Sources of City Funds. Subject to the terms and conditions of this Agreement,
including but not limited to this Section 4.03 and Section 5 hereof, the-City hereby agrees to
reserve City funds from the sources and in the amounts described direciiy below (the "City
Funds") to pay for or reimburse the Developer for the costs of the TIF-Funded Improvements:

City Funds
Source of City Funds: Maximum Amount:
TIF Bond Proceeds or Other City $2.,000,000 (solely for Eligible
Financing Sources Construction Costs)
Other City Financing Sources the lesser of the amount shown on the

Schedule set forth directly below, or
$3,600,000 (solely for Private
Acquisition Costs)

11
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Schedule
If paid in full by this date: Maximum {solely for Private
Acquisition Costs):
Issuance of the Certificate $2,000,000
Issuance of the Certificate plus X the sum of $2,000,000 plus the
year(s) product of X times $160,000

provided, howeve. tiat the total amount of City Funds expended for TIF-Funded Improvements
shall be an amount nicc t» exceed 1) Five Million Six Hundred Thousand Dollars ($5,600,000), if
the actual total Project cos’s are equal to or greater than $20,167,426, or 2) twenty-seven and
eight-tenths percent (27.8%y of the actual total Project cost if actual total Project costs are less
than $20,167,426; and provid¢d Jurther, that on any payment date set forth in Section 4.04(b)
hereof, the City shall not be obligatedto pay for, from any source, Private Acquisition Costs in
excess of an amount equal to the aggregate amount of Available Incremental Taxes calculated at
that time.

The parties acknowledge that the City is not pledging to pay Developer any Incremental Taxes or
Available Incremental Taxes herein; the phrase “Awzilable Incremental Taxes™ is being used
solely to determine the amounts that the City will pay the Developer from Other City Financing
Sources. The City may, in its discretion, use Incremenial Taxes for payments of City Funds to
the Developer hereunder, but only to the extent that and pre vided that any conditions or
limitations of the TIF Bonds are not thereby violated.

The Developer acknowledges and agrees that the City's obligation to ray for TIF-Funded
Improvements is contingent upon the fulfillment of the conditions set{orii above. In the event
that such conditions are not fulfilled, the amount of Equity to be contributed by the Developer
pursuant to Section 4.01 hereof for Private Acquisition Costs shall not be reirnbursed.

(c) Retainage. Each disbursement of City Funds for Eligible Construction Costs shall be
reduced by fifteen percent (15%), which is to be held by the City for release upon the issuance of
the Certificate.

(d) Conditional Grant of City Funds. The City grants City Funds to Developer in an
amount up to but not to exceed $5,600,000 to fund a portion of the TIF-Funded Improvements,
subject to the Developer’s compliance with the requirements of this Agreement.

4.04 Disbursement of City Funds.

(a) Disbursements. All disbursements of City Funds designated for Eligible
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Construction Costs shall be made through the funding of draw requests from Developer on the
Requisition Form shown as Exhibit L1 herein and as described in Section 5.16 herein.

(b) Requisition Form. On or before October 1, 2001 and prior to each October 1 (or such
other date as the parties may agree to) thereafter, and continuing throughout the earlier of (i) the
Term of the Agreement or (ii) the date that the Developer has been paid City Funds in full under
this Agreement, the Developer shall provide DPD with a Requisition Form of the type shown as
Exhibit L2 herein, along with the documentation described therein, to request reimbursement for
Private Acquisition Costs hereunder. Requisition for reimbursement shall be made not more
than one time per calendar year (or as otherwise permitted by DPD). On each December 1 {or
such other dsie iis may be acceptable to the parties), beginning in 2001 and continuing
throughout the i erm of the Agreement, the Developer shall meet with DPD at the request of
DPD to discuss th:¢ Requisition Form(s) previously delivered.

4.05 Treatmentof Jrior Expenditures and Subsequent Disbursements.

(a) Prior Expenditures/ Cn!y those expenditures made by the Developer with respect to
the Project prior to the Closing Date; cvidenced by documentation satisfactory to DPD and
approved by DPD as satisfying costz covered in the Project Budget, shall be considered
previously contributed Equity hereunder fthe "Prior Expenditures”). DPD shall have the right, in
its reasonable discretion, to disallow any st<h-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 itertis siher than TIF-Funded Improvements shall not
be reimbursed to the Developer, but shall reduce the amount of Equity required to be contributed
by the Developer pursuant to Section 4.01 hereof.

(b) City Fee. Annually, the City may allocate an amovit not to exceed ten percent (10%)
of the Incremental Taxes for payment of costs incurred by the City for the administration and
monitoring of the Project and the Plan. Such fee shall be in addition 2 and shall not be deducted
from or considered a part of the City Funds, and the City shall have the right to receive such
funds prior to any payment of City Funds hereunder.

(c) Allocation Among Line Items. Disbursements for expenditures refatza o TIF-
Funded Improvements may be allocated to and charged against the appropriate linz 51 the Project
Budget only, with transfers of costs and expenses from one line item to another, withcut the prior
written consent of DPD, being prohibited; provided, however, that such transfers among line
items relating to Eligible Construction Costs, in an amount not to exceed $100,000 per item, or
$500,000 in the aggregate, may be made without the prior written consent of DPD.

(d) Allocation of Costs With Respect To Sources of Funds. The proportion of the
aggregate amount of funds disbursed from time to time from City Funds for Eligible
Construction Costs to the total amount of funds paid for the Project shall not be greater than the
Deemed Pro Rata Share at any time.

13
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4.06 Cost Qverruns. If the aggregate cost of the TIF-Funded Improvements exceeds City
Funds available pursuant to Section 4.03 hereof, the Developer shall be solely responsible for
such excess costs, and shall hold the City harmless from any and all costs and expenses of
completing the TIF-Funded Improvements in excess of City Funds and the Project.

SECTION 5. CONDITIONS PRECEDENT

The following conditions shall be complied with to the City's satisfaction within the time
periods set forth below or, if no time period is specified, prior to the Closing Date:

5.01 P:oizet Budget. The Developer has submitted to DPD, and DPD has approved, a
Project Budget (per£xhibit H1) in accordance with the provisions of Section 3.03 hereof.

5.02 Scope Drawizips 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 heseof.

503 Other Governmental Approvals. Not less than five (5) days prior to the First
Construction Disbursement, the Developzr shall have secured all other necessary approvals and
permits required by any state, federal, or localstatute, ordinance or regulation and shall submit
evidence thereof to DPD.

5.04 Financing. The Developer shall have furnished proof reasonably acceptable to the
City that the Developer or an Affiliate has Equity in the rounts set forth in Section 4.01 hereof
to satisfy its obligations under this Agreement; proof may inelude, but is not limited to, a capital
spending budget of the Developer or an Affiliate demonstrating that the Equity is earmarked for
the Project. Any liens against the Property in existence at the Closing Date relating to the
financing of the Project shall be subordinated to certain encumbrances-of the City set forth herein
pursuant to a Subordination Agreement, in a form acceptable to the Cit/, 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.

5.05 Title Insurance, Acquisition, Title, Easements and Licenses.

(a) Title Insurance. On the Closing Date, the Developer shall furnish the City with 1) a
copy of the Title Policy for the Purchased Properties (except for the Developer Parcel consisting
of public right of way), certified by the Title Company, showing the Developer as the named
insured, and 2) certified copies of all easements and encumbrances of record with respect to the
Property that are not addressed, to DPD's satisfaction, by the Title Policy and any endorsements
thereto, and 3) a copy of the lease pertaining to the Licensed Property, showing the Developer as
the lessee. The Title Policy shall be dated as of the Closing Date and shall contain only those
title exceptions listed as Permitted Liens on Exhibit G hereto and shal! evidence the recording of
this Agreement pursuant to the provisions of Section 8.18 hereof. The Title Policy shall also
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contain such endorsements as shall be required by Corporation Counsel, including but not limited
to an owner's comprehensive endorsement and satisfactory endorsements regarding zoning (3.1
with parking if the property in question is improved; 3.0 with parking if not improved),
contiguity, location, access and survey. Developer shall promptly furnish the City a copy of a

revised Title Policy when the Developer Parcel consisting of public right of way is vacated.

(b) Acquisition. The Developer shall provide the City, prior to the Closing Date,
documentation showing its purchase of the Purchased Properties. The documentation shall
inctude copies of closing statements, purchase contracts and recorded deeds.

(c) Lasements and Licenses. The Developer shall have provided to the City, prior to the
Closing Date, or as soon after the Closing Date as such documents become available, copies of
all fully executed duciments concerning the Licensed Property under which CTA grants
Developer the right tc iminrove and cross those portions of the Property consisting of CTA land.

5.06 Evidence of Ciean Title. Not less than five (5) business days prior to the Closing
Date, the Developer, at its owi Pxzense, shall have provided the City with current searches under
the Developer's name and the following wrade names of the Developer: Jewel Food Stores; Osco
Drug, as follows:

Secretary of State UCC search

Secretary of State Federal tax search

Cook County Recorder UCC search

Cook County Recorder Fixtures search

Cook County Recorder Federe] tax search

Cook County Recorder State tuax-search

Cook County Recorder Memoranda of judgments search
U.S. District Court Pending suite and judgments
Clerk of Circuit Court, Cook County Pending suits ai2 jrdgments

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

5.07 Surveys. Not less than five (5} business days prior to the Closing Daie; the
Developer shall have furnished the City with three (3) copies of the Survey.

5.08 Insurance. The Developer, at its own expense, shall have insured the Property in
accordance with Section 12 hereof. At least five (5) business days prior 1o the Closing Date,
certificates required pursuant to Section 12 hereof evidencing the required coverages shall have
been delivered to DPD.

5.09 Opinion of the Developer's Counsel. On the Closing Date, the Developer shall
furnish the City with two opinions of counsel that, together, address the issues raised in the form
attached hereto as Exhibit J, with such changes as may be required by or acceptable to
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Corporation Counsel. If the Developer has engaged special counsel in connection with the
Project, and such special counsel is unwilling or unable to give some of the opinions set forth in
Exhibit ] hereto, such opinions shall be obtained by the Developer from its general corporate
counsel.

510 Evidence of Prior Expenditures. Not less than twenty (20) business days prior to
the Closing Date, the Developer shall have provided evidence satisfactory to DPD in its sole
discretion of the Prior Expenditures as set forth in Exhibit I attached hereto, in accordance with
the provisions of Section 4.05(a) hereof.

5.11Financial Statements. Not less than thirty (30) days prior to the Closing Date, the
Developer shali bave provided Financial Statements to DPD for its Year 1999 fiscal year and
audited or unaudiied interim financial statements which are available.

512 Documentatior. The Developer shall have provided all other documentation
required by DPD, satisfactory in form and substance to DPD.

5.13 Environmental. The Dcveloper has provided DPD with copies of that certain phase
I environmental audit completed wid respect to the Property. Based on the City’s review
thereof, the City may, in its sole discret;ou; require the completion of a phase II environmental
audit with respect to the Property prior to the Closing Date. The City reserves the right to
terminate negotiations with respect to this Agreement if, in the City’s view, such audits reveal the
existence of material environmental problems. Prior to the Closing Date, the Developer shall
provide the City with a letter from the environmental engineer(s) who completed such audit(s),
authorizing the City to rely on such audits.

5.14 Corporate Documents. The Developer shall providca copy of its Articles or
Certificate of Incorporation containing the original certificatior-of the Secretary of State of its
state of incorporation; certificates-of good standing from the Secretady of State of its state of
incorporation and the State of Illinois; current bylaws; a secretary's e/ ifizate in such form and
substance as the Corporation Counsel may require; and such other corporate documentation as
the City may request.

515 Litigation. To the extent not set forth in the opinion of Developer’s sounsel that is
required under Section 5.09 herein, the Developer shall provide to Corporation Courigeland
DPD, at least ten (10) business days prior to the Closing Date, a description of all pending or
threatened litigation or administrative proceedings involving the Developer which would impair
its ability to perform under this Agreement, specifying, in each case, the amount of each claim,
an estimate of probable liability, the amount of any reserves taken in connection therewith and
whether (and to what extent) such potential liability is covered by insurance.

516 Preconditions of Disbursement. Prior to each disbursement of City Funds
hereunder, the Developer shall submit documentation of such expenditures to DPD, which

documentation shall be satisfactory to DPD in its reasonable discretion. Such documentation
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shall include copies of executed lien waivers from the General Contractor and subcontractors for
all costs of the Project which have not already been approved by the City, and evidence that any
disbursement of City Funds will be made in compliance with Section 4.05(d) hereof. The
Developer shalt also provide to the City copies of any other materials provided to the Developer
by contractors or other entities in connection with requesting disbursements for Project costs.
Delivery by the Developer to DPD of any request for disbursement of City Funds hereunder
shall, in addition to the items therein expressly set forth, constitute 2 certification to the City, as
of the date of such request for disbursement, that:

(a) the total amount of the disbursement request represents the actual cost of the Private
Acquisition Ces.s or, for Eligible Construction Costs, the actual amount payable to (or paid to)
the General Coiitractor and/or subcontractors who have performed work on the Project, and/or

their payees;

(b) all amounts shvvn as previous payments on the current disbursement request have
been paid to the parties entitied to such payment;

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

(d) the representations and warranu. contained in this Redevelopment Agreement are
true and correct and the Developer is in complisnce with all covenants contained herein;

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

(f) no Event of Default or condition or event which, witii the giving of notice or passage
of time or both, would constitute an Event of Default exists or hiagoccurred.

The City shall have the right, in its discretion, to require the Developes v submit further
documentation as the City may require in order to verify that the matters.ceitified to above are
true and correct, and any disbursement by the City shall be subject to the City's rzview and
approval of such documentation and its satisfaction that such certifications are ¢ and correct.
In addition, the Developer shall have satisfied all other preconditions of disbursemerniof City
Funds for each disbursement, including but not limited to requirements set forth in the Cther
Bond Ordinance, if any, the Bond Ordinance, if any, the Other Bonds, if any, the TIF Bonds, if
any, and the TIF Ordinances.

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
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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 Developer’s pre-approved list
of contractors eligible to do business with the City of Chicago, and shall submit all bids received
to DPD for its inspection and written approval.

(i) For the TIF-Funded Improvements, the Developer shall select from its pre-approved
list the General Contractor (or shall cause the General Contractor to select the
subcontractor) submitting the lowest responsible bid who can complete the Project in a
timely manner. If the Developer selects a General Contractor (or the General Contractor
selects any subcontractor) submitting other than the lowest responsible bid (considering
the régrirements of this Agreement, including the requirements of Section 10) for the
TIF-Fundzd Improvements, the difference between the lowest responsible bid and the bid
selected miay vot be paid out of City Funds.

(ii) For Project weik other than the TIF-Funded Improvements, if the Developer selects a
General Contracter (or the General Contractor selects any subcontractor) who has not
submitted the lowest resnonsible bid (considering the requirements of this Agreement,
including the requirements o Cection 10), the difference between the lowest responsible
bid and the higher bid selecied shall be subtracted from the actual total Project costs for
purposes of the calculation of tixe-amount of City Funds to be contributed to the Project

pursuant to Section 4.03(b) hereof.

The Developer shall submit copies of the Constraziion Contract to DPD in accordance with
Section 6.02 below. Photocopies of all subcontracts entered or to be entered into in connection
with the TIF-Funded Improvements shall be provided 0 OPD within five (5) business days of the
execution thereof. The Developer shall ensure that the Ger.eral Contractor shall not (and shall
cause the General Contractor to ensure that the subcontractors shzll not) begin work on the
Project until all requisite permits for such work have been obtained

(b) If, prior to entering into an agreement with a General Condractor for construction of
the Project, the Developer does not solicit bids pursuant to Section 6.01(a) hereof, then the fee of
the General Contractor proposed to be paid out of City Funds shall be limitei to 10% of the total
amount of the Construction Contract. Except as explicitly stated in this paragrapn, all other
provisions of Section 6.01(a) shall apply, including but not limited to the requirerse that the
General Contractor shall solicit competitive bids from all subcontractors.

6.02 Construction Contract. Prior to the execution thereof, the Developer shall deliver to
DPD a copy of the proposed Construction Contract with the General Contractor selected to
handle the Project in accordance with Section 6.01 above, for DPD's prior written approval,
which shall be granted or denied within ten (10) business days after delivery thereof. Within ten
(10) business days after execution of such contract by the Developer, the General Contractor and
any other parties thereto, the Developer shall deliver to DPD and Corporation Counsel a certified
copy of such contract together with any modifications, amendments or supplements thereto.
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6.03 Performance and Payment Bonds. Prior to commencement of any portion of the

Project which includes work in the public way, the Developer shall require that the General

Contractor be bonded for its performance and payment of such work by sureties having an AA

rating or better using the forms of bonds typically used by the City for public works projects,

adapted as appropriate, specimen copies of which are attached hereto as Exhibit Q. The City
shall be named as obligee or co-obligee on 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.

6.05 Qtker Provisions. In addition to the requirements of this Section 6, the Construction
Contract and, to the extent applicable pursuant to the terms thereof, each contract with any
subcontractor shaii zontain provisions required pursuant to Section 3.04 (Change Orders),
Section 8.09 (Prevailing Wage), Section 10.01(e) (Employment Opportunity), Section 10.02
(City Resident Employmernl Requirement), Section 10.03 (MBE/WBE Requirements; General
Contractor only), Section-12 (Insurance) and Section 14.01 (Books and Records) hereof.
Photocopies of all contracts or sizozontracts entered or to be entered into in connection with the
TIF-Funded Improvements shall be sicvided to DPD within ten (10) business days of the
execution thereof.

SECTION 7. COMPLETION OF CONSTRUCTION

701 Certificate of Completion of Construction Upon completion of the construction of
the Project in accordance with the terms of this Agreenientand upon the Developer's written
request, DPD shall issue to the Developer a Certificate in‘recordable form certifying that the
Developer has fulfilled its obligation to complete the Project ir accordance with the terms of this
Agreement. DPD shall respond to the Developer's written request 1ot 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 satisfactori’y completed, and the
measures which must be taken by the Developer in order to obtain the Cenificate. 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 Certificuie 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 and that the right to reversion of title to the City Parcels is waived. 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 10 the parties described in the following paragraph, and
the issuance of the Certificate shall not be construed as a waiver by the City of any of its rights
and remedies pursuant to such executory terms.

Those covenants specifically described at Sections 8.02 and 8.06 as covenants that run with the
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land are the only covenants in this Agreement intended to be binding upon any transferee of the
Property (including an assignee as described in the following sentence) for any time period up to
and including the entire Term of the Agreement (subject to earlier extinguishment of such
covenants pursuant to their terms} . The other executory terms of this Agreement that remain
after the issuance of a Certificate shall be binding only upon the Developer or a permitted
assignee of the Developer who, pursuant to Section 18.15 of this Agreement, has contracted to
take an assignment of the Developer's rights under this Agreement and assume the Developer's
liabilities hereunder.

7.03 Failure to Complete. 1f the Developer fails to complete the Project in accordance
with the terms.of this Agreement (including Section 15.03 hereof), then the City shall have, but
shall not be limited to, any of the following rights and remedies:

(a) the right tc i=rminate this Agreement and cease all disbursement of City Funds not yet
disbursed pursuant hereto;

(b) the right (but not tt.e Jhiigation) to complete those TIF-Funded Improvements that are
public improvements and to pay foriie costs of such TIF-Funded Improvements (including
interest costs) out of City Funds or cther City monies. In the event that the aggregate cost of
completing the TIF-Funded Improvemcn's gxceeds the amount of City Funds available pursuant
to Section 4.01, the Developer shall reimbise the City for all reasonable costs and expenses
incurred by the City in completing such TIF-Frnded Improvements in excess of the available
City Funds;

(c) the right to seek reimbursement of the City r¥vads from the Developer, provided that
the City is entitled to rely on an opinion of counsel that sucn reimbursement will not jeopardize
the tax-exempt status of the TIF Bonds; and

(d) the right to repurchase title to the City Parcels pursuanifo Section 15.02(b), provided,
however, that this remedy expires upon issuance of a certificate of occupaacy for the Facility. If
the City exercises this right, then Developer will execute and deliver any (ocuments and take any
usual and customary actions necessary to reconvey the City Parcels to the City, ¢nd to record and
perfect good title in the City to the City Parcels, including, but not limited to, he Fuilowing:

(1)  aspecial warranty deed from Developer to the City;

(2)  an Owner’s Title policy in favor of the City at the expense of Developer,
evidencing a quality of title equal to that which existed when the City
conveyed the City Parcels to the Developer, with no other liens or
encumbrances other than those of a definite and ascertainable amount that
can be (and will be) paid off out of proceeds received from the City;

(3)  proration of real estate tax and other pro-ratable items.
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704 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of the
Agreement, DPD shall provide the Developer, at the Developer's written request, with a written
notice in recordable form stating that the Term of the Agreement has expired.

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

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

(a) the Developer is a Delaware corporation, duly organized, validly existing, qualified to
do business in Illins1s, and licensed to do business in any other state where, due to the nature of
its activities or prope:ties, such qualification or license is required;

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

(c) the execution, delivery and rerformance by the Developer of this Agreement has been
duly authorized by all necessary corpora’< action, and does not and will not violate its Articles of
Incorporation or by-laws as amended and susplemented, 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 1s now a party ¢i by which the Developer is now or may
become bound,;

(d) unless otherwise permitted pursuant to the terms of this Agreement (including
subsection. (i) of this Section 8.01), the Developer shall acquir< and shall maintain: 1) subject to
the terms thereof, all leases to cross over and improve the Licensed Property that are necessary
for the uses described in this Agreement; 2) except for the Developsr Rarcel consisting of public
right of way, for all other portions of the Property, good, indefeasible‘and merchantable fee
simple title free and clear of all liens except for the Permitted Liens and agn-governmental
charges that the Developer is contesting in good faith pursuant to Section 8.13 hereof;, and 3)
upon Developer’s acquisition of fee simple title to the Developer Parcel presently sonsisting of
public right of way, said parcel shall thereafter be subject to subsection 2) 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;

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

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

(h) the Developer is not in default that would affect its ability to perform under this
Agreement with respect to any indenture, loan agreement, mortgage, deed, note or any other
agreement or instrument related to the borrowing of money to which the Developer is a party or
by which the Developer is bound;

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

(i) the Develcper shall not do any of the following without the prior written consent of
DPD: (1) be a party to any 11€rger, liquidation or consolidation, except in a transaction involving
only Affiliates or in a transaction that will not cause a material or detrimental change in the
ability of the Developer to fuliil! e obligations of this Agreement; (2) prior to the completion
of the Project (as evidenced by the isscance of a Certificate), sell, transfer, convey, lease (except
for the two retail outlots) or otherwize 2ispose of all or substantially all of its assets or any
portion of the Property (including but 1:0* iimited to any fixtures or equipment now or hereafter
attached thereto) except in the ordinary cowuse of business or except with respect to the transfer
of all or any portion of the Property to an Affiliate; (3) enter into any transaction outside the
ordinary course of the Developer's business; (4) assume, guarantee, endorse, or otherwise become
liable in connection with the obligations of any othe: p=rson or entity, if such action would
materially adversely affect the ability of the Developer to fulfill its obligations under this
Agreement; or (5) enter into any transaction that would cause a material and detrimental change
to the Developer's financial condition, if such action would materially adversely affect the ability
of the Developer to fulfill its obligations under this Agreement,

(k) the Developer has not incurred, and shall not, without the‘prio: written consent of the
Commissioner of DPD (“Commissioner”), allow the existence of any liens against the Property
other than the Permitted Liens; or incur any indebtedness, secured or to be sccurzd by the
Property or any fixtures now or hereafter attached thereto; provided that nothing n= cein 1s
intended to prohibit the Developer from obtaining senior purchase money financirg for store
equipment and other tangible personal property customarily financed separately by gioczry and
drug store developers; and

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

8.02 Covenant to Complete the Project. Upon DPD's approval of the Project Budget, the
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Scope Drawings and Plans and Specifications as provided in Sections 3.02 and 3.03 hereof, and
upon the Chicago Plan Commission’s approval of the Business Planned Development for the
Property as provided in Section 3.02, and the Developer's receipt of all required building permits
and governmental approvals, the Developer shall complete the Project in accordance with this
Agreement and all Exhibits attached hereto, the TIF Ordinances, the Scope Drawings, Plans and
Specifications, Project Budget and all amendments thereto, and all federal, state and local laws,
ordinances, rules, regulations, executive orders and codes applicable to the Project, the Property
and/or the Developer. The covenants set forth in this Section 8.02 shall run with the iand and be
binding upon any transferee until issuance of the Certificate.

8 03" ReJevelopment Plan. The Developer represents that the Project is and shall be in

compliance withai! of the terms of the Redevelopment Plan that is in effect as of the date hereof
from the commerniczmznt of this Agreement until issuance of the Certificate.

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

805 Other Bonds. The Developer shall, at the request of the City, agree to any
reasonable amendments to this Agreenicrt that are necessary Ot desirable in order for the City to
issue (in its sole discretion) any additional yonds in connection with the Project, the proceeds of
which are to be used to reimburse the City for «xpenditures made in connection with the TIF-
Funded Improvements; provided, however, that ary such amendments shall not have a material
adverse effect on the Developer or the Project. The Developer shall, at the Developer's expense,
cooperate and provide reasonable assistance in connecuoiwith the marketing of any such Other
Bonds, including but not limited to providing written descriptions of the Project, making
representations, providing publicly available information rega-ding 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: Not less than one
hundred fifteen (115) full-time equivalent, permanent jobs shall be created by the Developer, or
caused to be created, at the Jewel grocery store and Osco drugstore upon the corpletion of
construction thereof, and the Developer shall retain those jobs, or cause these jobsto be retained,
for the Term of the Agreement. The Developer will provide employment opportuiries to
residents of the Redevelopment Area in the mannet specified in Exhibit N hereto and shall
provide the DPD with the report required therein. The Developer hereby covenants and agrees to
maintain operations, or cause such operations to be maintained, within the City of Chicago at the
site described above through the Term of the Agreement. The Developer shall not change the
uses of the Facility from the initial uses as approved by DPD without the written consent of the
DPD. The Developer also agrees that the payment of City Funds may be suspended and this
Agreement terminated if the improved portion of the Property that is devoted to selling space
remains at least 93% vacant for more than one continuous twelve-month period during the Term
of the Agreement. The obligations of the Developer to provide jobs and maintain operations, or
cause same to be provided and maintained, as set forth above, shall not apply to any portion of
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the Facility at which the Developer has suspended operations at such portion of the Facility in
connection with the repair, remodeling or change in operator of such portion of the Facility. The
covenants set forth in this Section 8.06 shall run with the land and be binding upon any
transferee, and the sole remedy for failure to meet the obligations of these covenants is set forth
in Section 8.22 herein.

8.07 Employment Opportunity; Progress Reports. The Developer covenants and agrees
10 abide by, and contractually obligate and use reasonable efforts to cause the General Contractor
and, to the extent applicable pursuant to Section 10 hereof, cause 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. Sacliteports shall be delivered to the City when the Project is 25%, 50%, 70% and
100% completed t#aszd on the amount of expenditures incurred in relation to the Project
Budget). If any suchreports indicate a shortfall in compliance, the Developer shall also deliver a
plan to DPD which shail zutline, to DPD's satisfaction, the manner in which the Developer shall
correct any shortfall.

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

8.09 Prevailing Wage. The Developer covenants and agrees to pay, and to contractually
obligate and cause the General Contractor and edeli subcontractor to pay, the prevailing wage rate
as ascertained by the Illinois Department of Labor (‘e "Department”), to all Project construction
employees (including all demolition, environmental, excavation, erection and construction
workers). All such contracts shall list the specified rates t¢ be paid to all laborers, workers and
mechanics for each craft or type of worker or mechanic empleyed pursuant to such contract. If
the Department revises such prevailing wage rates, the revised ratec shall apply to all such
contracts. Upon the City's request, the Developer shall provide the Uity with copies of all such
contracts entered into by the Developer or the General Contractor to ¢vidence compliance with
this Section 8.09.

8 10 Arms-Length Transactions. Unless DPD shall have given its prior/w:iiten 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 supplic? n
connection with any TIF-Funded Improvement. The Developer shall provide information with
respect to any entity to receive City Funds directly or indirectly (whether through payment to the
Affiliate by the Developer and reimbursement to the Developer for such costs using City Funds,
or otherwise), upon DPD's request, prior to any such disbursement.

811 Conflict of Interest. Pursuant to Section 5/11-74.4-4(n) of the Act, the Developer
represents, warrants and covenants that, to the best of its knowledge, no member, official, or

employee of the City, or of any commission or committee exercising authority over the Project,
the Redevelopment Area or the Redevelopment Plan, or any consultant hired by the City or the
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Developer with respect thereto, owns or controls, has owned or controlled or will own or control
any interest, and no such person shall represent any person, as agent or otherwise, who owns or
controls, has owned or controlled, or will own or control any interest, direct or indirect, in the
Developer's business or the Property.

8.12 Disclosure of Interest. The Developer's counsel has no direct or indirect financial
ownership interest in the Developer, the Property or any other aspect of the Project other than
ownership of less than five percent of the outstanding publicly-traded shares of Developer’s
parent company.

8.13 Financial Statements. The Developer shall obtain and provide to DPD Financial
Statements for the vear 2000 fiscal year and each year thereafter for the Term of the Agreement.
In addition, the Dereinper shall submit unaudited financial statements as soon as reasonably
practical following th close of each fiscal year and for such other periods as DPD may request.

8.14 Insurance. The Developer, at its own expense, shall comply with all provisions of
Section {2 hereof.

8.15 Non-Governmental Chargee.

(a) Payment of Non-Governmental s uarges. Except for the Permitted Liens, the
Developer agrees to pay or cause to be aid when due any Non-Governmental Charge
assessed or imposed upon the Developer, tie Project, the Purchased Properties, the
Licensed Property to the extent of Developer s interest therein, or any fixtures that are or
may become attached thereto, which creates or'mxv-create a lien upon all or any portion
of the Property or Project; provided however, that 1% such Non-Governmental Charge may
be paid in installments, the Developer may pay the samie together with any accrued
interest thereon in installments as they become due and eiere any fine, penalty, interest,
or cost may be added thereto for nonpayment. The Developerchall furnish to DPD,
within thirty (30) days of DPD's request, official receipts from he-appropriate entity, or
other proof satisfactory to DPD, evidencing payment of the Non-G svernmental Charge in

question.

(b) Right to Contest. The Developer shall have the right, before any delinguency occurs:

(i) to contest or object in good faith to the amount or validity of any Non-
Governmental Charge by appropriate legal proceedings properly and diligently instituted
and prosecuted, in such manner as shall stay the collection of the contested Non-
Governmental Charge, prevent the imposition of a lien or remove such lien, or prevent
the sale or forfeiture of the Property (so long as no such contest or objection shall be
deemed or construed to relieve, modify or extend the Developer's covenants to pay any
such Non-Governmental Charge at the time and in the manner provided in this Section
8.15); or
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(ii) at DPD's sole option, to furnish a good and sufficient bond or other security
satisfactory to DPD in such form and amounts as DPD shall require, or a good and
sufficient undertaking as may be required or permitted by law to accomplish a stay of any
such sale or forfeiture of the Property or any portion thereof or any fixtures that are or
may be attached thereto, during the pendency of such contest, adequate to pay fully any
such contested Non-Governmental Charge and all interest and penalties upon the adverse
determination of such contest.

8.16 Developer's Liabilities. The Developer shall not enter into any transaction that
would materially and adversely affect its ability to perform its obligations hereunder. The
Developer siall immediately notify DPD of any and all events or actions which may materially
affect the Deveioper's ability to perform its obligations under this Agreement.

8 17 Compliznc: with Laws. To the best of the Developer's knowledge, after diligent
inquiry, the Property and tae Project are and shall be in compliance with all applicable federal,
state and local laws, statutcs, ordinances, rules, regulations, executive orders and codes
pertaining to or affecting the Froject and the Property. Upon the City's request, the Developer
shall provide evidence satisfactory fo the City of such compliance.

8.18 Recording and Filing. The Seveloper shall cause this Agreement, certain exhibits
(as specified herein), and all amendments 2:3-supplements hereto to be recorded and filed
against the Purchased Properties on the date hereor in the conveyance and real property records
of the county in which the Project is located. ThisZgreement shall be recorded prior to any
mortgage made in connection with a loan from an Aitikiate. 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.

2.19 Real Estate Provisions.

(a) Governmental Charges.

(i) Payment of Governmental Charges. The Developer agrees to/piy 0T Cause to
be paid when due all Governmental Charges (as defined below) which are asse ssed or
imposed upon the Developer, the Project, the Purchased Properties, the Licenced Property
to the extent of Developer’s interest therein, which create or may create a lien upon the
Developer or all or any portion of the Property or the Project. "Governmental Charges”
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 and leasehold taxes.

(if) Right to Contest. The Developer shall have the right before any delinquency
occurs to contest or object in good faith to the amount or validity of any Governmental

26




UNOFFICIAL COPY. .01,

Charge by appropriate legal proceedings propetly and diligently instituted and prosecuted
in such manner as shall stay the collection of the contested Governmental Charge and
prevent the imposition of a lien or the sale or forfeiture of the Property. No such contest
ot objection shall be deemed or construed in any way as relieving, modifying or
extending the Developer's covenants to pay any such Governmental Charge at the time
and in the manner provided in this Agreement uniess 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,

(a) the Developer shall demonstrate to DPD's satisfaction that legal
rroceedings instituted by the Developer contesting or objecting t0 2 Governmental
Charge shall conclusively operate to prevent or remove a lien against, or the sale
or {oitziture of, all or any part of the Property t0 satisfy such Governmental
Charg p:ior to final determination of such proceedings; and/or

(b} tiie Developer shall furnish a good and sufficient bond or other security
satisfactory to DF[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 Governmenta! Charge and all interest and
penalties upon the adverse détermination of such contest.

(b) Developer's Failure To Pay Or Discizazge Lien. If the Developer fails to pay any
Governmental Charge or to obtain discharge of the same, the Developer shall advise DPD thereof
in writing, at which time DPD may, but shall not be obligzted to, 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 sach discharge and take any other
action with respect thereto which DPD deems advisable. All suns so paid by DPD, if any, and
any expenses, if any, including reasonable attorneys' fees, court costs; eYpenses and other charges
relating thereto, shall be promptly reimbursed to DPD by the Developer. Notwithstanding
anything contained herein to the contrary, this paragraph shall not be cor:sirued to obligate the
City to pay any such Governmental Charge.

820 Public Benefits Program. Upon prior approval by the DPD, the Devcloper shall,
immediately upon completion of the Facilities, undertake a public benefits program as dascribed
on Exhibit M. On a semi-annual basis, the Developer shall provide the City with a status report
describing in sufficient detail the Developer’s compliance with the public benefits program.

821 Job Readiness Program. Developer and its grocery store tenant shall undertake a job
readiness program, as described on Exhibit O, to work with the City, through the Mayor’s Office
of Workforce Development, to participate in job training programs to provide job applicants for
the jobs created through the Project.

8.22 Recovery of TIF Funding Upon Triceering Event.
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(a) The City Funds provided to the Developer pursuant to this Agreement are
conditioned expressly on the Developet’s compliance with the requirements of this Agreement.
If, without prior written approval by the City, the Developer or any Affiliate 1) sells or refinances,
or enters into written agreements to sell or refinance, any or all of the Property or the Facility,
except for a sale to an Affiliate; ii) changes or causes changes t0 the uses of the Facility from the
initial uses as approved by DPD; iii) fails to maintain operations, or to cause such operations to
be maintained, within the City of Chicago at the Jewel grocery store and Osco drugstore on the
Property; or iv) fails to create or maintain 115 full-time equivalent, permanent jobs (each, or in
combination, a “Triggering Event™), then the payment to the Developer of any unpaid City Funds
shall cease immediately and all or a portion of the City Funds that have been paid to Developer
shall be prorptly paid as a penalty to the City by the Developer, pursuant to the following
schedule:

For the first five years following the date of the certificate of occupancy for the Jewel
grocery store and ¢co drugstore on the Property, 100%;

At any time after the first five years following the date of the certificate of occupancy for
the Jewel grocery store and Gsco drugstore on the Property, the difference that remains of
the total amount of City Funds paid to the Developer less the product of the Annual
Waiver Amount (as defined beiuyv) times the number of years and fractional years
measured from the Closing Date to.ific date of the Triggering Event.

The City may waive repayment/recapture of sucii fands if, in the discretion of the Chief Financial
Officer of the City or the Commissioner (or designecs thereof), the receipt of the such funds may
adversely affect the exemption from gross income of witerest on the TIF Bonds.

(b) The Annual Waiver Amount is the quotient of the ‘otal amount of the City Funds
($5.6 million) divided by the number of years and fractional years nfthe Term of the Agreement.

(c) As examples of the above calculation, assume that the Cles'ng Date is June 28, 2000,
<o that the Term of the Agreement is 13 and 5/12ths years (13.42 years),'and the date of the
certificate of occupancy for the Jewel grocery store and Osco drugstore on the Property is May
28, 2001; thus, the date that is five years thereafter is May 28, 2006.

First Example: Assume that the Developer sells its entire interest in the Faciiity'to an
Affiliate on April 28, 2002 without seeking the consent of the City. This sale is nota
Triggering Event.

Second Example: Assume that the Affiliate from the First Exampie sells its entire
interest in the Facility to a non-Affiliate on April 28, 2004 without receiving the prior
written consent of the City. This sale is a Triggering Event. Assume that the Developer
has received total City Funds in the amount of §3.5 million and the Affiliate was about to
receive additional City Funds (pursuant to Section 18.15 herein and the City’s consent) in
the amount of $250,000. The City shall not pay either the Developer or the Affiliate any
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additional City Funds, and the Developer or the Affiliate shall promptly repay to the City
all $3.5 million.

Third Example: Assume that a Triggering Event occurs on April 28, 2007 and that the
Developer has received total City Funds in the amount of $4.0 million. The Annual
Waiver Amount is $5,600,000 divided by 13.42 years (the Term of the Agreement),
which is $417,288. The number of years and fractional vears from the Closing Date (e.g.,
June 28, 2000) to the Triggering Event date is 6.83 (six and 10/12ths years). The

~ Developer shall promptly repay to the City $1,149,923 (which is the $4.0 million received
minus $2.,850,077 (which is the product of 6.83 times the Annual Waiver Amount of
$417,285)).

8.23 Survivaiof Covenants. All warranties, representations, covenants and agreements
of the Developer contaired in this Section 8 and elsewhere in this Agreement shall be true,
accurate and complete at the time of the Developer's execution of this Agreement, and shall
survive the execution, defi~ery and acceptance hereof by the parties hereto and (except as
provided in Section 7 hereof upeyihe issuance of a Certificate) shall be in effect throughout the

Term of the Agreement.

8 24 Rehabilitation of the CTA (reep Line Station. The Developer acknowledges that,
pursuant to the terms and conditions of that Jusiness Planned Development approved for the
Property as provided in Section 3.02, it shall ceitr;bute to the CTA the sum of $100,000 for the
rehabilitation of the Roosevelt Road Green Line Staiton.

SECTION 9. COVENANTS/REPRESENTATION S/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, 2iad complete
at the time of the City's execution of this Agreement, and shall survive the execution;, delivery
and acceptance hereof by the parties hereto and be in effect throughout the Term of the
Agreement.

SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS

10.01 Employment Opportunity. The Developer, on behalf of itself and its successors
and assigns, hereby agrees, and shall contractually obligate its or their various contractors,
subcontractors or any Affiliate of the Developer operating on the Property (collectively, with the
Developer, the "Employers" and individually an "Employer") to agree, that for the Term of this
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Agreement with respect 10 Developer and during the period of any other party's provision of
services in connection with the construction of the Project or occupation of the Property:

(a) No Employer shall discriminate against any employee or applicant for employment
based upon race, religion, color, sex, national origin or ancestry, age, handicap or disability,
sexual orientation, military discharge status, marital status, parental status or source of income as
defined in the City of Chicago Human Rights Ordinance, Chapter 2-160, Section 2-160-010 et
seq., Municipal Code, except as otherwise provided by said ordinance and as amended from time
to time (the "Human Rights Ordinance"). Each Employer shall take affirmative action to ensure
that applicants are hired and employed without discrimination based upon race, religion, color,
sex, nationai origin or ancestry, age, handicap or disability, sexual orientation, military discharge
status, marital st2ius, parental status or source of income and are treated in a non-discriminatory
manner with regare @ all job-related matters, including without limitation: employment,
upgrading, demotion ©or transfer; recruitment or recruitment advertising; layoff or termination;
rates of pay or other forms of compensation; and selection for training, including apprenticeship.
Each Employer agrees to-pust in conspicuous places, available to employees and applicants for
employment, notices to be prcvided by the City setting forth the provisions of this
nondiscrimination clause. In additisii, the Employers, in all solicitations or advertisements for
employees, shall state that all qualifi=d coplicants shall receive consideration for employment
without discrimination based upon race, religion, color, sex, national origin or ancestry, age,
handicap or disability, sexual orientation, e litary discharge status, marital status, parental status
or source of income.

(b) To the greatest extent feasible, each Emnioyer 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 locatec ifi; 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 locz 'equal employment and
affirmative action statutes, rules and regulations, including but not limiteg to the City's Human
Rights Ordinance and the Iliinois Human Rights Act, 775 ILCS 5/ 1-101 et seq.(1993), and any
subsequent amendments and regulations promulgated thereto.

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

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

each contractor, subcontractor or Affiliate, as the case may be.
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(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 City Resident Construction Worker Employment Requirement. The Developer
agrees for itself and its successors and assigns, and shall contractually obligate its General
Contractor and shall cause the General Contractor to contractually obligate its subcontractors, as
applicable, to agree that during the construction of the Project they shall comply, in the
aggregate, 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 resideaic of the City); provided, however, that in addition to complying with this
percentage, the'Developer, its General Contractor and each subcontractor shall be required to
make good faith ef¥ors to utilize qualified residents of the City in both unskilled and skilled
labor positions.

The Developer may tequest a reduction or waiver of this minimum percentage level of
Chicagoans as provided for in Secrion 2-92-330 of the Municipal Code of Chicago in accordance
with standards and procedures deve!upad by the Purchasing Agent of the City.

" Actual residents of the City" siiali imean persons domiciled within the City. The
domicile is an individual's one and only truc fxed and permanent home and principal
establishment.

The Developer, the General Contractor and e4ch subcontractor shall provide for the
maintenance of adequate employee residency records to saow that actual Chicago residents are
employed on the Project. Each Employer shall maintain ccpies of personal documents
supportive of every Chicago employee's actual record of residence.

Weekly certified payroll reports (U.S. Department of Labor-Exrm WH-347 or equivalent)
shall be submitted to the Commissioner of DPD in triplicate, which sticii 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 empioyee should be
written in after the employee's name.

The Developer, the General Contractor and each subcontractor shall provide failaccess 10
their employment records to the Purchasing Agent, the Commissioner of DPD, the
Superintendent of the Chicago Police Department, the Inspector General or any duly authorized
representative of any of them. The Developer, the General Contractor and each subcontractor
shall maintain all relevant personnel data and records for a period of at least three (3} years after
final acceptance of the work constituting the Project.

At the direction of DPD, affidavits and other supporting documentation will be required
of the Developer, the General Contractor and each subcontractor to verify or clanfy an
employee's actual address when doubt or lack of clarity has arisen.
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Good faith efforts on the part of the Developer, the General Contractor and each
subcontractor to provide utilization of actual Chicago residents (but not sufficient for the
granting of a waiver request as provided for in the standards and procedures developed by the
Purchasing Agent) shall not suffice to replace the actual, verified achievement of the
requirements of this Section concerning the worker hours performed by actual Chicago residents.

When work at the Project is completed, in the event that the City has determined that the
Developer has failed to ensute the fulfillment of the requirement of this Section concerning the
worker hours performed by actual Chicago residents or failed to report in the manner as indicated
above, the City. will thereby be damaged in the failure to provide the benefit of demonstrable
employment te-£hicagoans to the degree stipulated in this Section. Therefore, in such a case of
non-compliance, itis agreed that 1/20 of 1 percent (0.0005) of the aggregate hard construction
costs set forth in tiie Froject budget (the product of .0005 x such aggregate hard construction
costs) (as the same shiiil be evidenced by approved contract value for the actual contracts) shall
be surrendered by the Devzioper to the City in payment for each percentage of shortfall toward
the stipulated residency regairement. Failure to report the residency of employees entirely and
correctly shall result in the surcernd=r of the entire liquidated damages as if no Chicago residents
were employed in either of the categories. The willful falsification of statements and the
certification of payroll data may subject the Developer, the General Contractor and/or the
subcontractors to prosecution. Any retairage to cover contract performance that may become
due to the Developer pursuant to Section 5.62.250 of the Municipal Code of Chicago may be
withheld by the City pending the Purchasing Azent's determination as 10 whether the Developer
must surrender damages as provided in this paragraph.

Nothing herein provided shall be construed to be 2 limitation upon the "Notice of
Requirements for Affirmative Action to Ensure Equal Eniployment Opportunity, Executive
Order 11246" and "Standard Federal Equal Employment Oppeitunity, Executive Order 11246,"
or other affirmative action required for equal opportunity undet th< nrovisions of this Agreement
or related documents.

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

10.03 The Developer's MBE/WBE Commitment. The Developer agrees foriiself and its
successors and assigns, and, if necessary to meet the requirements set forth herein, shau!
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 gt
seq., Municipal Code of Chicago, and in reliance upon the provisions of the MBE/WBE Program
to the extent contained in, and as qualified by, the provisions of this Section 10.03, during the
course of the Project, at least the following percentages of the MBE/WBE Budget shall be
expended for contract participation by MBEs or WBESs:
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i. Atleast 25 percent by MBEs.
ii. At least 5 percent by WBEs.

b. For purposes of this Section 10.03 only, the Developer (and any party to whom a
contract is let by the Developer in connection with the Project) shall be deemed a "contractor”
and this Agreement (and any contract let by the Developer in connection with the Project) shall
be deemed a "contract” as such terms are defined in Section 2-92-420, Municipal Code of

Chicago.

¢. Consistent with Section 2-92-440, Municipal Code of Chicago, the Developer's
MBE/WBE ¢crimitment may be achieved in part by the Developer's status as an MBE or WBE
(but only to th¢ exient of any actual work performed on the Project by the Developer), or by a
joint venture with c¢ or more MBEs or WBEs (but only to the extent of the lesser of (i) the
MBE or WBE participation in such joint venture or (ii) the amount of any actual work performed
on the Project by the MBE or WBE), by the Developer utilizing a MBE or a WBE as a General
Contractor (but only to the'extent of any actual work performed on the Project by the General
Contractor), by subcontracting c: tausing the General Contractor to subcontract a portion of the
Project to one or more MBEs or WEE, or by the purchase of materials used in the Project from
one or more MBEs or WBESs, or by any-combination of the foregoing. Those entities which
constitute both a MBE and a WBE shali 1ot be credited more than once with regard to the
Developer's MBE/WBE commitment as des=ribed in this Section 10.03. The Developer or the
General Contractor may meet all or part of thig commitment through credits received pursuant to
Section 2-92-530 of the Municipal Code of Chicazo,for the voluntary use of MBEs or WBEs in
its activities and operations other than the Project.

d. The Developer shall deliver quarterly reports to 1PD during the Project describing its
efforts to achieve compliance with this MBE/WBE commitmeit. Such reports shall include inter
alia the name and business address of each MBE and WBE solicited by the Developer or the
General Contractor to work on the Project, and the responses recerved from such solicitation, the
name and business address of each MBE or WBE actually involved ini “he Project, a description
of the work performed or products or services supplied, the date and amcunt of such work,
product or service, and such other information as may assist DPD in determiiing the Developet's
compliance with this MBE/WBE commitment. DPD shall have access to the Dzveicper's books
and records, including, without limitation, payrol! records, books of account and tax Teturns, and
records and books of account in accordance with Section 14 of this Agreement, on five (5)
business days' notice, to allow the City to review the Developer's compliance with its
commitment to MBE/WBE participation and the status of any MBE or WBE performing any
portion of the Project.

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

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

g. Prior to the commencement of the Project, the Developer, the General Contractor and
all major subcontractors shall be required to meet with the monitoring staff of DPD with regard
to the Developer's compliance with its obligations under this Section 10.03. During this meeting,
the Developer shall demonstrate to DPD its plan to achieve its obligations under this Section
10.03, the sutficiency of which shall be approved by DPD. During the Project, the Developer
shall submit thé documentation required by this Section 10.03 to the monitoring staff of DPD.
Failure to submit ¢t documentation on a timely basis, or a determination by DPD, upon
analysis of the documentation, that the Developer is not complying with its obligations
hereunder shall, upon the delivery of written notice to the Developer, be deemed an Event of
Default hereunder. Upon#.i€ occurrence of any such Event of Default, in addition to any other
remedies provided in this Agreerirat, the City may: (1) issue a written demand to the Developer
1o halt the Project, (2) withhold any iusther payment of any City Funds to the Developer or the
General Contractor, or (3) seek any cther remedies against the Developer available at law or in

equity.

SECTION 11. ENVIRGNMENTAL MATTERS

The Developer hereby represents and warrants 10 ‘h= 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 Zaws and this Agreement and all
Exhibits attached hereto, the Scope Drawings, Plans and Specificztons and all amendments
thereto, the Bond Ordinance and the Redevelopment Plan. Developer<epresents and warrants 10
undertake and complete the remediation of the Property required in the April 23, 1999
Memorandum from the City Department of Environment to the DPD.

Without limiting any other provisions hereof, the Developer agrees to indenwify, 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 J¢szes,
liabilities, damages, injuries, costs, eXpenses or claims asserted or arising under any
Environmental Laws incurred, suffered by or asserted against the City as a direct or indirect
result of any of the following, regardless of whether or not caused by, or within the control of the
Developer: (i) the presence of any Hazardous Material on or under, or the escape, seepage,
leakage, spillage, emission, discharge or release of any Hazardous Material from all or any
portion of the Property, (ii) any liens against the Property that are permitted or imposed by any
Environmental Laws, or (iii) any actual or asserted liability or obligation of the City or the
Developer or any of its Affiliates under any Environmental Laws relating to the Property;
provided, however, that with respect to (a) the City Parcels and (b) the Developer Parcel
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presently consisting of public right of way, the conditions referred to in subsections (i), (ii) and
(iii) herein shall only apply after the Closing Date hereof; and provided, also, that this Section 1 1
shall not apply with respect to the Licensed Property (unless the loss or claim is caused by the
Developer) or to actions or omissions arising from the negligence or willful misconduct of the

City.
SECTION 12. INSURANCE
The Developer shall provide and maintain, or cause to be provided, at the Developer's
own expensc, drring the term of this Agreement, the insurance coverages and requirements

specified below/, insuring all operations related to the Agreement.'

(a) Prior 16 Fixecution and Delivery of this Agreement

(i) Werlkers Compensation and Employers Liability Insurance

Workers Compensation and Employers Liability Insurance, as prescribed
by applicable lay-covering all employees who are to provide a service
under this Agreeriznt and Employers Liability coverage with limits of not
less than $100.000 each accident or illness.

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

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

(b)  Construction

) Workers Compensation and Employers Liability Insurance

Workers Compensation and Employers Liability Insurance, as prescribed
by applicable law covering all employees who are to provide a service

! The insurance coverage required of Developer may contain the following elements, provided that the required coverage
is not diminished. the required limits are not reduced and the elements thereof are otherwise commercially reasonable: blanket,
layered, umbrella. conventional or manuscripted policies; retention levels and loss reserves which are charged against Developer’s
earnings or otherwise funded; and commercially reasonable deductibles.
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under this Agreement and Employers Liability coverage with limits of not
less than $500.000 each accident or iliness.

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 injury, and
property damage liability. Coverages shall include the following: All
premises and operations, products/completed operations (for a minimum
of two (2) years following project completion), explosion, collapse,
underground, independent contractors, separation of insureds, defense, and
contractual liability (with no limitation endorsement). The City of
Chicago is to be named as an additional insured on a primary, non-
contributory basis for any liability arising directly or indirectly from the
WOFa.

Automcbile Liability Insurance (Primary and Umbrella)

When any motor.vehicles (owned, non-owned and hired) are used in
connection with waik to be performed, the Contractor shall provide
Automobile Liabilitv“nsurance with limits of not less than $2.000,000 per
occurrence for bodily injuary and property damage. The City of Chicago is
10 be named as an additiona! insured on a primary, non-contributory bases.

Railroad Protective Liability Insarinze

When any work is to be done adjacent t% ox,0on railroad or transit property,
Contractor shall provide, or cause to be provided with respect to the
operations that the Contractor performs, Railrozd Protective Liabtlity
[nsurance in the name of railroad or transit entity. The policy shall have
Limits of not less than $2.000.000 per occurrence anid $6.000.000 in the
aggregate for losses arising out of injuries to or death ot ail persons, and
for damage to or destruction of property, including the 1oss ef use thereof.

Builders Risk Insurance

When the Contractor undertakes any construction, including
improvements, betterments, and/or repairs, the Contractor shall provide, or
cause to be provided All Risk Builders Risk Insurance at replacement cost
for materials, supplies, equipment, machinery and fixtures that are or will
be part of the permanent facility. Coverages shall include but are not
limited to the following: collapse, boiler and machinery if applicable. The
City of Chicago shall be named as an additional insured.
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(vi)  Professional Liabality

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

have an extended reporting period of two (2) years.

{(vif), Valuable Papers Insurance

{deleted]

(viii) Contiactor's Pollution Liability

When any rercdiation work is performed which may cause a pollution
exposure, contrastor's Pollution Liability shall be provided with limits of
not less than $1.805.000 insuring bodily injury, property damage and
environmental remediztion, cleanup costs and disposal. When policies are
renewed, the policy retrodctive date must coincide with or precede, start of
work on the Agreement. A <iaims-made policy which is not renewed or
replaced must have an extend<d reporting period of one (1) year. The City
of Chicago is to be named as an adJitional insured on a primary, non-
contributory basis.

(c)  Prior to the execution and delivery of this Agreement and during construction: All
Risk Property Insurance in the amount of the full repiacement value of the Project.

(d)  Post-construction. and throughout the remaining Term of the Agreement: All Risk
Property Insurance on the Property, including improvements ¢nd betterments
thereon, in the amount of the full replacement value of the Project. “Coverage
extensions shall include business interruption/loss of rents, flood aric boiler and
machinery, if applicable. The City shali be named as an additional insized.

(e) Other Requirements

The Developer will furnish the City of Chicago, Department of Planning and
Development, City Hall, Room 1000, 121 North LaSalle Street 60602, original Certificates of
Insurance evidencing the required coverage 1o be in force on the date of this Agreement, and
Renewal Certificates of Insurance, or such similar evidence, if the coverages have an expiration
or renewal date occurring during the term of this Agreement. The Developer shall submit
evidence of insurance prior to execution of the Agreement. The receipt of any certificate does
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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 ii=nance shall provide for 60 days prior written notice to be given to the City in the
event coverage is substantially changed, canceled, or non-renewed.

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

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

The Developer expressly undersiands and agrees that any coverages and limits furnished

by the Developer shall in no way limit the >=veloper'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 maintainéd by the City of Chicago shall not
contribute with insurance provided by the Developer under the Agreement.

The required insurance shal not be limited by any limitatisns expressed in the
indemnification language herein or any limitation placed on the indeimaity therein givenas a
matter of law.

The Developer shall require the General Contractor, and all subcontractors to provide the
insurance required herein or Developer may provide the coverages for the General Contractor, or
subcontractors. All contractors and subcontractors shall be subject to the same requirements

" (Section C) of Developer unless otherwise specified herein.

If the Developer, General Contractor or any subcontractor desires additional coverages,
the Developer, Contractor and each 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, without the consent of the Developer for any modification or
deletion which would not increase such requirements, in connection with insurable hazards that

are at the time commonly insured against in agreements of this type.
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SECTION 13. INDEMNIFICATION

The Developer agrees to indemnify, defend and hold the City harmless from and against
any losses, costs, damages, liabilities, claims, suits, actions, causes of action and expenses
(including, without limitation, reasonable attorneys' fees and court costs) suffered or incurred by
the City arising from or in connection with (i) the Developer's failure to comply with any of the
terms, covenants and conditions contained within this Agreement, or (ii) the Developer's or any
contractor's failure to pay General Contractors, subcontractors or materialmen in connection with
the TIF-Funded Improvements or any other Project improvement, or (iii) the existence of any
material misfen:iesentation or omission in this Agreement, any offering memorandum or the
" Redevelopmeri Pian or any other document related to this Agreement that is the result of
information suppiied or omitted by the Developer or its agents, employees, contractors or persons
acting under the cont:ol or at the request of the Developer, or (iv) the Developer's failure to cure
any misrepresentation in flus Agreement or any other agreement relating hereto.

SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT

14.01 Books and Records. Thet>eveloper shall keep and maintain separate, complete,
accurate and detailed books and records necissary to reflect and fully disclose the total actual
cost of the Project and the disposition of all furds srom whatever source allocated thereto, and to
monitor the Project. All such books, records and oiver documents, including but not limited to
the Developer's loan statements, if any, General Conura ctors' 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 (except for szbcontracts executed prior
to the date hereof).

14.02 Inspection Rights. Upon five (5) business days' notice, any avthoyized
representative of the City shall have access to all portions of the Project and the Fraperty during
normal business hours for the Term of the Agreement.

SECTION 15. DEFAULT AND REMEDIES

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

(a) the failure of the Developer to perform, keep or observe any of the covenants,
conditions, promises, agreements or obligations of the Developer under this Agreement or any
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related agreement, including, but not limited to, the failure of the Developer to promptly repay
City Funds following the occurrence of a Triggering Event as set forth in Section 8.22 herein;

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

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

(d) except s ntherwise permitted hereunder, the creation (whether voluntary or
involuntary) of, or any zttempt to create, any lien or other encumbrance upon the Property,
including any fixtures noy: or hereafter attached thereto, other than the Permitted Liens, or the
making or any attempt to ke any levy, seizure or attachment thereof;

(e) the commencement of aniy aroceedings in bankruptey by or against the Developer or
for the liquidation or reorganization of *he Developer, or alleging that the Developer is insolvent
or unable to pay its debts as they matuie, ox for the readjustment or arrangement of the
Developer's debts, whether under the United States Bankruptcy Code or under any other state or
federal law, now or hereafter existing for the reilef of debtors, or the commencement of any
analogous statutory or non-statutory proceedings #volving the Developer; provided, however,
that if such commencement of proceedings is invoitatery, such action shall not constitute an
Event of Default unless such proceedings are not dismisezd within sixty (60) days after the
commencement of such proceedings;

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

(g) the entry of any judgment or order against the Developer which affects or/would
affect the ability of the Developer to perform its obligations under this Agreement and which
remains unsatisfied or undischarged and in effect for sixty (60) days after such entry without a
stay of enforcement or execution;

(h) the occurrence of an event of default under any loan to Developer from an Affiliate
that would affect Developer’s ability to perform under this Agreement, which default is not cured

within any applicable cure period;

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

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

15.02 Remedies. Upon the occurrence of an Event of Default, the City may:

(a) ternirais this Agreement and all related agreements, and suspend disbursement of
City Funds;

(b) solely for Developer’s failure to comply with Section 8.02, reenter and take
possession of the City Paredis, terminate the estate conveyed to the Developer and, pursuant to
and subject to the provisions o Seciion 7.03(d) herein (including the expiration provision set
forth therein), reconvey title to the City Parcels in the City. The City may also, in its sole
discretion, terminate the Developer’szight of title and all other rights and interests in and to the
City Parcels conveyed by the Deed to tié Daveloper pursuant to Section 3.13 hereof, such that
the title and all rights and interests of the Dei-cloper in the City Parcels shall revert to the City.
Upon such reconveyance, the City shall employ1tsbest efforts to convey the City Parcels to a
qualified and financially responsible party (as soiely determined by the City) who shall assume
the obligation of completing the City Parcels portion of the Project or, in the alternative, the City,
at its sole option, may elect to retain the City Parcels. Wiibin a reasonable period of time after 1)
the reconveyance to another party and the City’s receipt of the proceeds of such sale, or 2) the
City’s election to retain the City Parcels, but in any event not latet than two years after the
reconveyance to the City of the City Parcels, the City shall reimupise to the Developer the entire
price the Developer paid the City for the City Parcels, less the follewing:

i reasonable costs and expenses, including but not limited o, salaries of
personnel retained in connection with the recapture, management and resale of the
City Parcels (less any income derived by the City from the City Parecls 1n
connection with such management,

ii. all taxes, assessments, and water and sewer charges assessed against the City
Parcels; '

iii. any payments made (including reasonable attorneys’ fees) to discharge or
prevent from attaching or being made any subsequent encumbrances or liens due
1o the obligations, defaults or acts of the Developer;

iv. any expenditures made or obligations incurred with respect to construction or
maintenance of the Project; and
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v. any other amounts owed to the City by the Developer under the terms and
conditions of this Agreement.

(c) in any court of competent jurisdiction by any action or proceeding at law or in equity,
pursue and secure any other available remedy, including but not limited to injunctive relief or the
specific performance of the agreements contained herein, provided, however, that for an Event of
Default arising in connection with the provisions of Section 8.06 herein, the sole remedy is
Section 8.22.

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 ihis Agreement to the contrary, an Event of Default shall not be deemed to
have occurred unléss the Developer shall have failed to perform such monetary covenant within
ten (10) days of its receipt of a written notice from the City specifying that it has failed to
perform such monetary covenant. in the event the Developer shall fail to perform a non-monetary
covenant which the Developer is required to perform under this Agreement, notwithstanding any
other provision of this Agreemer.to the contrary, an Event of Default shall not be deemed to
have occurred unless the Developer siiell have failed to cure such default within thirty (30) days
of its receipt of a written notice from: the City specifying the nature of the default; provided,
however, with respect to those non-moietary defaults which are not capable of being cured
within such thirty (30) day period, the Deveisper shall not be deemed to have committed an
Event of Default under this Agreement if it has cotamenced to cure the alleged default within
such thirty (30) day period and thereafter diligenily and continuously prosecutes the cure of such
default until the same has been cured.

SECTION 16. MORTGAGING OF TPL PROJECT

All mortgages or deeds of trust in place as of the date herect with respect to the
Purchased Properties or any portion thereof are listed on Exhibit G hecwo 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 Purchassd Properties or
any portion thereof is referred to herein as a "New Mortgage." Any mortgage o7 ared of trust
that the Developer may hereafter elect to execute and record or permit to be recordes against the
Purchased Properties or any portion thereof with the prior written consent of the City i referred
to herein as a "Permitted Mortgage.” It is hereby agreed by and between the City and the
Developer as follows:

(a)  During the Term of this Agreement, the Developer may procure a New Mortgage
or more than one New Mortgage provided that the total sum of the principal amounts thereof
shall not exceed 82% of the value of the Purchased Properties as such value is determined by an
appraisal conducted on behalf of the Developer's lender(s).
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(b)  Inthe event that a mortgagee Or any other party shall succeed to the Developer's
interest in the Purchased Properties or any portion thereof pursuant to the exercise of remedies
under a mortgage or deed of trust (other than an Existing Mortgage or a Permitted Mortgage),
whether by foreclosure or deed in lieu of foreclosure, and in conjunction therewith accepts an
assignment of the Developer’s interest hereunder in accordance with Section 18.15 hereof, the
City may, but shall not be obligated to, attorn to and recognize such party as the successor in
interest to the Developer for all purposes under this Agreement and, unless so recognized by the
City as the successor in interest, such party shall be entitled to no rights or benefits under this
Agreement, but such party shall be bound by those provisions of this Agreement that are
covenants expressly running with the land.

(c)  indile event that any mortgagee shall succeed to the Developer's interest in the
Purchased Propertiss or any portion thereof pursuant to the exercise of remedies under an
Existing Mortgage ora Yermitted Mortgage, whether by foreclosure or deed in lieu of
foreclosure, and in conjurction therewith accepts an assignment of the Developer's interest
hereunder in accordance with Section 18.15 hereof, the City hereby agrees to attorn to and
recognize such party as the sucezsior in interest to the Developer for all purposes under this
Agreement so long as such party accep's all of the obligations and liabilities of "the Developer”
hereunder; provided, however, that, notwithstanding any other provision of this Agreement to the
contrary, it is understood and agreed that if such party accepts an assignment of the Developer's
interest under this Agreement, such party sl have no liability under this Agreement for any
Event of Default of the Developer which accrucd prior to the time such party succeeded to the
interest of the Developer under this Agreement, in-which case the Developer shall be solely
responsible. However, if such mortgagee under a Pecmitted Mortgage or an Existing Mortgage
does not expressly accept an assignment of the Develope: s-interest hereunder, such party shall be
entitled to no rights and benefits under this Agreement, ahd sach party shall be bound only by
those provisions of this Agreement, if any, which are covenan’s expressly running with the land.

(d)  Prior to the issuance by the City to the Developer of 4 Certificate pursuant to
Section 7 hereof, no New Mortgage shall be executed with respect to (e Purchased Properties or
any portion thereof without the prior written consent of the Commission¢tof DPD.

SECTION 17. NOTICE

Unless otherwise specified, any notice, demand or request required hereunder shall be
given in writing at the addresses set forth below, by any of the following means: (a) personal
service; (b) telecopy or facsimile; (c) overnight courier, or (d) registered or certified mail, return
receipt requested.
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If to the City: City of Chicago
Department of Planning and Development
121 North LaSalle Street, Room 1000
Chicago, IL 60602
Attention: Commissioner
fax: 312-742-6087

With Copies To: City of Chicago
Department of Law
Finance and Economic Development Division
121 North LaSalle Street, Room 600
Chicago, IL 60602
fax: 312-744-8538

If to the Developer: American Stores Properties, Inc.
1955 W. North Ave.
Melrose Park, IL 60160
Attention: Real Estate
fa: 708-786-3028

With Copies To: Real Eriate Legal Department
American Steres Properties, Inc.
c/o Albertsod’s, Inc.
250 Park Center Poulevard
Boise, ID 83706
fax: 208-395-6575

Michael J. Martin, Esq.

Burke, Warren, MacKay & Sairitella, P.C.
330 N. Wabash - 22d Floor

Chicago, IL 60611

fax: 312-840-7900

Langdon D. Neal, Esq.

Earl L. Neal & Associates LLC

111 W. Washington - Ste 1700

Chicago, Illinois 60602

fax: 312-641-5137

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
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subsection (d) shall be deemed received two (2) business days following deposit in the mail.

SECTION 18. MISCELLANEOUS

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

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

18.03 Limitation or Liability. No member, official or employee of the City shall be
personally liable to the Develapcror any successor in interest in the event of any default or
breach by the City or for any amouri which may become due to the Developer from the City or
any successor in interest or on any ohlization under the terms of this Agreement.

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

18.05 Waiver. Waiver by the City or the Devcleper with respect to any breach of this
Agreement shall not be considered or treated as a waiver oi the rights of the respective party with
respect to any other default or with respect to any particular drrault, except to the extent
specifically waived by the City or the Developer in writing.

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

18.07 Disclaimer. Nothing contained in this Agreement nor any act of the City shall be
deemed or construed by any of the parties, or by any third person, to create or imply @
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.
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18.10 Severability. If any provision in this Agreement, or any paragraph, sentence,
clause, phrase, word or the application thereof, in any circumstance, is held invalid, this
Agreement shall be construed as i 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 Contflict. In the event of a conflict between any provisions of this Agreement and
the provisions of the TIF Ordinances, such ordinance(s) shall prevail and control.

18.12 Governing Law. This Agreement shall be governed by and construed in
accordance with the internal faws of the State of Iilinois, without regard to its conflicts of law

principles.

18.13 Form o’ 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, consent or
satisfaction of the City, DPD or the ~ommissioner, or any matter is to be to the City's, DPD's or
the Commissioner's satisfaction, unjess specifically stated to the contrary, such approval, consent
or satisfaction shall be made, given or derermined by the City, DPD or the Commissioner in
writing and in the reasonable discretion thez¢of. The Commissioner or other person designated
by the Mayor of the City shall act for the City ¢f LUPD in making all approvals, consents and
determinations of satisfaction, granting the Certifizaie or otherwise administering this Agreement
for the City.

18.15 Assignment. For the Term of this Agreemenc. the Developer may not sell, assign
or otherwise transfer its interest in this Agreement in whole or/inl part without the prior written
consent of the City except to an Affiliate. Notwithstanding the issoance of a Certificate, any
successor in interest to the Developer under this Agreement shall ceifify in writing to the City its
agreement to abide by all remaining executory terms of this Agreemeir; including but not limited
to Section 8.19 and Section 8.20 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, in¢ 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).

18.17 Force Majeure. Neither the City nor the Developer nor any successor in interest 10
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, adverse weather conditions such as, by way of illustration and not
limitation, severe rain storms or below freezing temperatures, tornadoes or cyclones, and other
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events or conditions beyond the reasonable control of the party affected which in fact interferes
with the ability of such party to discharge its obligations hereunder. The individual or entity
relying on this section with respect to any such delay shall, upon the occurrence of the event
causing such delay, give written notice to the other parties to this Agreement within one week of
occurrence. 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 et seq.), if the Developer is required to provide notice under the WARN Act, the
Developer shall;<p-addition to the notice required under the WARN Act, provide at the same
time a copy of the WARN Act notice to the Governor of the State, the Speaker and Minority
Leader of the House of R<presentatives of the State, the President and minority Leader of the
Senate of State, and the Mzyor of each municipality where the Developer has locations in the
State. Failure by the Develojier 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 No Business Relationship with City Elected Officials. Pursuant to Section 2-156-
030(b) of the Municipal Code of Chicago, it is-iiegal for any elected official of the City, or any
person acting at the direction of such official, te-coitact, either orally or in writing, any other
City official or employee with respect to any matterinvolving any person with whom the elected
official 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 Conneil committee hearing or in any
City Council meeting or to vote on any matter involving the pérson with whom an elected
official has a Business Relationship. Violation of Section 2-156-320(b) by any elected official,
or any person acting at the direction of such official, with respect to tiiis Agreement, or in
connection with the transactions contemplated thereby, shall be grouiics for termination of this
Agreement and the transactions contemplated thereby. The Developer hereby represents and
warrants that, to the best of its knowledge after due inquiry, no violation of Section 2-156-030(b)
has occurred with respect to this Agreement or the transactions contemplated thercoy.

18.21 Survival of Agreements. Except as otherwise contemplated by this Agrecment, all
covenants and agreements of the parties contained in this Agreement will survive the
consumnmation of the transactions contemplated hereby.

18.22 Equitable Relief. In addition to any other available remedy provided for
hereunder, at law or in equity, to the extent that a party fails to comply with the terms of this
Agreement, any of the other parties hereto shall be entitled to injunctive relief with respect
thereto, without the necessity of posting a bond or other security, the damages for such breach
hereby being acknowledged as unascertainable.
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18.23 Venue and Consent to Jurisdiction. If there is a lawsuit under this Agreement,
each party hereto agrees to submit to the jurisdiction of the courts of Cook County, the State of
lilinois and the United States District Court for the Northern District of Illinois.

18.24 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,
including attorneys’ fees, incurred in connection with the enforcement of the provisions of this
Agreement. This includes, subject to any limits under applicable law, attorneys’ fees and legal
expenses, whether or not there is a lawsuit, including attorneys’ fees for bankruptcy proceedings
(including efforts to modify or vacate any automatic stay or injunction), appeals, and any
anticipated post-judgment collection services. Developer also shall pay any court costs, in

addition to all of'ter sums provided by law.

18.25 Provisions Not Merged with Deed. The provisions of this Agreement shall not be
merged with the Deed toine City Parcels, and the delivery of the Deed shall not be deemed to
affect or impair the provisions f this Agreement.

[THE REMAINDER OF ‘'U1S PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment
Agreement to be executed on or as of the day and year first above written.

AMERICAN STORES PROPERTIES, INC.

By:QLA/——— Au&—-«-q@gz

WILLIAM H. ARNOLD
Its: VICE PRESIDENT

CITY OF CHICAGO

By:

Commiss: wier
Department 1 Planning and Development
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Kdone
STATE OF HEEINOIS )

) ss
COUNTY OF €66K )

I ’7?’/,\;/4 Zl_//éz_sg. , a notary public in and for the said County, in the State
aforesaid, DO HEREBY CERTIFY that &kt am A, Proploersonally known to me to be the
Vice 10&9-5-"5/:3/7/ of ) 4za Delaware corporation (the "Developer”), and

personally known to me to be the same person whose name is subscribed to the foregoing
instrument, apnzared 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 wses and purposes therein set forth.

GIVEN uncer my hand and official seal this 8day of & bty :

2000.

D La
Notary Public

My Commission Expires [/ZB,/LW/

(SEAL)
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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.

AMERICAN STORES PROPERTIES, INC.

By:

Its:

OITY OF CHICAGO

/

By: 7/ {
Commissroney

Department ot lanning and Development
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STATE OF ILLINOIS )
) ss

COUNTY OF COOK )

00542849

1, \%Dm g M , aﬂary uFlic ﬂ and f?zthe id Caunty, in the State
af&@éaid, DO HERBBY CERTIFY that - m personally
Commissicher of the Department of Planning and

known to me to be the
Development of the City of Chicago (the "City"), and personally known to me to be the same
this day in

person whosé name is subscribed to the foregoing instrument, appeared before me
person and acksiowledged that he/she signed, scaled, and delivered said instrument pursuant to
the authority given o him/her by the City, as his/her free and voluntary act and as the free and

voluntary act of the-ity, for the uses and purposes therein set forth.

GIVEN under my hand and official seal this ith day of Tul , 2000.

OFFICIAL SEAL

N\L;%ANDA Q. GARCIA

X COMY PUBLIC, STATE OF I LINQIS
MISSION EXPIRES 12.17.2002

0. 11, 8009,

My Commission Expir
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The boundaries .4 the Near South Redevelopment Project Area (hereinafter referred to as the
"Redevelopment Ploizct Area”) have been carefully drawn to include only those contiguous parcels of real
property and improver.ents thereon substantially benefitted by the proposed redevelopment project
improvements to be ungetiaken as part of this Redevelopment Plan. The boundaries are more specifically
shown in Figure 1, BoundaryMap, and more particularly described as follows:

THOSE PARTS OF THE SCUTHWEST QUARTER OF FRACTIONAL SECTION 15, THE
NORTHWEST QUARTER OF FRACTIONAL SECTION 22 AND THE EAST HALF OF THE
SOUTHWEST FRACTIONAL GUARTER OF SAID SECTION 22, ALL IN TOWNSHIP 39 NORTH,
RANGE 14 EAST OF THE THIRL FRINCIPAL MERIDIAN, BOUNDED AND DESCRIBED AS

FOLLOWS:

BEGINNING ON THE WEST LINE 'OF SOUTH MICHICAN AVENUE, AT THE
INTERSECTION OF SAID LINE WITH (IE NORTH LINE OF EAST 131TH STREET, AND
RUNNING;

THENCE EAST ALONG THE EASTWARD EXTEMSION OF THE SAID NORTH LINE OF
EAST 11TH STREET, TO THE EASTERLY RIGHT-OF-YAY LINE OF SOUTH COLUMBUS
DRIVE;

THENCE SOUfHWARDLY, ALONG SAID EASTERLY RiG!AT-OF-WAY LINE TO AN
INTERSECTION WITH THE EASTWARD EXTENSION OF THE AFORESAIQYNORTH LINE
OF £AST ROOSEVELT ROAD;

THENCE EAST ALONG SAID EASTWARD EXTENSION OF ROOSEVELT RCAD TO THE
EASTERLY RIGHT-OF-WAY LINE OF THE SOUTH BOUND LANES OF SOUTH LAKE
SHORE DRIVE; :

THENCE SOUTHWESTWARDLY, SOUTHWARDLY ANQ SOUTHEASTWARDLY ALONG
THE EASTERLY RIGHT-OF-WAY LINE OF SAID SOUTH BOUND LANES TO AN
INTERSECTION WITH THE EASTWARDLY EXTENSION OF A LINE WHICH 15 1500 FEET
NORTHERLY FROM AND PARALLEL WITH THE NORTHERLY LINE OF THE EAST 23RD
STREET VIADUCT STRUCTURE;

P.
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THENCE WESTWARDLY ALONG SAID LINE WHICH IS 1500 FEET NORTHERLY FROM
AND PARALLEL WITH THE NORTHERLY LINE OF SAID 23RD STREET VIADUCT, TO
THE WESTERLY RIGHT-OF-WAY LINE OF THE ILLINOIS CENTRAL RAILROAD;

THENCE NORTHWARDLY ALONG SAID WESTERLY RIGHT-OF-WAY LINE A DISTANCE
OF 1625 FEET, MORE OR LESS, TO THE NORTHEAST CORNER OF 1OT 1IN E.L.
SHERMAN'S SUBDIVISION OF LOT5 4,5 AND 6 IN BLOCK 1 OF CLARKE'S ADDITION
TO CHICAGO IN THE SOUTHWEST FRACTIONAL QUARTER OF SECTION 22,

AFORESAID;

THENCE WEST ALONG THE NORTH LINE OF SAID LOT 1, AND ALONG SAID NORTH
LINE EXTENDED WEST A DISTANCE OF 186 FEET, MORE OR LESS, TO THE WEST LINE
OF SOUTH PRAIRIE AVENUE;

THeMCE NORT'H ALONG SAID WEST LINE OF SOUTH PRAIRIE AVENUE A DISTANCE
OF 84 FL.FT, MORE OR LESS, TO THE SOUTHEAST CORNER OF LOT 5 IN ASSESSOR'S
DIVISIONACF LOTS 1, 2, AND 3 IN BLOCK 1 OF CLARKE'S ADDITION TO CHICAGO,

AFORESA!D;

THENCE WEST ALOMS THE SOUTH LINE OF SAID LOT 5 A DISTANCE OF 177 FEET,
MORE OR LESS, TO'THE POINT OF INTERSECTION WITH A LINE WHICH IS THE EAST

LINE OF A 20 FOOT WIDCZ ALLEY;

THENCE NORTH ALONG SAID EAST LINE OF THE 20 FOOT WIDE ALLEY A DISTANCE
OF 92 FEET, MORE OR LESS, TC: THE SOUTH LINE OF EAST 16TH STREET;

THENCE WEST ALONG SAID SOUTH L!NE OF EAST 16TH STREET, A DISTANCE OF
263.00 FEET, MORE OR LESS, TO THE WEST.LINE OF SOUTH INDIANA AVENUE;

THENCE NC}RTH ALONG SAID WEST LINE Gf SOUTH INDIANA AVENUE, A
DISTANCE OF 1407.00 FEE, MORE OR LESS, 10 THE SOUTH LINE OF EAST 14TH

STREET; \

THENCE WEST ALGNG SAID SOUTH LINE OF EAST 14VH STREET, AyDISTANCE OF
441.00 FEET, MORE OR LESS, TO THE WEST LINE OF SOUT MICHIGAN AVENUE;

THENCE NORTH ALONG SAID WEST LINE OF SOUTH MICHICA N AVENUE, A
DISTANCE OF 1955.00 FEET, MORE OR LESS, TO THE POINT OF PEGINNING, IN
COOK COUNTY, ILLINOIS. ™

Amendment - April 1994 “ \:

L o T
ampugy WegEp JEEmy BUE D BN T D T DEEwm  unn W e

Section 2, Redevelopment Project Area Description, is amended to ingjude the following legal description
of the Amended Area: '

A TRACT OF LAND COMPRISED OF A PART OF EACH OF SECTIONS 15, 16421, AND 22, ALL *
IN TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN IN THE ciTy
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OF CHICAGO, COOK COUNTY, ILLINOIS WHICH TRACT OF LAND IS BOUNDED AND
DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE WEST LINE OF SOUTH MICHIGAN
AVENUE WITH THE NORTH LINE OF EAST 11TH STREET BEING ALSO THE
SOUTHEAST CORNER OF BLOCK 20 IN THE FRACTIONAL SECTION 15 ADDITION TO

CHICAGO AND RUNNING;

THENCE EAST ALONG THE EASTWARD EXTENSION OF SAID NORTH LINE OF EAST
11TH STREET A DISTANCE OF 130.00 FEET, MORE OR LESS, TO THE EAST LINE OF
SOUTH MICHIGAN AVENUE AS IMPROVED AND OCCUPIED;

THENCE NORTH ALONG SAID EAST LINE OF SOUTH MICHIGAN AVENUE TO AN
INTERSECTION WITH THE EASTWARD EXTENSION OF THE NORTH LINE OF EAST 8TH
STREZT;

THENCE WE5T ALONG SAID EASTWARD EXTENSION AND ALONG THE NORTH LINE
OF EAST 8T!I"STREET TO AN INTERSECTION WITH THE EAST LINE OF SOUTH
WABASH AVEN'JE: :

THENCE NORTH ALONG SAID EAST LINE OF SOUTH WABASH AVENUE TO AN
INTERSECTION WITH THE SOUTH LINE OF EAST BALBO STREET;

THENCE EAST ALONG SAID SCUTH LINE OF EAST BALBO STREET AND ALONG THE
EASTWARD EXTENSION THEREQ! TC AN INTERSECTION WITH SAID EAST LINE OF
SOUTH MICHIGAN AVENUE;

THENCE NORTH ALONG THE EAST LINE.OF SOUTH MICHIGAN AVENUE AND
ALONG THE NORTHWARD EXTENSION OF SAID EAST LINE TO AN INTERSECTION
WITH THE EASTWARD EXTENSION OF THE NGRTH LINE OF EAST CONGRESS
PARKWAY;

THENCE WEST\ONG SAID EASTWARD EXTENSION AND ALONG THE NORTH LINE
OF SAID EAST CONCJIESS PARKWAY TO THE INTERSECTION WiTH THREAST LINE OF
SOUTH STATE STREET;

THENCE WEST ALONG A STRAIGHT LINE TO AN INTERSECTION W i THE WEST
LINE OF SOUTH STATE STREET AND THE NORTH LINE OF WES( CONGRESS
PARKWAY: =

THENCE WEST ALONG THE NORTH LINE OF WESRCONGRESS PARKWAY TO AN
INTERSECTION WITH THE NORTHWARD EXTENSION OF THE WEST'LINE OF SOUTH
PLYMOUTH COURT; 5

THENCE SOUTH ALONG SAID NORTHWARD EXTENSION AND ALONG THE WEST
LINE OF SOUTH PLYMOUTH COURT TO AN INTERSECTION WITH TRE WESTWARD 7

EXTENSION OF THE SOUTH LINE OF LOT 8 IN C.L.&l. HARMON'S SL!EDIVISION OF

All




F UNOFFICIAL COPY 00542849

“ BLOCK 137 OF SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 186,
AFORESAID;

THENCE EAST ALONG SAID WESTWARD EXTENSION AND ALONG THE SOUTH LINE
OF SAID LOT 8 TO AN INTERSECTION WITH THE WEST LINE OF THE PUBLIC ALLEY,
12 FEET WIDE AS OPENED BY THE CITY COUNCIL PROCEEDINGS IN SAID BLOCK 137

THENCE SOUTH ALONG THE WEST LINE OF SAID PUBLIC ALLEY AND THE
SOUTHWARD EXTENSION THEREOF TO AN INTERSECTION WITH THE SOUTH LINE
OF WEST HARRISON STREET; '

YHENCE EAST ALONG THE SOUTH LINE OF THE WEST HARRISON STREET TO AN
PETERSECTION WITH THE WEST LINE OF SOUTH STATE STREET, SAID INTERSECTION
BLING ALSO THE NORTHEAST CORNER OF LOT 1 IN THE SUBDIVISION OF BLOCK
136/0F SAID SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16;

THENCE SOUTH ALONG SAID WEST LINE OF SAID STATE STREET TO AN
INTERSECTYON WITH THE WESTWARD EXTE NSION OF THE SOUTH LINE OF SUBLOT
2 OF LOT 3 IN/PLOCK 15 IN CANAL TRUSTEES SUBDIVISION OF LOTS IN
ERACTIONAL SECTIOM-15 ADDITION TO CHICAGO;

' THENCE EAST ALONG SAI WESTWARD EXTENSION AND ALONG SAID SOUTH LINE
OF SUBLOT 2 TO AN INTERSZZTION WITH THE WEST LINE OF THE STRIP OF LAND,
30 FEET WIDE, WHICH RUNS NORTH AND SOUTH THROUWGH SAID BLOCK 15;

THENCE SOUTH ALONG SAID WEST LINE OF THE STRIP OF LAND, 30 FEET WIDE, TO
AN INTERSECTION WITH THE NORTH L!JE OF EAST 8TH STREET; '

THENCE WES" ALONG THE NORTH LINE O EAST 8TH STREET AND ALONG THE
WESTWARD EXTENSION THEREOF TO AN INTERSECTION WITH THE WEST LINE OF
SOUTH STATE STREET;

\ .
THENCE SOUTH ALONG THE WEST LINE OF SOUT:A STATE STR?E:T TO AN
INTERSECTION WlT,‘-I THE WESTWARD EXTENSION OF THE SOUTHMLINE OF EAST
! 21ST STREET;

THENCE EAST ALONG SAID WESTWARD EXTENSION AND ALONG5AI0OSOUTHLINE
OF EAST 215T STREET TO THE NORTHWEST CORNER OF LOT 1 1N 31OCK 28 IN
CURLEY'S SUBDIVISION OF BLOCK 28 OF THE ASSESSOR'S DIVISIGN OF THE
SOUTHWEST FRACTIONAL QUARTER OF SAID SECTION 22;

N .
THENCE SOUTH ALONG THE WEST LINE OF SAID LOT 1 AND THE\NEST LINEOF LOT
2 IN SAID BLOCK 28 IN CURLEY'S SUBDIVISION TQ THE NORTHWEST CORNER OF
THE SOUTH 25 FEET OF SAID LOT 2; )

| THENCE EAST ALONG THE NORTH LINE AND THE NORTH LINE EXTENDED EAST OF ’
SAID SOUTH 25 FEET OF LOT 2 OF THE EAST LINE OF SOUTH WABASH AVENUE
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(SAID EAST LINE OF SOUTH WABASH AVENUE BEING THE WEST LINE OF BLOCK 27
(N CURLEY'S SUBDIVISION AFORESAID);

N

' THENCE NORTH ALONG SAID EAST LINE OF SOUTH WABASH AVENUE TO THE
NORTH LINE Of THE SOUTH 30 FEET OF LOT 19 IN SAID BLOCK 27;

THENCE EAST ALONG THE NORTH LINE AND THE NORTH LINE EXTENDED EAST OF
SAID SOUTH 30 FEET OF LOT 19 TO THE CENTERLINE OF THE NORTH AND SOUTH
PUBLIC ALLEY, 12 FEET WIDE, LYING EAST OF AND ADJOINING SAID LOT 19;

THENCE SOUTH ALONG SAID NORTH AND SOUTH CENTERLINE TO THE
CENTERLINE EXTENDED WEST OF THE EAST AND WEST 25.8 FEET WIDE PUBLIC

ALLEY;

THENCE EAST ALONG SAID WESTWARD EXTENSION AND ALONG SAID CENTERLINE
OF THE £4ST AND WEST 25.8 FEET WIDE PUBLIC ALLEY, AND ALSO ALONG THE
EASTWARD “XTENSION THEREOF, TO THE WEST LINE OF LOT 5 IN SAID BLOCK 27;

[ THENCE SOUTH.ALONG SAID WEST LINE OF LOT 5 TO THE NORTHWEST CORNER
OF LOT 6 IN SAID BL.GCK 27;

THENCE EAST ALONG THANORTH LINE OF LOT 6 IN SAID BLOCK 27 AND ALONG
SAID NORTH LINE EXTENDED EAST TO THE EAST LINE OF SOUTH MICHIGAN
AVENUE (SAID EAST LINE OF SOLTH MICHIGAN AVENUE BEING ALSO THE WEST
LINE OF BLOCK 26 IN SAID CURLEY'S SUBDIVISION);

THENCE SOUTH ALONG THE EAST Libic. OF SOUTH MICHIGAN AVENUE TO THE
NORTH LINE OF THE SOUTH 25 FEET GFLCT 121N SAID BLOCK 26;

THE SOUTH 25 FEET OF LOT 12 TO THE CENTERLIME OF THE NORTH AND SOUTH
PUBLIC ALLEY; 18 FEET WIDE IN SAID BLOCK 26;

THENCE NORTH ALONG SAID CENTERLINE TO THE WESTWiARD EXTEWSION OF THE
NORTH LINE OF LOT 3 IN SAID BLOCK 26;

THENCE EAST ALONG SAID WESTWARD EXTENSION AND ALONG T'3E NORTH LINE

OF SAID LOT 3 AND ALSO ALONG THE EASTWARD EXTENSION THEREOF, TO THE

EAST LINE OF SOUTH INDIANA AVENUE (SAID EAST LINE OF SOUTFINDIANA

AVENUE BEING ALSO THE WEST LINE OF BLOCK 25 IN SAID CURLEY'S
; SUBDIVISION); s \

l THENCE EAST ALONG THE NORTH LINE AND SA®W NORTH LINE EXTENDED EAST OF

THENCE NORTH ALONG SAID EAST LINE OF SOUTH INDIANA TO THE NORTH LINE
OF THE SOUTH 10 FEET OF LOT 17 IN BLOCK 25 IN SAID CURLEY'S SUBDIVISION;

THENCE EAST LONG SAID NORTH LINE OF THE SOUTH 10 FEET @F LOT 17 AND 7
. ALONG THE EASTWARD EXTENSION THEREQF TO THE EAST LINE OF THE NORTH
) AND SOUTH PUBLIC ALLEY, 18 FEET WIDE IN SAID BLOCK 25;

Al3
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THENCE SOUTH ALONG SAID EAST LINE TO THE NORTH LINE OF THE SOUTH 24.8
FEET OF LOT 3 IN SAID BLOCK 25;

THENCE EAST ALONG SAID NORTH LINE OF THE SOUTH 24.8 FEET OF LOT 3 AND
ALONG THE EASTWARD EXTENSION THEREOF TO THE EAST LINE OF SOUTH PRAIRIE
\VENUE (SAID EAST LINE OF SOUTH PRAIRIE AVENUE BEING THE WEST LINE OF

BLOCK 24 IN CURLEY'S SUBDIVISION, AFORESAID);

THENCE NORTH ALONG SAID EAST LINE OF SOUTH PRAIRIE AVENUE TO THE
SOUTH LINE OF EAST 21ST STREET;

THENCE EAST ALONG THE SOUTH LINE OF EAST 2157 STREET AND ALONG THE
ZALTWARD EXTENSION THEREOF TO AN INTERSECTION WITH THE EAST LINE OF

SOUTH CALUMET AVENUE;

THENCE *¢ORTH ALONG SAID EAST LINE OF SOUTH CALUMET AVENUE TO AN
INTERSECTION WITH THE ORIGINAL WESTERLY RIGHT-OF-WAY LINE OF THE

ILLINOIS CENTRALRAILROAD;

THENCE NORTHWARDLY ALONG SAID WESTERLY RIGHT-OF-WAY LINE TO THE
NORTHEAST CORNEROF LOT 1IN E.L. SHERMAN'S SUBDIVISION OF LOTS 4,5 AND
6 IN BLOCK 1 OF CLARAES ADDITION TO CHICAGQ, IN THE SOUTHWEST

FRACTIONAL QUARTER OF SECTION 22, AFORESAID;

THENCE WEST ALONG THE NORT!4 LINE OF SAID LOT 1, AND ALONG 5AID NORTH
LINE EXTENDED WEST, A DISTANCE OF 186.00 FEET, MORE OR LESS, TO THE WEST
LINE OF SOUTH PRAIRIE AVENUE;

THENCE NORTH ALONG SAID WEST LINE OF SGGUTH PRAIRIE AVENUE, A DISTANCE
OF 84.00 FEET MORE OR LESS, TO THE SQUIT4EAST CORNER OF LOT 5 IN
ASSESSOR'S QIVISION OF LOTS 1, 2 AND 3 IN BLOLi'1. OF CLARKE'S ADDITION TO
CHICAGOQO AFORESAID; -
' 4

THENCE WEST ALONG THE SOUTH LINE OF SAID LOT 5 A'DISTANCE OF 177 FEET,
MORE OR LESS, TO THE POINT OF INTERSECTION WITH A LINE WHICH IS THE EAST
LINE OF A 20.00 FOOT WIDE ALLEY;

THENCE NORTH ALONG SAID EAST LINE OF SAID ALLEY, A DISTANCE G/ 92.00 FEET,
MORE OR LESS, TO THE SOUTH LINE OF EAST16TH STREET;

A, :
THENCE WEST ALONG SAID THE SOUTH LINE OF EAST 16TH S'FREET, A DISTANCE
OF 263.00 FEET, MORE OR LESS, TO THE WEST LINE OF SOUTH INDIANA AVENUE;

-

THENCE NORTH ALONG SAID WEST LINE OF SOUTH :INDIANA AVENUE, A
DISTANCE OF 1407.00 FEET, MORE OR LESS, TO THE SOUTH LING OF EAST 14TH *
STREET; ) . )

Al4
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THENCE WEST ALONG SAID SOUTH LINE OF EAST 14TH STREET, A DISTANCE OF
441.00 FEET, MORE OR LESS, TO THE WEST LINE OF SOUTH MICHIGAN AVENUE;

THENCE NORTH ALONG SAID WEST LINE OF SOUTH MICHIGAN AVENUE A
DISTANCE OF 1459.00 FEET, MORE OR LESS, TO AN INTERSECTION WITH THE
NORTH LINE OF THE SOUTH 10.00 FEET OF SUBLOT 1 OF LOT 12 IN BLOCK 21 IN
CANAL TRUSTEE'S SUBDIVISION OF LOTS IN FRACTIONAL SECTION 15 ADDITION

TO CHICAGO;

THENCE WEST ALONG SAID NORTH LINE OF THE SOUTH 10.00 FEET OF SUBLOT 1,
A DISTANCE OF 171.00 FEET, MORE OR LESS, TO THE EAST LINE OF THE PUBLIC
ALLEY, 20.00 FEET WIDE, IN SAID BLOCK 21;

THENMCE NORTH ALONG SAID EAST LINE, A DISTANCE OF 350.00 FEET, MORE OR
LESS 70> THE SOUTH LINE OF ORIGINAL LOT 1IN BLOCK 21 IN THE FRACTIONAL

SECTION 5 ADDITION TO CHICAGO;

THENCE EAST ALONG SAID SOUTH LINE, A DISTANCE OF 171.00 FEET, MORE OR
LESS, TO THE WESTLINE OF SOUTH MICHIGAN AVENUE;

THENCE NORTH ALONG SAID WEST LINE AND THE NORTHWARD EXTENSION
THEREQF, A DISTANCE/QF 146.00 FEET MORE OR LESS, TO THE POINT Of

BEGINNING.

.

-
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OWNER'’S POLICY (1992) TXHIBIT &- |
SCHEDULE A (CONTINUED) —_—

POLICY NO.: 101 Q07768815 o

THE LAND REFERRED TO IN THIS POLICY IS DESCRIBED AS FOLLOWS:

PARCEL i: 0054284(

LOTS 2 AND 3 (EXCEPT THE EAST 10 FEST AND EXCEPT THs WEST 27 FEET QF SATD LO7S)
IN THE WEST 1/2 OF BLOCK 4 IN SEAMAN'S SUB OF BLOCK 5 COF THE WEST 1/2 OF BLOTK 4
& THE WEST 148 FEET OF BLOCK 6 IN THE ASSESSOR’S DIVISION OF THE NORTHWEST
FRACTIONAL JUARTER OF OF SECTION 22, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE
THIED PRINCIFAL MERIDIAN, IN COOK COUNTY, ILLINOIS
00542849

PARCEL 2:

10T 4 (EXCEPT THE NORTK 5371/2 FEET THEREOF) AND THE NORTH 25 FEET OF LOT 5 TN
TEE ASSESSORS DIVISTON (EXCRsT THE NORTH 7 FEET) OF THE EAST HALF OF BLOCK 4 IN
~HE ASSESSORS DIVISION OF 1HE NORTH WEST FRACTIONAL QUARTER OF SECT 22, TOWNSHIP
39 NORTH, RANGE 14 EAST OF THZ VHIRD FRINCIPAL MERIDIAN, IN COOK COUNTY,
TLLINOIS., (EXCEPTING FROM SALD FRFEMISES THAT PART THEREOF CONVEYED TO THE
CHICAGO AND SOUTH SIDE RAPID TRANSIT RAILROAD COMPANY) IN COOK CCUNTY, ILLINOIS.

PARCEL 3:

THE SOUTH 2% PEET OF LOT 5 (EXCEPT THE WkGLT 25 FSET THEREOF) IN ASSESEOR’S
SUBDIVISION (EXCEPT THE WORTH 7 FEET) OF TWF AAST 1/2 OF BLOCK 4 OF RSSESSCR'S
DIVISION OF THE NORTHWEST FRACTIONAL 1/4 OF SEUTION 22, TOWNSHIP 39 NORTH, RANGE
14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOX/ COUNTY, ILLINOIS.

PARCEL 4:

1OTS 6 AND 7 (EXCEPT THE WEST 25 FEET OF EACH OF SAID LUTSI) IN ASSESSCR'S
CIVISION (EXCEPT THE NORTH 7 FEET) OF THE EAST 1/2 OF BLUJK 4~ IN ASSESSCRS
DIVISION OF THE NORTHWEST FRACTIONAL QUARTER OF SECTION 22, TOWJISHIP 3% NORTH,
RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN CCOK COUNTY, /InLINOIS

PARCBL &:
LOT 7 (EXCEPT WEST 2% FEERT THEREOF) IN ASSESSOR'S DIVISION OF THE EAST 1/2 QF
BLOCK 3 AND THE NORTH 7 FEET OF THE EAST 1/2 OF BLOCK 4 IN THE ASSESSOR’S

DIVISION OF THE NORTEWEST 1/4 OF SECTION 22, TOWNSHIP 39 NORTH, PANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINCIS

THIS POLICY VALID ONLY IF SCHEDULE B IS ATTACHED.

OFALSY
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OWNER’S POLICY (1992) 00542849
SCHEDULE A (CONTINUED)

POLICY NO.: +«4g: (007768613 o

5 THE LAND REFERRED TO IN TKIS POLICY I$ DESCRIBED AS FOLLCWS:

THE NCETH 51.5 FEET CF LOT 4 (EXCEPT THE WEST 28 FEET OF SAID EREMISES TAKEN FCR
ELEVATSC RAILRCAD} IN THE ASSESSCRS D-VISION (EXCEPT THE NORTH 7 FEET) OF THE
EAST 1/2 OF BLOCK 4 IN THE ASSESSORS DIVISION OF THS NORTHWEST 1/4 OF SECTION 22,

TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, TN COOK COUNTY,
ILTINQIS

P.L M
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THIS POLICY VALID ONLY IP SCHEDULE B IS ATTACHED.
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CHICAGO TITLE INSURANCE COMP
OWNER'S POLICY (1992) 00542849
SCHEDULE A (CONTINUED)

POLICY XO.: 1401 Q07768814 o

. THE LAND REFERRREP TO IN THIS PQLICY IS DESCRIBED AS FOLLOWS:

LOTS 1, 2 AND 3 (EXCEBPT THE WE3T 25 7BET OF SAID PREMISES TRKEN FOR ELEVATED
RAILROAD) IN THB ASSESSORS DIVISION CF THB BAST 1/2 OF BLOCK 4 IN THE ASSESSCRS
DIVISION OF THE NORTHWEST FRACTIONA 1/4 SECTION 12, TOWNSHIP 39 NORTH, RANGE I4
BAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

/7-2 2 j00 ©l6 o6/
033G — O3

THIS POLICY VALID OMLY IF SCHEDULE B IS ATTACKED.
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17- 22 - 06-03¢ T 038 SCHEDULE A (CONTINUED)
- ) ORDER ¥Q.: 1401 007768604 D1

5. THE LAND REFERRED TO IN THIS COMMITMENT IS DESCRIBED AS POLLOWS.

009428449

PARCEL 1:

THE WEST 1/2 OF BLCCK 3 IN ASSBSSORS DIVISION OF PART OF THE NORTHWEST FRACTIONAL
1/4 OF SECTION 22, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COURTY, ILLINOIS, (EXCEPTING FROUM SAID PARCEL THAT PART
DESCRIBED AS FOLLOWS:

THAT PART FPLLING WITHIN 12 TH STREBET (ALSO KNOWN A3 ROOSEVELT ROAD)

PARCEL 2:

10T 1 IN SEAMANS SUBDIVISION OF BLOCK 5 OF THE WEST MALF OF BLOCX 4 AND THE
WEST 148 FBET OF BLAOCKX 6§ OF ASSFSSORS DIVISION OF PART OF THR NORTHWEST
FRACTIONAL QUARTER OF SECTION 2I, [TWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
FRINCIFAL MERIDIAN ‘

PARCEL 3: INTENTIONALLY DELETED

PARCRI, 4.

LOT 2 (EXCEPT THR WEST 30 PERT THEREOP AND EXGEPT TEAT PART CONDEMNED FOR
WIDENING L2TH STREBET) IN ASSESSOR’S DIVISION OF THE BaASy /2 OF BLCCK 3 WITH THR
NORTH 7 F3ET OF THE EAST 1/2 OF BLOCK 4 IN ASSESSOR’S DIVIZION OF THE NORTHWEST
FRACTIORAL QUARTER OF SECTION 22, TOWNSHIP 39 NORTH, RANGE )4 EAST OF THE THMIRD
PRINCIPAL MERIDIAN

ALSO

LOT 3 (EXCBPT THAT PART THMERECF FALLING IN ALLEY AND EXCEPT THAT PAR. YHEREOF
FALLING IN THR RIGHT OF WAY OF THE CHICAGO TRANSIT AUTHORITY) IN ASSRSSOR’S
DIVISION OF THR BRST 1/2 OF BLOCK 2 WITH THE NORTH 7 PEET OF THE BAST 1/2 oF
BIOCK 4 IN ASSESSOR’S DIVI9ICN OF TME NORTHWEST FRACTIONAL QUARTER OF SECTION 22,

TOWNSHIP 39 NORTH, RANGE 14,EAST OF THE THIRD PRINCIDAL MERIDIAN, IR COOK COUNTY
ILLINOIS

PARCEL S:

LOTS 4 AND 5, (BXCBPT THR WEST 32 FERT THEREOF) AND LOT 6§, {BXCEPT THE WEST 25

FEET THERBOP) IN A388SSCR‘S DIVISION OF TME EAST 1/2 OF BLOCK 3 AND THE RORTH 7
FEET OF THE BAST 1/2 OF BLOCK 4 IN ASSESSOR’S DIVIATON OF DART OF THE NORTHWEST
FRACTIONAL QUARTBR OF SRCTION 22, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MEBRIDIAN, IN COCK COUNTY, ILLINOIS

L

* ta . WHEE : 3E A, TT A
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EXHIBIT C

TIF-FUNDED IMPROVEMENTS

Line Item Cost

Private Land Acquisition Costs $3,600,000

Construction-Rziated Costs: $2,000,000
Demolition

Site Preparation
Environmental Remzdiation
Public Improvements

TOTAL $5,600,000
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EXBIBIT G

Roosevelt & Wabash ~ ity of Chicago Parcels

PARCEL J:

THR WBST 1/2 OF BIOCK 3 IN ASSESSORS DIVISION OF PART OF THE NORTHWEST FRACTIONAL
1/4 OF SECTIOR 22, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOX COUNTY, ILLINOIS, (RXCEFTING FROM SAID PARCEL THAY PART
DBSCRIEED AS FOLLOWS: '

THAT FARY PALLING WITHIN 12 TH STREET (ALSO KNOWN AS ROOSEVELT ROAD)

PARCEL 2:

LOT 1 IN SRAMANA 2-5DIVISION OF BLOCK S OF THE WEST MALF OF BLOCK 4 AND THZ
WBST 148 FBRT OF BLOCK 5 OF RAJSSBSSORS DIVISION OF PART OF THE NCRTEWEST
FRACTYONAL QUARTER OF SSCTION 22, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THR THIRD
PRINCIPAL MERIDIAN

BARCEL 3: INTENTIONALLY DELETED

PARCEL 4:

LOT 2 (EXCEPT THE WRST 30 FEET THEREOF AND LYUEPT THAT PART CONDEMNED FOR
WIDENING 12TH STREET) IN ASSESSOR’S DIVISIGN (P THE BAST 1/2 OF BLOCK 3 WITH THE
NORTH 7 FEBET OF THR BAST 1/2 QF BLOCK 4 IN ASSESUOR’'S DIVISION OF THE NORTHWEST
FRACTIONAL QUARTER OF SECTION 22, TOWNSHIP 35 NOMH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN

ALSO

LOT 3 (EXCEPT THAT PART THEREOF FALLING IN ALLEY AND BXCEPT "HAT1 PART THERROF
FALLING IN THE RIGHT OF WAY QF THE CHICAGO TRANSIT AUTHORITY} [P FGSHSSOR’S
DIVISION CF THE BAST 1/2 OF BLOCK 3 WITH THE NORTR 7 FEBEY OF THs Z29T 1/2 OF
BLOCK 4 IN ASSHSSOR'S DIVISION OF THE NORTHWEST FRACTIONAL QUARTER QF SECTION 32,
TOWNSHIP 39 NORTH, RANGHE 14,BAST OF THE THIRD PRINCIPAL MERRIDIMN, IN TOOK COUNTY
ILLINOIS.

PARCEL 5:

LOTS 4 AND &, (EXCEPT THR WEST 32 FEET THEREOF) AND LOT §, (SXCEBPT THE WEST 28
FEET THERROF) IN ASSESSOR’S DIVISION OF TEE EAST 1/2 OF BLOCK 3 AND THE RORTH 7
FEBT OF THE RAST 1/2 OF BLOCK 4 IN ASSESSOR’S DIVISION OF PART OF THE NORTHWBST
FRACTIONAL QUARTER OF SECTION 22, TOWNSHIP 39 NORTH, RANGE 14 BAST OF THE TEIRD
PRINCIPAL MERIDIAN, IN COOR COUNTY, ILLINOLS
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EXHIBIT G

Roosevelt & Wabash - City of Chicago Parcels

BARCEL 6:

A

THAT DPART OF THE RORTHWEST PRACTIONAL QUARIER oF SECT
14, EAST OF THE THIBD PRINCIPAL MERIDIAN DRSCRIBED BY COMMERCING AT THE INTERSBCTIOR

orrm;m:.mormmrmw:mmz;\s'rnmsorsnnsm;nmmm
89 DEGREES 46 MINUTES 51 SICOEDSEASTMSAIDSWHMWWSMLTWA
DISTANCE 0T 144.14 FB“TOAFOIWONM“STLMAPUBLIC ALLEYWAY; THENCE SOUTH

00 DRURMZS 07 MINUTES &€ SECONDS EAST ALONG SRID WBST %

DISTANCE C# 56.11 FEET TC THE POINT OF BEGINNING; THENCE WORTH B9 DEGREES 52 WINUTES

15 SECONDS xr37 A DIETANCE OF 19,91 VEET

1ON 22, TOWNSETP 39 NORTH, RANGE

LARDS TAKES FOR SLLZVATED RAILRGAD A DISTANCE OF 181.15 FEAT; THENCE SOUTH 48 DBGREES
09 MINUTES 45 SECOrsf WET A DISTANCE OF 26.68 FEET w0 A DOINT ON SAID WEST LINE OF
PUBLIC ALLEYWAY; TRGNCE RORTH 00 DRGREES 07 MINUIRS 46 SECONDS WEST ALONG SAID WEST
LINE A DISTANCE OF 138(92 TSET TO THR PQINT OF BEGIMNING, IN COOK COUMTY, ILLINOIS.

PERMITTED L SEPTIONS

I
¢ 12, THE LAND LIBS WITHIN THE BOUNDARIRS G2 SPECIAL SERVICE ARRA AS DISCLOSED BY
- ORDINARCE RECORDRD AE DOCUMENT 91075‘31; 240 IS SUBJELT TO ADDITIONAL TRIES
UNDER THR TERMS OF SAID ORDINANCE Aﬂq 'SUBSR{/OENT RELATED ORDINRNCES. NOLE:
WITH RESFPECT TO SAME, MONE ARB poR ABF‘ PAYABRLZ AT DATE OF POLICY

;3, 5. PARTY WALL AGRESMENT MADE BY THOMAS G, VICKERY AND OTWIRS WITH MARY NODINE
DATED JULY 20, 18391 AND RECORDED OCTOBEBR 30, 1891 AS D)COMENT 1560727 FOR A

PARTY WALL BETWEEN LOTS 2 AND 3 AND PART OF LOT 4 IN ASS{SS)R'S SUSDIVISION OF

WOXTHWEST #RACTIONAL QUARTER OF SBCTION 22, TOWNSHIP 39 NURTH. RANGE 14 RAST

OF TEE THIRD PRINCIFAL MERIDIAN, IN COQK COUWTY, ILLINOIS,

(AFPFRCTS PARCEL 4)

7. RIGHTS OF THE PUBLIC AND OF THE CITY: OF CHICRGO IN AND TO TME BAST 10 PEET OF
THEHHDTWMDUSEDMMMB‘{DRDIMEPASSEDBYMOOMHDNCOUHCIL
OF THB CITY OF CHICAGO AND APPROVED QN AUGUST 22, 1865

lq .

{APFRCTS PARCELS 1 AND 2) :

i
.
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EXHIBIT G

1222 South Wabash and 1229 South State

PARCEL 1¢

1OTS 2 AND 3 (EXCRPT THE BAST 10 FEET AND EXCEPT THE WEST 27 FEET OF SAID LOTS)
1N THE WEST 1/2 OF BLOCK 4 IN SERMAN'S SUB OF BLOCK § OF THE WEST 1/2 OF BLOCK 4
& THE WEST 148 FBET OF BLOCK 6 IN THE ASSESSOR’'S DIVISION OF THR NORTHWEST
PRACTIONAY QUARTER OF OF SECTION 22, TOWNSHIP 39 MORTH, RANGE 14 EAST OF THE
THIRD PKINCSPAL MERIDIAN, IN COOK COUNTY, ILLIROIS

PARCEL 2:

LOT 4 (EXCEPT THE NO&TH S1 1/2 FEET THERBOF) AND THE NORTM 25 FEET OF LOT 5 IN
THE ASSESSORS DIVISION ({FAZRPT THE NORTH 7 FEET) OF THE EAST HALF OF BIOCK 4 IN
THE ASSESSORS DIVISION O THT NORTH WEST FRACTIONMAL QUARTER OF SECT 22, TOWNSHIP
39 NORTH, RANGE 14 EAST OF (HE THIRD PRINCIPAL MERIDIAN, IN COOK CQUNTY,
ILLINOIS., (BXCEPTING FROM SA'D DPREMISES THAT PART THERECF CONVEYED TO THE
CHICAGO AND SOUTH SIDE RAPID TRINEIT RAILROAD COMPANY) IN COOK COUNTY, ILLINOIS.

PRRCEL 3:

THE SOUTH 25 FBET OF LOT 5 (BXCEPT THE WR4T 25 FERT THEREOF) IN ASSESSCOR’S
SUBDIVISION (EXCEPT THE NORTH 7 FEEBT) OF 74" BAST 1/2 OF BLOCK 4 OF ASSBSSOR’'S
BIVISION OF THE NORTHWEST FRACTIONAL 1/4 OF £247TION 22, TOWNSHIP 319 NORTH, RANGE
14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COCK COUNTY, ILLINOIS.

PARCEL 4:

LOTS € AND 7 (EXCEPT THE WEST 25 FRET OF EACH OF SAID T4%%) IN ASSESSOR'S
DIVISION (EXCEPT THE NORTM 7 FEET) OF THE EAST 1/2 OF HIOCK 4 IR ASSESSORS
DIVISION OF THE NORTHWEST PRACTIONAL QUARTER OF SECTIONR 22, YOWNSHIP 39 NORTH,
RANGE 14 EAST OF THE THIRD PRINCIFAL MERIDIAN, IN COOK COUNTY  LILINQILS

PARCEL 5:

LOT 7 (EXCEPT WEST 25 FRET THEREOF) IN ASSESSOR’S DIVISION OF THE BA(1.1/2 OF
BLOCK 3 AND THE NORTH 7 FEET OF THR EAST 1/2 OF BLOCK 4 IN THE ASSESSOR'S
DIVISION OF THE NORTHWEST 1/4 OF SECTION 22, TOWNSHIP 35 NORTH, RANGE 1& EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

2.

v
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TBIT G

1222 South Wabash and 1229 South State

PERMITTED EXCEPTIONS

General Real Estate Taxes for 1999 and subsequenl years

14. RIGHTS OF THR CHICAGO RAPID TRANSIT COMPANY IN AND TO RIGHT OF WAY QVER
WEST PART OF ELEVATED RAILCARS OFmLAHDCONDE!NKDFQRRIGHTOFN_AYONA
PETITION OF THE CHICAGO SOUTH SIDE RAPID TRANSIT COMPANY FTILED SEPTEMBER 19,
1888 IN CIRCUIT COURT OF COCK COUNTY, ILLINOIS RS CASE 68621 ‘

{(AFFBCTS PARCEL 5)

15. THE La’D LIES WITHIN THE BODUNDARTRS OF A SPECIAL SERVICE AREA AE DISCLOSED
BY ORUIYANCE RECORDED AS DOCUMENT 91075841, AND IE SUBJRCT TO ADDITIONAL
TAXES UNU%r, THE TERMS OF SAID ORDINANCE AND SUBSEQUENT RELATED ORDINANCES.

NOTZ: NO TAX FUNTEMPLATED BY SUCH ORDINANCE (S) HAS BEEN IMPOSED,ASSESSED OR
LEVIED AS OF DSCMBER 17,1999

17. RIGHTS OF THE PUBLIC T AND TO THE PLATFORM AREA LOCATED WEST OF THE CTA
LINE AND ONTO THE RAST LIKE OF THE PROPERTY IN QUESTION AS DEPICTED ON
SURVEY MADE BY WEBSTER, M7 GRATH & AMLEERG DATED PEERUARY 12, 1999 AND LAST
UPDATED 11-9-99 AS ORDER PPHER 37988 '

<k

AFFECTS PARCEL 1
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EXHIBIT G

1230 South Wabash

LOTS 1, 2 A¥D 3 (EXCEPT THB WRST 25 FERT OF SAID PREMISES TAKEN FOR BLEVATED
RAILROAD) IN THE ABSESSORS DIVISION OF TEE BAST 1/2 OF BLOCK 4 IN THE ASSESSORS
DIVISION OF THE NORTHWRET FRACTIONA 1/4 SECTION 22, TOWNSHIP 33 NORTE, RANGE 14
EAST OF THER THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

PERMITTED EXCEPTIONS

General Real Estare Taxes for 1999 and subsequent years.

7. THE TAPD LIES WITHIN THE BOUNDARIEZS OF A SPECIAL SERVICE RARRA AS DISCLOSED
BY ORDIWAYC'E RECORDED AS DOCUMRNT 21075841, AND IS SUBJRCT 70 ADDITIONAL
TAXES (P4 THE TERMS OF SAID ORDINANCE AND SUBSEQUENT RELATRD ORDINANCES.
ROTR: KO TaX CONTEMPLATED BY BUCH on.n:mcnts: HAS BEEN IMPOSED, ASSESSED OR

LEVIED AS OF DLCIMBER 1, 1999.

4
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EXHIBIT G

e

1234 South Wabash

THE NORTH 51.5 FEET OF LOT 4 (EXCEPT THE WEST 25 FRET OF SAID PREMISES TAKEN FOR
ELEVATED RAILROAD) IN THE ASSESSORS DIVISION {EXCEPT THE NORTH 7 FEST) OF THE

ZAST 1/2 OF BLOCK 4 IN THE ASSESSORS DIVISION OF THE NORTHWEST 1/4 OF SECTION 22,
TOWNSHIP 3% NORTH, RANGE 14 RAST OF THE THIRD PRINCIPAL MBRIDIAM, IN COOK COUNTY,

ILLINQIS

PERMITTED EXCEPTIONS

7 THE LAFS LIES WITHIN THE BOUNDARIES OF A SPECIAL SERVICE AREA AS DISCLOSED
BY ORDINPNGCT RECORDED AS DOCTUMENT 51075841, AND IS SUBJECT TQ ADDITIONAL
TRXES UNDER THE TERMS OF SAID ORDINANCE AND SUBSEQUENT RELATED ORDINANCES.

NOTE :NOTE: %0 /fxi CONTEMPLATED BY SUCH ORDINANCE |§) HAS BEER
IMPOSED,ASSESSED UR LEVIED AS OF DRCEMBER 21,1999

General Real Estate Taxes Lor 1999 and subsequent years
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EXRIBIT G

1240-1260 South Wabash

PARCEL 1:

LOTS 2 AND 3 (RXCEPT THE EAST 10 FEET AND EXCEPT THE WEST 27 FEET OF SAID LOTS)
IN THE WEST 1/2 OF BLOCK 4 IN SEAMAN'S SUB OF BLOCK 5 OF THE WEST 1/2 OF BLOCK 4
L THE WEST 148 FEET OF BLOCK 6 IN THE ASSRSSOR’S DIVISION OF THE RORTRWRST
FRACTIONAL QUARTER OF OF SECTION 22, TOWNSHIP 35 NORTH, RANGE 14 BAST OF THE
TEIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

PARCEL 2:

LOT 4 (EXCEPY T#% NORTH $1 1/2 FRET THEREOF) AND THR NORTH 25 FEET OF LOT 5 IN
THE ASSESSORS DIVI4ION (EXCEPT THE NORTH 7 FEET) OF THE RAST HALF OF BLOCK 4 IN
THE ASSESSORS DIVISILCR OF THE NORTH WEST FRACTIONAL QUARTER OF SECT 22, TOWNSHIP
39 NORTH, RANGE 14 SAST NF THE THIRD FRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS., [(EXCEPTING FRC# SAID PREMISES THAT PART THEREOF CONVEYED TO THE
CHICAGO AND SOUTH SIDE RAPID TRANSIT RAILROAD COMPANY) IN COOK COUNTY, ILLINOIS.

PARCEL 3:

THE SOUTH 25 FEET OF LOT 5 (BXCEPT THE WEST 25 FBET THEREOF) IN ASSES8OR'S
SUBDIVISION (EXCEPT THE WORTH 7 FEET, OF THE RAST 1/2 OF BLOCK 4 OF ASSESSOR'S
DIVISION OF THE NORTHWEST FRACTIONAL :/4-OF SECTION 22, TOWNSHIP 19 NORTH, RANGE
14 EAST OF THE THIRD PRINCIPAL MERIDIAN, Il COCK COUNTY, ILLINOIS,

PARCEL 4:

LOTS § AND 7 (EXCRPT THE WEST 25 PEET OF EACH OF FAIL LOTS} IN ABSESSOR'S
DIVISION (EXCEPT THE NORTH 7 FEET) OF THE BAST 1/1-0¢ BLOCK ¢ IN ASSESSORS
DIVISION OF THE NORTHWEET FRACTIONAL QUARTER OF SECTION 32, TOWNSHYIP 39 NORTH,
RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

PARCEL 5:

10T % (EXCEPT WEST 28 FERT THEREOF) IN ASSESSOR'S DIVISION OF THF FAlT 1/2 OF
BLOCK 3 AND THE NORTH 7 PEET OF THE EAST 1/2 OF BLOCK 4 IN THE RS3PSZOR'S
DIVISION OF THE NORTHWEST 1/4 OF SECTION 22, TOWNSHIP 39 NORTH, )= 3 RAST OF
THE THIRD PRINCIBAL MERIDIAN, IN COOK COUNTY, ILLINOIS
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EXHIBIT G

1240-1260 South Wabash

pi-

16,

17,

21.

PERMITTED EXCEPTIONS

RIGHTS OF THE CHICAGO RAPID TRANSIT COMPANY IN AND TO RIGHT OF WAY QVER WEST
PART OF BLEBVATED RAILCARS OF THE LAND COMDEMNED FOR RIGHT OF WAY OF A
PETITION OF TRE CHICAGO SOUTH S5IDE RAPID TRANSIT COMPANY FILED SEPTEMBER 19,
1888 IN CIRCUIT COURT OF COOK COUNTY, ILLINOIS AS CASE £8621

{AFPECTS PARCEL 5}

PART OF THE LAND AND THE PLOTTED ALLEY
D RATLROAD RIGHT OF WAY AS REFRRRED
TO THE <C&S8.8.R.T.R.R.
AND AS DISCLOSED BY

ZASEMENT FOR ALLEY PURPOSES OVER THAT

ADJUINING TO TME WEST TAKEN FOR ELEVATE
TO Ix THE CONVEYANCE FROM JOSRPHINE DEXTER AND OTHERS

COMPAN, RECORDED JANUARY 20, 1892 AS DOCUMENT 1600193,

0.I.R.FP
{AFFECTS ¢.R7BL 8)

OHE LAND LIRS WLTHIN THR BOUNDARIES OF R SPECIAL SBRVICE RREA AS DISCLOSED
3y ORDINANCE KECORTED AS DOCUMENT $1075841, AND IS SUBJECT TO ADDITLONAL
~AXRS UNDER THE T2P45 OF SATD ORDINAMCE AND SUBSEQUENT RELATED ORDINANCES.

NOTE: WO TAX CONTEMPLITED BY SUCH ORDIMANCE (E) HAS BERN IMPOSED,ASSESSED OR
LEVIED AS OF DECEMBER 21,1199

RIGHTS OF THE PUBLIC IN AND TO THE PLATFORM RREA LOCATED WEST OF [HE CTA
LINE AND ONTO THE EAST LINE OF TEg, PROPERTY IN QUESTION AS DEPICTED ON
SURVEY MADE BY WEBSTER, MC GRATH & %HJBERG DATED FEBRUARY 12, 1999 AND LAST

UPDATED 11-9-99 AS QORDER NUMBER 27984

AFFECTS PARCEL 1

General Real Estate Taxes for 1999 and subsequent yeals




RECEIVED: 7}&_01;_13:45; a1 = cr.rvn.FCHGOLAWDEPT; #0 ‘34584? P.10/10
- s NSEEICIAL COPY™Y

_EXHIBIT ©

Chicago Transit Authority - leasehold parcel

THAT PART OF THE NORTHWEST FRACTIORAL QUARTER OF SECTION 12, TOWNSHIP 39 NORTH,
RANGZ 14, BAST OF THE THIRD PRINCIPAL MERIDIAN DESCRIBED AS FOLIOWS:

COMMENCING AT THE INTERSECTION OF THB 8OUTH LINE OF ROOSBVELT ROAD WITH THR EAST
LINE OF STATE STRERT, THENCE NORTH &9 DEGREES 4§ MINUTES S1 SECONDS EAST ALONG

GAID SOUTH LINE OF ROOSSVELT ROAD A DISTANCE OF 144.14 78BT TO A POINT ON THE

WEST LINZ OF A PUBLIC ALLEYWAY; THENCE SOUTH 00 DEGREES 07 MINUTES 46 SBCONDS

EAST ALONG SATD WBST LINE OF PUBLIC ALLEYWAY A DISTANCE OF 36.11 FRET TO THE .
FOINT O BEGINNING; THENCE NKORTH 89 DEGRRES 57 MINUTES 14 SECONDS RAST A DISTANCE !
OF 50.00 FEET TO A POINT ON THE EAST LINE OF LANDS TAKEN FOR ELEVATED RATLROAD;
THENCZ SIUTK 00 DEGREES 04 MINUTES 34 SECONDS BRST ALONG SAID EAST LINE A

DISTANCE OF-11.00 VRET; THEMCE SOUTH 88 DBGREES 12 MINUTES 4¢ SECONDS RAST ALONG
GAID RAST LINI A DISTANCE OF 2.02 FEET; THERCR SOUTH 00 DRGRERS 03 MINUTES 14
SECONDS RAST ALJNG SAID LINE A DISTANCE OF 74.50 FEST; THENCE BOUTH 65 DEGREES 34
MTNOTES 55 SBCCAD3 WEST ALONG RAID EAST LINE A DISTANCE OF 6.99 FEET; THIRMCE

SOUTH 00 DEGRERS 07 MINUTES 46 SECONDS BAST ALONG SATD EAST LINE A DISTANCE OF
41,23 PEET; THENCE 74xTH 48 DEGHBRES 09 MINOTES 45 SECONDS WEST A DISTANCE OF

€0.17 FEET 7O A POINT UN SAID WEST LINR OF FUBLIC ALLEYERY; THENCE BORTH 00

DEGERES 07 MINUTES 46 SSCONDS WEST ALONG SAID WBST LINE A DISTANCE OF 198.91 FEET
TO THE POINT OF BEGINNING, EX\EPT THAT PART PALLING WITHIN THE ALLBY, IN COOK
coowNTY. ILLINQIS.

PERMITTED EXCEPT/ONS

R 4. THE LAND LIES WITHIN THE BOUNDARIES OF A SFECILiL GERVICR ARBA AS DISCLOSED BY
ORDINANCE RECORDED AS DOCUMENWT 91075841, AMD IS SRWJBCT TO ADDITIOMAL TAXES
CRDER THE TRRMS OF SAID ORDINKANCE AND SUBSSBQUENT RELPURD ORDIMANCES .

2 5. NOTWITHSTANDING THE INSURYNG PROVISIONS OR ANY OTHER PROVISTON CONTAINED
HEREIN, THE COMPANY DOES NOT INSURE AGAINST LOSE OR NAMAGE CNJSRD BY A LACK OF
A RIGHT OF ACCESS TO AMD FROM THE LAND.

-

AC 14, TASEMENT AND RIGHT OF WAY OVER THAT PART OF THR

LAND T :
RAILROAD RIGHT OF WAY AND APPURTENANCES THERETO. SED FOR ELBVATED

7  15. TEAMS, PROVISIONS, COND RVELOPMENT AGRERMENT
. . YTIONS AND LIMITATIONS
g:;;:;b ’;: 91574409 AND THEREAETER AMENDED EYOF":'ngmm TO CENTRAL
EVELOPMENT AGRPEMENT, A
STATION 25 KENT AGH , A COPY OF WHICH WAS RBCORDED DECEMBER 23,

TOTAL P. 18
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EXHIBIT M

i 00343549
» / CITY OF CHICAGO
INEFITS PROGRAMS

of Chicago for 100 years, Jewei Osco
s throughout the City and in many
gwn public benefits programs.

Having been located in the Cit
has actively supported progre
instances has established its

Jewel Nsco has actively and :! thusiastically served every community

of wiiich we are a part. For this particular store, Jewel Osco will:

1. Expand its high schqol mentoring program to include Dunbar
and Joinas.commercial hligh Schools. This will be accomplished
by activelv racruiting anfd hiring students from these high
schools, thus enabling them to become eligible for the Jewel
Osco Scholarsaip Awards Program. Scholarships are awarded to
Jewel Osco emptoyzes Who are attending a 4-year or 2-year
college. Award criverizfare: 1) Jewel job performance, 2)
Community involvema: {;, 3) Academic achlevement at school,
and 4) School involvemgrz-and leadership,. [n addition, winners
of these scholarships cdn berame full-time paid Interns as a
prelude to a formal Majagensert Training Program at Jewel
Osco.

As 2 Jewel Osco Intern,these young pe.opte would learn a
variety of management} inventory control-and marketing skiils
necessary for success at Jewel Osco. Mentoring of these young
people during their intgfnship by store and support staff
management is a key cpmponent of the internship-program, .
giving interns the benefit of the experience of key. raanagement
D personnel in our businggs, people who have been where these
young peopie are now. |

2. Jewel Osco will contjnue to provide various health and
nutritional informationd programs. At various times of the year,
typically in the spring, jidiabetes education and in-store screening
with the opportunity toficonsult with a_ pharmacy expert will be
offered. In addition, tyfpically in early summer, a health fair to
include blood pressure bcreening is available, :In the late
summer, a diabetes algrt would be repeated, again allowing the
opportunity to consult With a pharmacy expert. In late summer
or early fall, flu shots are offered to the community.
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Currently, Jewel Osco is parthering with the City Public Schools in a
citywide campaign targeting ’schools close to Jewel and Osco stores
with the following programs:

1. The Jewel Osco/Chgago Public Schools Scholars Program,
which inctudes a high sehool mentorship, a Jewe! Osco
internship, and collegelscholarships totaling $25,000.

2. Jewel Osco has spoffsored the Chicago Public Schools
Children’s First Walk for Funds. Our efforts, have helped raise
” ove, $200,000 over the past 2 years.

3. Inthe nast year, 70,000 posters were distributed in

partnershin with the Cificago Wolves and the Illinois Liquor
Commission i a publicjservice campaign against under-age
smoking and arinking.

4. Jewel Osco has in?zrly programs that target local schools,
such as the Jewel Oscwi’ Farget Gage Park High School Instltute
for PRIDE (Pharmacy, Rctail, Information Technology,
Distribution, Education wr.ach is a school-to-career program
established in partnersiip with-che National Center on Education
and the Economy. .

In addition, Jewel Osco sup the Chicago Antihunger Federation
and is the largest single contmibutor to the Chicacs Food Depository,
which supplies over 500 localffood banks. Finaly, Jewel Osco is an
active supporter of Chicago Uhited, the Museum of Science and

N Industry, and Streetwise, as ell as many other'i organ- atlons
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