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

This agreement was prepared by and
after recording return to:

Mark Lenz

City of Chicage Law Department

30 North LaSalle Street, Room 1610
Chicago, IL 60802

CENTRAL LOOP REDEVEICPMENT AGREEMENT
ST. GEORGE HOIFu L.L.C.

This Central Loop Redevelopment Agreement, Carbide & Carbon
Building ("Agreement") is made as of tnis~25th day of October,
2001, by and between the City of Chicago, ap Illinois municipal

corporation ("City"}, through its Departmeit of Planning and
Development ("DPD"), and St. George Hotel L¢L.C., an Illinois
limited liability company (“St. George”), and ~HRH (Chicago)

Development, LLC, an Illinois limited liability company (“HRH”)
(St. George and HRH collectively constituting the "Develarer"), and
Firstar Bank, N.A., not personally but solely as TruStee under
Trust Agreement #75904 dated October 10, 2001 (“Trust”).

RECITALS

A. Constitutional Authority: As a home rule unit of
government under Section 6(a), Article VII of the 1970 Constitution
of the State of Illinois (the "State"), the City has the power to
regulate for the protection of the public health, safety, morals
and welfare of its inhabitants, and pursuant thereto, has the power
to encourage private development in order to enhance the local tax
base, create employment opportunities and to enter into contractual
agreements with private parties in order to achieve these goals.
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B. Statutory Authority: The City is authorized under the
provisions of the Tax Increment Allocation Redevelopment Act, 65
ILCS 5/11-74.4-1 et seqg., 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"}
adopted the following ordinances: On June 20, 1984: (1} "An

Ordinance of the City of Chicago, Illinois approving a
redevelopuent plan and project (the “North Loocp Plan”) for the
North Loop.Tax Increment Redevelopment Project Area (the “North
Loop Area”); (2} An Ordinance designating the North Loop Area as a
redevelopment project area; and (3) An Ordinance adopting tax
increment allccetion financing as a means for financing certain
North Loop Area iedevelopment project costs (the “*Original TIF
Adoption Ordinance”) (collectively referred to herein as the
"Original TIF Ordinen<zes”). On February 7, 1997, the North Loop
Area was expanded and ‘the-North Loop Plan was amended by adoption

of the following ordinances: (4) "An Ordinance of the City of
Chicago, Illinois Approving .a Redevelopment Plan for the Central
Loop Redevelopment Project Awxea"; (5) "An Ordinance of the City of

Chicago, Illinois Designating' the. Central Loop Project Area as a
Redevelopment Project Area Pursuant to the Tax Increment Allocation
Redevelopment Act"; and (6) "An Ordinance of the City of Chicago,
Illinois Adopting Tax Increment Allocation Financing for the
Central Loop Redevelopment Project “Ar=a" (the "TIF Adoption
Ordinance"), (all ordinances listed in ~lguses (1) - (6) above are
collectively referred to herein as the "{[IF.Ordinances"). The
redevelopment project area referred to above -{the "Redevelopment
Area") is legally described in Exhibit A hereto The City Council,
by ordinance adopted January 12, 2000 (C.J,P- 23111-23188)
(*Authorizing Ordinance”) approved the execution oI 'the Agreement
by the parties and the disbursement of the City Funds in accordance
with the terms and conditions thereof.

D. The Project: Niki Development, LLC, an Affiliate.of St.
George has purchased certain property located within the
Redevelopment Area legally described on ' Exhibit B hereto
("Property"), which Property has been conveyed to the Trust for
consideration (“Acquisition”). Within the time frames set forth in
Section 3.01 hereof, HRH, pursuant to that certain Development
Contract between HRH and St. Ceorge dated as of October 25, 2001,
shall commence and complete the demolition of the four (4) story
building located at 222 North Michigan Avenue ("“222 North Michigan
Building”) and shall (a) construct a new four (4) story building
consisting of, on the second floor, approximately four thousand

2
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three hundred twenty one (4,321) square feet of meeting and pre-
function space and approximately three thousand two hundred ninety
two (3,292) square foot of ballroom space, and on the first floor,
approximately six thousand two hundred ten (6,210} square feet of
restaurant space, and approximately fifty (50) parking spaces to be
used for valet parking for guests (“New 222 North Michigan Avenue
Building”) and (b) the complete rehabilitation and restoration of
the thirty-eight (38) story building located at 230 North Michigan
Avenue ("230 North Michigan Building”) close to its original
condition in accordance with the Landmarks Ordinance (as defined
below) and as set forth on Exhibit I, and conversion of such
building ‘intc a four-star full-service hotel (“Hotel”) with three
hundred eichty-five (385) guest rooms, including (i} seventy-five
(75) suites; -wo hundred fifty-two (252) king rooms and fifty-seven
(57) double :obms occupying approximately one hundred forty five
thousand (145,003} square feet on floors three (3) through thirty-
eight (38), (13)» a restaurant occupying two thousand (2,000)
square feet on the/first floor and lobby areas, (iii) eight hundred
fifty (850) square fzetrof retail space on the ground floor, (iv)
approximately three tliousand seventy four (3,074) square feet of
meeting space on the gecond floor, and (v} an exercise room
occupying approximately one thousand nine hundred (1,900) square
feet of space on the lower level (the 230 North Michigan Building,
as so renovated, and the New 222 North Michigan Building are
collectively referred to herein es the "Facility"). The demolition
of the existing 222 North Michigan Building and the construction
and renovation of the Facility and related improvements (including
but not limited to those TIF-Funded Impiovements as defined below
and set forth on Exhibit C) are collectively referred to herein as
the "Project.” The completion of the Project!would not reasonably
be anticipated without the financing contemplated in this
Agreement.

E. Operation of the Facility: As approved by the City
Council as described in the Authorizing Ordinance,’ the parties
contemplated that the Radisson Hotel chain would operate the Hotel
at the Property. The parties now agree, and the DP%.-has so
approved, that the Hotel shall now be operated as a “Harid Rock
Hotel” pursuant to the terms and conditions of that certairr lease
("Lease”) between the Trust and St. George (collectively as
landlord}) and HRH Chicago, LLC, an Illinois limited liability
company (as Tenant) dated as of October 25, 2001, a true and correct
copy of which has been delivered to the City. The DPD further
agrees that the operation of the Hard Rock Hotel at the Facility is
equivalent or superior to the requirement of this Agreement that
the Hotel be operated as a four star, full service hotel as was
anticipated to be operated by Radisson Hotel chain.
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F. Redevelopment Plan: The Project will be carried ocut in
accordance with this Agreement and the City of Chicago Central Loop
Redevelopment Project Area Tax Increment Financing Program
Redevelopment Plan ("Redevelopment Plan") attached hereto as
Exhibit D, as amended from time to time.

G. City Financing: The City agrees to use, in the amounts
set forth in Section 4.03 hereof, (i) a portion of the proceeds
("Bond Proceeds”) of its Tax Increment Allocation Bonds (Central
Loop Redevelopment Project Series 1997) issued pursuant to an
ordinance adopted by the City Council on July 30, 1997 and/or Tax
Increment’ Allocation Bonds (Central Loop Redevelopment Project)
Series 2000, consisting of $62,350,000 Taxable Series 2000B Bonds
(Current Incerest Bonds) (collectively, "Bonds"} issued pursuant
to an ordinance adopted by the City Council on May 17, 2000 ("Bond
Ordinance"}, and/nr (ii) Incremental Taxes (as defined below), to
pay for or reimburse the Developer for the costs of TIF-Funded
Improvements pursuant to the terms and conditions of this
Agreement,

H. Landmark Designation: The City Council of the City
designated the 230 North Michigan Building as a Chicago landmark
pursuant to an ordinance adecpted on May 9, 1996 (C.J.P. 21820-
21823) (“Landmarks Ordinance”)'.

Now, therefore, in consideration of the mutual covenants and
agreements contained herein, and £0i, other good and wvaluable
consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree 25 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 tlie terms
defined in the foregoing recitals, the following terms shall have
the meanings set forth below:

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

"Certificate" shall mean the Certificate of Completion
described in Section 7.01 hereof.
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"Change Order" shall mean any amendment or modification to the
Scope Drawings, Plans and Specifications, or the Project Budget as
described in Section 3.03, Section 3.04 and Section 3.05,
respectively.

"City 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. :

“Compliance Letter of Credit” shall mean the letter of credit
provided tec-the City by the Developer as security for Developer’s
performance of its obligations under the Agreement in the amount of
Five Hundred  T.ousand Dollars ($500,000), which shall be from an
institution and'un a form satisfactory to the City, in the City’s
sole discretion.

"Construction Confract" shall mean that certain contract,
gubstantially in the foru attached hereto as Exhibit E, entered
into between the Developer and the General Contractor providing for
construction of the Project.

"Corporation Counsel" shall mean the City's O0ffice of
Corporation Counsel.

"Developer" shall mean St. Georgeand HRH.

"Emplover (s)" shall have the meaniryg set forth in Section 10
hereof. :

"Environmental Laws" shall mean any and al !l federal, state or
local statutes, laws, regulations, ordinances, ‘codes, rules,
orders, licenses, judgments, decrees or requirements relating to
public health and safety and the environment now or hereafter in
force, as amended and hereafter amended, including but-nit limited
to (i} the Comprehensive Environmental Response, Compensztion and
Liability Act (42 U.S.C. Section 9601 et geq.); (ii) any sc-called
"Superfund" or "Superlien" law; (iii) the Hazardous Materials
Transportation Act (49 U.S.C. Section 1802 et seg.); (iv) the
Resource Conservation and Recovery Act (42 U.S.C. Section 6902 et
sedq.); (v) the Clean Air Act (42 U.S8.C. Section 7401 et seq.}); (vi)
the Clean Water Act (33 U.S.C. Section 1251 et seq.); {(vii) the
Toxic Substances Contrel 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 et seq.); and (x) the Municipal Code
of Chicago.
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"Equity" shall mean funds of the Developer {(other than funds
derived from Lender Financing) irrevocably available for the
Project, in the amount set forth in Section 4.01 hereof, which
amount may be increased pursuant to Section 4.06 (Cost Overruns).
Equity may include the proceeds of the syndication of historic
preservation tax credits.

"Egcrow" shall mean the construction escrow established
pursuant to the Escrow Agreement.

"Escrow Agreement" shall mean the Escrow Agreement
establisking a construction escrow, to be entered into by the City,
the Title <Company (or an affiliate of the Title Company), the
Inspecting (Architect, Developer and the Developer's lender(s),
substantially in the form of Exhibit F attached hereto.

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

"Financial Statements" shall mean complete audited financial
statements of the Develcper prepared by a certified public
accountant in accordance with generally accepted accounting
principles and practices cOn=istently applied throughout the
appropriate periods.

“General Contractor" shall be as provided for in Section 6.02.

"Hazardous Materials" shall me¢an any toxic substance,
hazardous substance, hazardous material, hazardous chemical or
hazardous, toxic or dangerous waste definell c¢r qualifying as such
in (or for the purposes of) any Environmental faw, or any pollutant
or contaminant, and shall include, but not be lirited 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 taxzs which,
pursuant to the TIF Adoption Ordinance and Section 5/11-744-8(b)
of the Act, are allocated to and when collected are paid to the
Treasurer of the City of Chicago for deposit by the Treasurer into
the 1997 Central Loop Project Redevelopment Project Special Tax
Allocation Fund established to pay Redevelopment Project Costs and
obligations incurred in the payment thereof.

“Inspecting Architect” shall have the meaning set Fforth in
Section 3.08 hereto.
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"Junior Mortgade” shall have the meaning set forth in Section
5.17 hereto.

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

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

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

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

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

"Other Bond{s}" shall havz the meaning set forth for such term
in Section 8.05 hereof.

"Other Bond Ordinance" shall. mean the City ordinance
authorizing the issuance of the Othex 2onds.

“Payment Obligation” shall mean, coliectively, the Developer’s
obligation to pay amounts to the City hereunder, including amounts
under Sections 4.03(b), 8.01(m), 8.02 and 8.56 hereof.

"Permitted Liens" shall mean those liens’ arnd encumbrances
against the Property and/or the Project set fortn' on Exhibit &
hereto.

"Plans and Specifications" shall mean initial ud final
construction documents containing a site plan and working drawings
and specifications for the Project, including, but not limited to,
all temporary and permanent signage for the Facility.

"Prior Expenditure(s)" shall have the meaning set forth in
Section 4.05(a) hereof.

"Project Budget" shall mean the budget attached hereto as
Exhibit H-1, showing the total cost of the Project by line item,
furnished by the Developer to DPD, in accordance with Section 3.03
hereof.
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"Redevelopment Project Costs" shall mean redevelopment project
costs as defined in Section 5/11-74.4-3(q) of the Act that are
included in the budget set forth in the Redevelopment Plan or
otherwise referenced in the Redevelopment Plan.

"Reimbursement Amount” shall have the meaning set forth in
Section 8.01(m) hereof.

"Reguisition Form" shall mean the document, in the form

attached hereto as Exhibit K, to be delivered by the Developer to
DPD pursuant to Section 4.07 of this Agreement.

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

“Standards for ddistorig Rehabilitation” shall mean the
standards determined ky 'the Secretary of the United States
Department of the Intetior for rehabilitation of historic
buildings, revised 1990, whiclk are referenced on Exhibit L hereto.

"Survey" shall mean a Cla3s 'A plat of survey in the most
recently revised form of ALTA/ACSM land title survey of the
Property dated within 45 days prior to’the Closing Date, acceptable
in form and content to the City and the Title Company, prepared by
a surveyor registered in the State of Illinois, 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 tlie construction of
the Facility and related improvements as required by the City or
lender(s) providing Lender Financing) and the extericr conditions
survey.

"Term of the Agreement" shall mean the period ‘of. time
commencing on the Closing Date and ending on the earlier c¢f: (a)
the date on which the Redevelopment Area is no longer in effect; or
(b) December 31, 2008; provided, however, that the expiration of
such Term shall in no way affect any Payment Obligations of
Developer under this Agreement which is outstanding as of such date
in all events shall survive the termination of this Agreement
whether by virtue of the expiration of the Term of the Agreement or
otherwise.
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"The Central Loop Project Redevelopment Project Area Special
Tax Allocation Fund” shall mean the special tax allocation fund
created and maintained by the City in connection with the
Redevelopment Area into which the Incremental Taxes will be
deposited.

"IIF-Funded Improvements" shall mean those improvements and
other costs of the Project which (i) qualify as Redevelopment
Project Costs, (ii) are eligible costs under the Redevelopment Plan
and (iii)~the City has agreed to pay for out of the City Funds,
subject te the terms of this Agreement.

"Title Company" shall mean Chicagd Title & Trust Company.

"Iitle Policv™ shall mean a title insurance policy, certified
by the Title Company, in the most recently revised ALTA or
equivalent form, showing the City as a named insured with respect
to the City’s Junior Mortgage, noting the recording of this
Agreement as an encumwbrance against the Property, and a
subordination agreement in’ favor of the City with respect to
previously recorded liens agsiast the Property related to Lender
Financing, if any, issued by tne Title Company. The Title Policy
shall be dated as of the Closing Date

"WARN Act" shall mean the Worker Adjustment and Retraining
Notification Act (29 U.S.C. Section 21817 et seq.).

"WBE(g)" shall mean a business identified in the Directory of
Certified Women Business Enterprises published by the City's
Purchasing Department, or otherwise certiiied. by the City's
Purchasing Department as a women-owned business cnterprise.

SECTION 3. THE PROJECT

3.01 The Project. With respect to the Facility, the
Developer shall, pursuant to the Plans and Specificationz and
subject to the provisions of Section 18.17 hereof: (i) commence
construction no later than thirty (30) days from the date of
execution of the Agreement (“Commencement Date”); and (ii) complete
construction and rehabilitation no later than thirty (30) months
after the Commencement Date (the “Completion Date”) .

Notwithstanding anything to the contrary, Developer understands and
agrees that: (a} it shall apply for a building permit for the
Project no later than February 1, 2002; and (b) within the fifteen
{15) month period commencing with the date Developer applies for
said building permit, Developer shall obtain said building permit
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or permits and spend at least Five Million Dollars ($5,000,000) on
acquisition costs related to the Property and Seven Million Dollars
($7,000,000) in “new” (e.g. not Prior Expenditures incurred prior
to the issuance of the building permit, other than expenditures
incurred for terra cotta) hard construction costs (excluding such
typical soft costs such as, without limitation, architectural and
engineering costs or costs related to the demolition of the 222
North Michigan Building) relating to the construction of the
Project, as certified by the City; otherwise, the Commissioner (on
behalf of-the City} may, either extend the above-mentioned fifteen
(15) month period, or in the alternative, declare this Agreement
null and void and be under no further obligation to Developer.

3.02 Scope Drawings and Plans and Specifications. The
Developer shall ‘deliver the Scope Drawings and Plans and
Specifications to 2FD and the Commission on Chicago Landmarks, aad.
DRD—are—the-—Commission. on Chicago-Landmarks. After such initial
review, subsequent prcposed changes to the Scope Drawings or Plans
and Specifications shall be submitted to DPD and the Commission of
Chicago Landmarks, as applicable, for review and approval. The
Scope Drawings and Plans anad ‘Specifications shall at all times
conform to the Redevelopment Plan as amended from time to time and
all applicable federal, state ! and local laws, ordinances and
regulations, including, without. limitation, the Landmarks
Ordinance. The Developer shall subnit all necessary documents to
the City's Building Department, Departioent of Transportation and
such other City departments or governmenral authorities as may be
necessary to acquire building permits and olher required approvals
for the Project.

3.03 Project Budget. The Developer has furiiished to DPD, and
DPD has approved, a Project Budget showing total! costs for the
Project in an amount not less than Eighty One Milliown Two Hundred
Thousand Dollars ($81,200,000). The Developer hereby certifies to
the City that (a) the City Funds, together with Lender Financing
and Equity described in Section 4.02 hereof, shall be sufficient to
complete the Project; and (b) the Project Budget is true, c¢orrect
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
Project must be submitted by the Developer to DPD concurrently with
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the progress reports described in Section 3.07 hereof; provided,
that any Change Order relating to any of the following must be
submitted by the Developer to DPD for DPD's prior written approval:
(a) a reduction in the square footage of the Facility; (b) a change
in the use of the Property to a use other than a four-star full-
service Hotel meeting the specifications attached to this Agreement
as Exhibit N, with affiliated retail, restaurant and parking for

the Term of this Agreement; (c) a new management entity for the
Facility, which is not an Affiliate of Developer; (d) a delay in
the completion of the Project which would extend the opening of the
Facility by more than thirty (30) days beyond the Completion Date
as defined Iu Section 3.01; or (e) Change Orders costing more than
One Hundred rifty Thousand Dollars ($150,000) each, or an aggregate
amount of Change Orders exceeding Five Hundred Thousand Dollars
($500,000) ; provided, however, for purposes of aggregating Change
Orders, the difference between additions and deletions in the
Project shall be netied.out and the foregoing shall not apply to
any changes based upon interest rate changes or other soft costs
provided that such coste increases have been otherwise funded by
Developer or its financii¢ sources. The Developer shall not
authorize or permit the performance of any work relating to any
Change Order or the furnishing >f materials in connection therewith
prior to the receipt by the Developer of DPD's written approval (to

the extent required in this Section) . The Construction Contract,
and each contract between the General Contractor and any
subcontractor, shall contain a provision to this effect. An

approved Change Order shall not be deemed-to imply any obligation
on the part of the City to increase the City \Funds which the City
has pledged pursuant to this Agreement or provide any other
additional assistance to the Developer. Notwithstanding anything
to the contrary in this Section 3.04, Change Orlers costing less
than One Hundred Fifty Thousand Dollars ($150,000.00) each, to an
aggregate amount of Five Hundred Thousand Dollars ($504,000.00), do
not require DPD's prior written approval as set fexil . in this
Section 3.04, but DPD shall be notified in writing of” 4ll such
Change Orders in Developer’s written monthly progress reports
pursuant to Section 3.07 and the Developer, in connecticn with
such notice, shall identify to DPD the source of funding therefor.

3.05 DPD Approval. Any approval granted by DPD of the Scope
Drawings, Plans and Specifications and the Change Orders is for the
purposes of this Agreement only and does not affect or constitute
any approval required by any other City department or pursuant to
any City ordinance, code, regulation or any other governmental
approval, nor does any approval by DPD pursuant to this Agreement

11
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constitute approval of the quality, structural soundness or safety
of the Property or the Project.

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

3.07 Procgress Reports and Survey Updates. The Developer
shall provide DFD. with written monthly progress reports detailing
the status of the Froject, including a revised Completion Date, if
necessary (with any <hange in Completion Date being considered a
Change Order, requiring DPD's written approval pursuant to Section
3.04). The Developer shall provide three (3) copies of an updated
Survey to DPD upon the request of DPD or any lender providing
Lender Financing, reflecting irprovements made to the Property.

3.08 Inspecting Agent (or Architect. An independent
architect {other than the Developer's architect) approved by DPD
shall be selected from that certain Iist of four firms delivered by
the City to Developer and hired, withir chirty (30) days from the
execution date of the Agreement, to act ag-the inspecting architect
("Inspecting Architect”), at the Developéris expense, for the
Project. The Inspecting Architect ghall  perform periodic
inspections with respect to the Project, providing certifications
with respect thereto to DPD, prior to requests foi disbursement for
costs related to the Project.

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

3.10 Signs and Public Relations, Simultaneous with the
commencement of the Project work until the City issues its
Certificate, the Developer shall erect a sign of size and style
approved by the City in a conspicuous location on the Property
during the Project, indicating that financing has been provided by
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the City. The City reserves the right to include the name,
photograph, artistic rendering of the Project and other pertinent
information regarding the Developer, the Property and the Project
in the City's promotional literature and communications. All
temporary and permanent signs shall be subject to the prior review
and approval of the City’s Department of Planning and Development,
Landmark’s Division. In such regard, the City acknowledges receipt
of that certain letter from Jim Biggar, Sr. Director of Hard Rock
Hotel and Resorts, to Mr. John McDonald of Mark IV Realty dated
November 1, 2001 indicating that Hard Rock Hotel and Resorts
specificaliy waives its requirement to include an exterior guitar
sign on the, Facility, that said letter was delivered by Mr.
McDonald on kehalf of Developer, and that Developer understands
that the City (shall rely on such letter in conjunction with its
approval rights ‘pursuant to this section, the Agreement, and the
Landmarks Ordinancz. The requirement for such approval set forth
in this section shall run with the land.

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

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

SECTION 4. FINANCING

4.01 Total Project Cost and Sources of Funds. The cest of
the Project is estimated to be Eighty One Million Two iundred
Thousand Dollars ($81,200,000), to be applied in the manner set
forth in the Project Budget. Such costs shall be funded from the
following sources:

Equity (subject to Sections 4.06) $27,200,000

Lender Financing 49,000,000

Estimated City Funds (subject to Section 4.03) 5,000,000

ESTIMATED TOTAL $81,200,000
13
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4.02 Developer Funds. Equity and/or Lender Financing shall
be used to pay any Project costs, including but not limited to
Redevelopment Project Costs and costs of TIF-Funded Improvements.

4,03 City Funds.

{a) Uses of City Funds. City Funds may be used to pay
directly or reimburse the Developer only for costs of TIF-Funded
Improvements. Exhibit C sets forth, by line item, the TIF-Funded
- Improvements for the Project, and the maximum amount of costs that
may be paid by or reimbursed from City Funds for each line item
therein, contingent upon receipt by the City of evidence that: (i)
Developer has incurred and paid construction costs in the amount of
Seven Million (Dwllars ($7,000,000) and Acquisition costs of at
least Five Millioi. Dollars (85,000,000} as the nature of those
costs may be more particular particularly characterized and
qualified in Secticn. 3.01, (ii) receipt of documentation
satisfactory in form aund substance to DPD evidencing such cost and
its eligibility as a Redeve.opment Project Cost, and (iii} evidence
that Developer is in compliance with the MBE/WBE requirements, City
residency obligations and preveiling wage requirements as described
in Sections 8.09, 10.02 and 10.03. City Funds will not be
disbursed until the City has reeived and approved a Requisition
Form. The City acknowledges that ) at the time City Funds are
initially disbursed, the amount of(such disbursement may exceed
6.16% of actual costs of the Project at.chat time. City Funds will
not be disbursed prior to Lender Financing proceeds unless
Developer provides evidence to the City that the prior disbursement
of City Funds to the Developer is a reguirement of Lender
Financing. The City Funds are being provided hereunder to
reimburse the Developer for a portion of its cost zf Acquisition of
the Property and certain costs of construction, kit the parties
acknowledge that once the City Funds are received by #he Developer
they will be used to finance other costs of the Projeci

(b) Sources of ity Funds. Subject to the teérms and
conditiong of this Agreement, including but not limited to this
Section 4.03 and Section S5 hereof, the City hereby agrees to
reserve City funds from Bond Proceeds and Incremental Taxes in an
amount not to exceed the lesser of $5,000,000 or 6.16% of the
actual total cost of the Project (the “City Funds”). In the event
that the City Funds provided exceed 6.16% of the actual total
Project cost, then, as a condition precedent to the issuance by the
City of the Certificate, the Developer shall pay the excess back to
the City within thirty (30} days of receipt of the City’s written
request. Instead of receiving a payment from the Developer, the
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City may, in its sole discretion, reduce the retainage to be
returned to Developer (described in (d) below) by such excess
amount .

(c) Conditional Grant of City Funds. The City Funds being
provided hereunder are being provided on a conditional grant basis
subject to the Developer’s compliance with the terms of the
Agreement. The Developer shall be obligated to return all or a
portion of such funds to the City on the terms specified herein.

(d) “Retainage. The initial disbursement of City Funds
hereunder will be reduced by a fifteen percent (15%) retainage, in
the amount o1 $750,000 which will be held by the City and disbursed
upon the issuancz of the Certificate.

4.04 Construction Escrow. The City and the Developer hereby
agree that the City @ard.the Inspecting Architect shall be made a
party to the Escrow Agieement, for the purpose of obtaining a copy
of all documents delivered by the other parties thereto. The
Escrow Agreement shall prcvide that the City shall receive copies
of all notices, certificetasns and disbursements wunder the
construction loan agreement between the Developer and its
construction lender(s). In case of any conflict between the terms
of this Agreement and the Escrow Agreement, the terms of this
Agreement shall control.

4.05 Treatment of Prior FExpenditures. Only those
expenditures made by the Developer with rfe¢pect to the Project
prior to the Closing Date, evidenced by documertation satisfactory
to DPD and approved by DPD as satisfying cests. covered in the
Project Budget, shall be considered previously contributed Equity
or Lender Financing hereunder {(the "Prior Expend:tures"). DPD
shall have the right, in its sole discretion, to disallow any such
expenditure as a Prior Expenditure. Exhibit I herete”sats forth
the prior expenditures approved by DPD as of the date ‘béreof as
Prior Expenditures. Prior Expenditures made for items other than
the TIF-Funded Improvements shall not be reimbursed uo the
Developer, but shall reduce the amount of Equity and/or Lender
Financing required to be contributed by the Developer pursuant to
Section 4.01 hereof.

4.06 Cost Overruns. 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
costsg, and shall hold the City harmless from any and all cosgts and
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expenses of completing the TIF-Funded Improvements in excess of
City Funds.

4.07 Requisition Form. On the Closing Date or at such time
that Developer has incurred and paid construction costs in the
amount of $7,000,000 and Acquisition costs in the amount of at
least $5,000,000, Developer shall provide DPD with a Requisition
Form, along with the documentation described therein.

SECTION 5. CONDITIONS PRECEDENT

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

5.01 Project Budget. The Developer shall have submitted to
DPD, and DPD shall lHaverapproved, a Project Budget in accordance
with the provisions of Sasction 3.03 hereof.

5.02 Scope Drawings .und Plans and Specifications; Certain
Subcontracteors. The Developer shall submit to DPD, and DPD shall
review and approve, the Scope Lrawings, Plans and Specifications in
accordance with the provisions of Section 3.02 hereof. The
architect(s), restoration engineer. and masonry subcontractor
engaged by the Developer for the Proj«ct must be acceptable to the
City.

5.03 Other Governmental Approvals. Consistent with the
provisions of Section 3.01, the Developer shell have secured all
other necessary approvals and permits requiréd by any state,
federal, or local statute, ordinance or regulaticr and shall submit
evidence thereof to DPD, unless as otherwise provided for and
agreed to by the parties in a “post-closing” ‘letter of
understanding (“Post-closing Letter”).

5.04 Financing. The Developer shall have furnished-proof
reasonably acceptable to the City that the Developer has Equity and
Lender Financing in the amounts set forth in Section 4.01 hereof to
complete the Project and satisfy its obligations under this
Agreement. If a portion of such funds consists of Lender
Financing, the Developer shall have furnished procf as of the
Closing Date that the proceeds thereof are available to be drawn
upon by the Developer as needed and are sufficient (along with the
Equity set forth in Section 4.01) to complete the Project. Any
liens against the Property in existence at the Closing Date shall
be subordinated to certain encumbrances of the City set forth
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herein which run with the land pursuant to a Subordination
Agreement, in a form acceptable to the City, executed on or prior
to the Closing Date, which is to be recorded, at the expenge of the
Developer, with the Office of the Recorder of Deeds of Cook County.
The Subordination Agreement shall provide, among other things, that
lenders providing Lender Financing and/or the purchaser of the tax
credits shall be allowed to cure defaults under this Agreement as
provided for in Section 15.03.

5.05 Acguisition and Title. On the Closing Date, the
Developer-shall furnish the City with a copy of the Title Policy

for the Property, certified by the Title Company, showing the City
as a named iusured with respect to the City’s Junior Mortgage. The
Title Policy enall be dated as of the Closing Date and shall
contain only these title exceptions listed as Permitted Liens on
Exhibit G hereto &nd shall evidence the recording of the Junior
Mortgage and of this) Agreement pursuant to the provisions of
Section 8.18 herecf. /The Title Policy shall also contain such
endorsements as shall be required by Corporation Counsel, including
but not limited to an Owaer's comprehensive endorsement and
satisfactory endorsements reygarding zoning (3.1 with parking),
contiguity, location, access and survey. The Developer =shall
provide to DPD, prior to the Closing Date, documentation related to
the purchase of the Property and ceér:ified copies of all easements
and encumbrances of record with “espect to the Property not
addressed, to DPD's satisfaction, by the Title Policy and any
endorsements thereto.

5.06 Evidence of Clean Title. Nov ~less than five (5)
business days prior to the Closing Date, the L[eveloper, at its own
expense, shall have provided the City with curreit searches under
the Developer's name (and the following trade names of, or to be
used by, the Developer: Hard Rock Hotel, HRH Chicago, LLC (the
intended operator/tenant of the Project, and Trust) as fullows:

Secretary of State UCC search

Secretary of State Federal tax search

Cook County Recorder UCC search

Cook County Recorder Fixtures search

Cock County Recorder Federal tax search

Cook County Recorder State tax search

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

Clerk of Circuit Court, Pending suits and judgments
Cook County
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showing no liens against the Developer, the Property or any
fixtures now or hereafter affixed thereto, except for the Permitted
Liens.

5.07 Surveys. Not less than five (5) business days prior to
the Closing Date, 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 8.19(d) and
Section 712" hereof. At least five (5) business days prior to the
Closing Datez, certificates required pursuant to Section 12 hereof
evidencing the required coverages shall have been delivered to DPD.

5.09 Opinioi of the Developer's Counsel. On the Closing
Date, the Developri” shall furnish the City with an opinion of
counsel, substantialiy in the form attached hereto as Exhibit J,
with such changes as may be required by or acceptable to
Corporation Counsel. If|the Developer has engaged special counsel
in connection with the ?Project, and such special counsel is
unwilling or unable to giva. some of the opinions set forth in
Exhibit J hereto, such opinions shall be obtained by the Developer
from its general corporate counsel.

5.10 Evidence of Prior Expenditidres. Not less than twenty
(20) business days prior to the Closing Date, the Developer shall
have provided evidence satisfactory to DPZ in its sole discretion
of the Prior Expenditures in accordance with the provisions of
Section 4.05(a) hereof.

5.11 Financial Statements. Not less than Zifteen (15) days
prior to the Closing Date, the Developer shall have bHrovided to the
DPD Financial Statements (or other satisfactory evidenzé acceptable
to the DPD) for the 2000 and 2001 fiscal years, and- audited or
unaudited interim financial statements for the most receat three
fiscal years.

5.12 Documentation. The Developer shall have met with DPD
and provided documentation to DPD, satisfactory in form and
substance to DPD, with respect to current employment matters and
operating leases.

5.13 Environmental. Not less than fifteen (15) days prior to
the Closing Date, the Developer shall have provided DPD with copies
of that certain phase I environmental audit completed with respect
to the Property. Based on the City's review thereof, the City may,
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as a post-closing matter, in its sole discretion, require the
initiation and/or completion of a phase II environmental audit with
respect to the Property. The City further reserves the right to
terminate this Agreement if, in the City's view, such audits reveal
the existence of material envirommental 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. Organization and Authority Documents. The Developer
shall provide a copy of its Articles or Organization containing the
original certification of the Secretary of State of Illincis; the
Operating ACieement; certificates of good standing from the
Secretary of Siate of Illinois and all other stateg in which the
Developer is qualified to do business; a secretary's certificate
regarding authorization, incumbency and other matters, in such form
and substance as th# Corporation Counsel may require; and such
other documentation as’ tha City may request.

With regard to St. Georie, the rights and responsibilities of
its members are further des<ribed in that certain Operating
Agreement dated October 25, 2001, and with regard to HRH, the
rights and responsibilities of it's members are further described in
that certain Operating Agreement 'dated as October 25, 2001,
certified copies of which are to be provided to the DPD. As of the
execution date of this Agreement and_.os so provided for in the
respective Operating Agreements, the ownership interest of St.
George and HRH are as follows (a) with regard to St. George, its
members are: Becker-HRHC (50.28% ownership- interest), Hard Rock
Café International (USA), Inc. (12.74% ownerspip interest), and
Niki Development, LLC (36.98% ownership interes=}, and (b) with
regard to HRH, its member are: Mark IV Realty, Ing.’ (its Managing
Member, with an 11.54% ownership interest) and 230 N. Michigan LLC
(88.48% ownership interest). The members of each Develiber agree
that the respective Operating Agreement shall not be mudified or
amended in any material manner without the express writter. censent
of the DPD; provided, however, the City acknowledges that the
percentage ownership of the members in the pertinent Developer as
identified in this paragraph may change during the Term of the
Agreement, and that such shall not constitute a “material change”
to the pertinent Operating Agreement.

The City has also received a certified copy of the Trust
Agreement, which lists St. George as the sole beneficiary of the

Trust. Until the City issues its Certificate, St. George shall
have no right to transfer any of the beneficial interest in said
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Trust without the express written consent of the City. In such
regard, by even date herewith, the Trustee, St. George and the City
have executed that certain Irrevocable Right to Approve Trust
Documents in favor of the City.

5.15 Litigation. The Developer shall provide to Corporation
Counsel and 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, HRH Chicago,
LLC, the Trust, the Property or the Project, 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 o what extent) such potential liability is covered by
insurance.

5.16 Preconditions of Disbursement. Prior to disbursement of
City Funds hereunder;, the Developer shall submit documentation of
expenditures in the amount of 67,000,000 for hard construction
costs and Acquisition costs of at least $5,000,000 {as may be more
particularly characterizec snd qualified in Section 3.01) to DPD,
which shall be satisfactory “to DPD in its sole discretion.
Delivery by the Developer to DI’D of any request of disbursement of
City Funds hereunder shall, in addition to the items therein
expressly set forth, constitute a Certification to the City, as of
the date of such request for disbur&emsnt, that:

(a) the total amount of the disburscment request represents
the actual cost of the Acquisition or the aCtual amount payable to
(or paid to) the General Contractor and/or subcontractors who have
performed work on the Project, and/or their payres;

(b} all amounts shown as previous payments ‘cn the current
disbursement request have been paid to the parties entitled to such

payment ;

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

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

(e) the Developer has received no notice and has no knowledge

of any liens or claim of lien either filed or threatened against
the Property except for the Permitted Liens other than liens of an
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ascertainable amount as to which the title insurer has insured over
or liens for taxes or other work not yet due and payable and
arising in the ordinary course of business;

{f) no Event of Default or condition or event which, with the
giving of notice or passage of time or both, would constitute an
Event of Default exists or has occurred; and

(g) the Project is In Balance. The Project shall be deemed
to be in kalance ("In Balance") only if the total of the available
Project “funds equals or exceeds the aggregate of the amount
necessary ' to, pay all unpaid Project costg incurred or to be

incurred in th= completion of the Project. "Available Project
Funds" as used (nerein shall mean: (i) the undisbursed City Funds;
(ii) the wundisbursed Lender Financing, if any; (111i) the

undisbursed Equitv-and (iv) any other amounts deposited by the
Developer pursuant te this Agreement. The Developer hereby agrees
that, if the Project ig net In Balance, the Developer shall, within
10 days after a written equest by the City, deposit with the City
or the escrow agent, cash ip an amount that will place the Project
In Balance, which deposit ‘shall first be exhausted before any
further disbursement of the City Funds shall be made.

Notwithstanding anything to the 'contrary contained herein, any
documents described herein or action required that are not
delivered to, or taken in satisfaction of the requirements of, the
City in a timely manner prior to the Closing Date, to the extent
agreed to by the City, shall be delivered tothe City in a timely
and expeditious manner as might by required by a Post-closing
Letter, and the City shall not have been deemed ¢o waive any rights
to review or approve such documents.

The City shall have the right, in its discretiom, to require
the Developer to submit further documentation as che City may
require in order to verify that the matters certified to/zbove are
true and correct, and any disbursement by the City shall bé gubject
to the City's review and approval of such documentation and its
satisfaction that such certifications are true and correct. In
addition, the Developer shall have =satisfied all other
preconditions of disbursement of City Funds for each disbursement,
including but not limited to requirements set forth in the Bond
Ordinance, if any, the Bonds, if any, the TIF Ordinances, this
Agreement and/or the Escrow Agreement.

5.17 City Junior Mortgage. In order to secure the Developer’s
compliance with its Payment Obligation, the Developer shall, on the
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Closing Date, execute a junior mortgage in the amount of
$5,000,000, which will be substantially in the form attached hereto
as Exhibit O, in favor of the City ({(the “Junior Mortgage”}, which
Junior Mortgage shall be recorded against the Property in the
Office of the Recorder of Deeds of Cook County at the Develcper’s
expense.

5.18 Ground and Operating Leases; Management Agreement. The
Developer shall provide to the City for its review and approval
copies ofrany ground or operating leases or management agreements
relating vo the Property and Project, including the New 222 North
Michigan Building and the 230 North Michigan Building.

5.19 Tax Credit Approvals. The Developer has provided to the
City its receipt of Historic Tax Credit Part I Approval as
evidenced by that /certain letter from the National Park Service
dated April 28, 1999, ) Peveloper further agrees to provide to the
City evidence of receipt of Part II Approval from the National Park
Service no later than ‘one hundred fifty (150) days from the
execution date of the Agreerent.

5.20 Intercreditor Agreem:nt. To the extent deemed necessary
or advisable by DPD, the City and any entity providing Lender
Financing shall enter into an agrzement regarding the respective
rights and obligations of the partie¢ thereto regarding the Lender
Financing and the Junior Mortgage,” “in form and substance
satisfactory to the City and consistent with the terms and
provisions of this Agreement. Such agreement may, in DPD’S
discretion, contain provisions regarding the extent to which the
lien under the Junior Mortgage shall be subc¢rdinate to any lien
under such Lender Financing, it being understosi by the parties
hereto that the City’s subordination shall be limitea to the extent
set forth in Section 16 (c) of this Agreement. Any such agreement
shall set forth the relative rights of the parties theteto with
respect to the priority of their liens and their rights to pursue
remedies.

SECTION 6. AGREEMENTS WITH CONTRACTORS

6.01 Bid Regquirement for General Contractor and
Subcontractors. (a) Except as set forth in Section 6.01(b) below
or as otherwise approved by DPD, prior to entering into an
agreement with a General Contractor or any subcontractor for
construction of the Project, the Developer shall solicit, or shall
cause the General Contractor to solicit, bids from qualified
contractors eligible to do business with, and having an office
located in, the City of Chicago, and shall submit all bids received
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to DPD for its inspection and written approval. For the TIF-Funded
Improvements, the Developer shall select the General Contractor (or
shall cause the General Contractor to select the subcontractor)
submitting the lowest responsible bid who can complete the Project
in a timely manner. If the Developer selects a General Contractor
(or the General Contractor selects any subcontractor) submitting
other than the lowest responsible bid for the TIF-Funded
Improvements, the difference between the lowest responsible bid and
the bid selected may not be paid out of City Funds. For Project
work otliex than the TIF-Funded Improvements, if the Developer
selects a General Contractor (or the General Contractor selects any
subcontracter;, who has not submitted the lowest responsible bid,
the difference between the lowest responsible bid and the higher
bid selected snull be subtracted from the actual total Project
costs for purposes <f the calculation of the amount of City Funds
to be contributed to, the Project pursuant to Section 4.03(b)
hereof. The Developer shall submit copies of the Construction
Contract to DPD in accordance with Section 6.02 below. Photocopies
of all subcontracts entenzsc or to be entered into in connection
with the TIF-Funded Improvemercs shall be provided to DPD within
five (5) business days of the execution thereof. The Developer
shall ensure that the General Contractor shall not (and shall cause
the General Contractor to ensure than the subcontractors shall not)
begin work on the Project until the/Plans and Specifications have
been approved by DPD and all requisite¢ parmits have been obtained.

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

6.02 Construction Contract. No later than April 1, 2002,
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 therecf. 1In the event the Developer submits
evidence to DPD showing sufficient justification for the Developer
not to solicit bids pursuant to Section 6.01 (a), such failure will
not result in DPD’S withholding approval - of the Construction
Contract. Within ten (10) business days after execution of such
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contract by the Developer, the General Contractor and any other
parties thereto, the Developer shall deliver to DPD and Corporation
Counsel a certified copy of such contract together with any
modifications, amendments or supplements thereto.

6.03 Performance and Pavment Bonds. Except as otherwise
agreed by the City, prior to commencement of the Project the
General Contractor shall be bonded for its performance and payment
by sureties having an AA rating or better using American Institute
of Architezct's Form No. A311 or its equivalent. The City shall be
named as -obligee or co-obligee on such bond. Prior to the
commencement of any portion of the Project which includes work in
the public way, the Developer shall require that the General
Contractor or any subcontractor performing such work be bonded for
its performance “aud payment by sureties having an AA rating or
better using a forn acceptable to the City. The City shall be
named as obligee or c¢o-cbligee on such bond.

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

6.05 Qther Provisions. I addition to the requirements of
this Section 6, the Construction lontract and each contract with
any subcontractor shall contain provisions required pursuant to
Section 3.04 (Change Orders), Section: 8.09 (Prevailing Wage),
Section 10.01(e) (Employment Opportunity}, Section 10.02 (City
Resident Employment Requirement) , Seccion  10.03 (MBE/WBE
Requirements; General Contractor only), Sectisn 12 (Insurance) and
Section 14.01 (Books and Records} hereof. Photocopies of all
contracts or subcontracts entered or to be “entered into in
connection with the TIF-Funded Improvements shall ‘be provided to
DPD within five (5) business days of the execution thereof.

SECTION 7. COMPLETION

7.01 Certificate of Completion. Upon completion of the Project
in accordance with the terms of this Agreement, and, subject to the
requirements of Section 4.03(b) and 8.25, upon the Developer's
written request, DPD shall issue to the Developer a Certificate of
Completion (“Certificate”) in recordable form certifying that the
Developer has fulfilled its obligation to complete the Project in
accordance with the terms of this Agreement. DPD shall respond to
the Developer's written request for a Certificate within thirty
(30} days by issuing either a Certificate or a written statement
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detailing the ways in which the Project does not conform to this
Agreement or has not been satisfactorily completed, and the
measures which must be taken by the Developer in order to obtain
the Certificate. The Developer may resubmit a written request for
a Certificate upon completion of such measures. The City shall
have the right to reduce the retainage amount due to the Developer
in an amount equal to the overpayment of the TIF-Funded
Improvements.

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

Those covenants specifically described at Sections 3.10,
8.01(j), (m) and (n), 8.02, 8.06 (a) and (b) and 8.23 as covenants
that run with the land are the only covenants in this Agreement
intended to be binding upon any trousferee of the Property
(including an assignee as described in the following sentence)
throughout the Term of the Agreement notwirhstanding the issuance
of a Certificate. The other executory terms-oi this Agreement that
remain after the issuance of a Certificate ghell. be binding only
upon the Developer or a permitted assignee of the: Developer who,
pursuant to Section 18.15 of this Agreement, has corntracted to take
an assignment of the Developer's rights under this Agreement and
assume the Developer's liabilities hereunder.

7.03 Failure to Complete. If the Developer fails tolcomplete
the Project in accordance with the terms of this Agreement, then
the City shall have, but shall not be limited to, any of the
following rights and remedies:

(a) the right to terminate this Agreement and cease all
disbursement of City Funds not yet disbursed pursuant hereto;

(b) the right (but not the obligation) to complete those TIF-

Funded Improvements that are public improvements and to pay for the
costs of TIF-Funded Improvements (including interest costs) out of
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City Funds or other City monies. In the event that the aggregate
cost of completing the TIF-Funded Improvements exceeds the amount
of City Funds available pursuant to Section 4.01, the Developer
shall reimburse the City for all reascnable costs and expenses
incurred by the City in completing such TIF-Funded Improvements in
excess of the available City Funds;

(c) the right to pursue remedies under the Junior Mortgage;
and

(d) tlie right to seek reimbursement of the City Funds from the
Developer, anud to keep all or any portion of the retainage referred
teo in Sectiop .03 (d).

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

SECTION 8. COVENANTS/I'F2RESENTATIONS/WARRANTIES OF THE
DEVELOPER.

8.01 General. Each of D2veloper (St. George and HRH)
represents, warrants and covenants, . as of the date of this
Agreement and as of the date of each Jisbursement of City Funds
hereunder, that:

{a) the Developer is an Illinois  limited 1liability
corporation, duly organized, validly existing, “in good standing,
gqualified to do business in Illinois, and licens«=d-to do business
in any other state where, due to the nature of 1t&'activities or
properties, such qualification or license is required;

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

(c} the execution, delivery and performance by the Developer
of this Agreement has been duly authorized by all necessary action,
and does not and will not vioclate its Articles of Organization and
‘the Operating Agreement, as amended and supplemented, any
applicable provision of law, or regulation, order, writ, injunction
or decree of any court, government or regulatory authority, or
constitute a breach of, default under or require any consent under
any agreement, instrument or document to which the Developer is now
a party or by which the Developer is now or may become bound;
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(d) unless otherwise permitted pursuant to the terms of this
Agreement, the Developer shall have acquired and shall maintain
good, indefeasible and merchantable fee simple title to the
Property free and clear of all liens (except for the Permitted
Liens, Lender Financing as disclosed in the Project Budget and Non-
Governmental charges that the Developer is contesting in good faith
pursuant to Section 8.15 hereof};

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

(f) Cothe best of Developer’s knowledge after diligent
inquiry, the erecution, delivery and performance by the Developer
of this Agreemen: will not constitute grounds for acceleration of
the maturity of< aby agreement, indenture, undertaking or other
instrument to whiclh-the Developer is a party or by which it or any
of its property may 'be bound, or result in the creation or
imposition of (or the obligation to create or impose) any lien,
charge or encumbrance c<n, or security interest in, any of its
property pursuant to the provisions of any of the foregoing, other
than in favor of lender providing Lender Financing;

(g) the Developer has and shall maintain all government
permits, certificates and consents((including, without limitation,
appropriate environmental approval3) . necessary to conduct its
business and to construct, complete and operate the Project;

(h) the Developer is not in defaulX with respect to any
indenture, loan agreement, mortgage, deed, note or any other
agreement or instrument related to the borrowinu-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, rezeults of
operationg and financial condition of the Developer, and theze has
been no material adverse change in the assets, liabilities, results
of operations or financial condition of the Developer since the
- date of the Developer's most recent Financial Statements;

(3} until a Certificate is issued for the Project, the
Developer shall not do any of the following without the prior
written consent of DPD, which consent shall not be unreasonably
withheld: (1) be a party to any wmerger, liquidation or
consolidation; (2) sell, transfer, convey, lease (other than the
Lease) or otherwise dispose of all or substantially all of its
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assets (including but not limited to any fixtures or equipment now
or hereafter attached thereto); (3) enter into any transaction
outside the ordinary course of the Developer's business; (4)
agsume, guarantee, endorse, or otherwise become liable in
connection with the obligations of any other person or entity; or
(5) enter into any transaction that would cause a material and
detrimental change to the Developer's financial condition;

(k) the Developer has not incurred, and, prior to the
issuance of a Certificate, shall not, without the prior written
consent ‘of . the Commissioner of DPD, allow the existence of any
liens against the Property other than the Permitted Liens: or incur
any indebtedress, secured or to be secured by the Property or any
fixtures now or hereafter attached thereto, except Lender Financing
disclosed in thie Project Budget. After the isgsuance of a
Certificate and for the Term of the Agreement, the Developer will
not, without obtaining.the prior written consent of the City,
obtain refinancing for'the Project or financing for its operations
on the Property in a principal amount exceeding 93% of loan -to-
value as determined by arn _appraisal conducted on behalf of the
Developer’s lenders;

(1) has not made or céused to be made, directly or
indirectly, any payment, gratuity .or offer of employment in
connection with the Agreement or ary 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 Municinal Code of the City;

(m) during the Term of the Agreement and affer a Certificate
is issued, except with the prior written consent of'the City, the
Developer shall not sell, lease or transfer all or ary portion of
the Property to another entity whether by merger, consciidation or
otherwise; provided, however, the City agrees to not unieasonably
withhold its consent to transfer of the Property to another entity
which meets the following criteria: (i} such entity is a nationally
recognized operator of first-class hotels and substantially meets
or exceeds the specifications for the Hotel which are attached
hereto as Exhibit N; (ii)such entity is owned or controlled by
institutional or public investor(s) who (A) agree{s) to assume all
of the obligations of the Developer under this Agreement and (B)
has/have a net equity investment in the Project in excess of $25
million, and (iii) such transfer would not, by reason of such
ownership, materially adversely affect the economic benefits of the
Project or the physical appearance of the Facility as contemplated
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by this Agreement. In the event of a sale, lease or transfer
without the City’s consent as required in this Agreement, the
Developer shall be obligated to reimburse the City for an amount
equal to the amount of the City Funds paid to the Developer under
this Agreement (the “Reimbursement Amount”) and, in additicn to any
remedies otherwise available to the City undexr this Agreement, the
City shall also have the right to draw on the Compliance Letter of
Credit for the full Reimbursement Amount and to foreclose the
Junior Mortgage;

(n)” Guring the Term of the Agreement, the Developer shall not,
without the prior written consent of the City, permit a change in
the use of The Property to a use other than a four-star full-
service Hotel mesting the specifications attached hereto as Exhibit
N, with affiliated retail, restaurant and parking for the Term of
this Agreement; an

(o) there are nc actions or proceedings by or before any
court, governmental ccmmission, board, bureau or any other
administrative agency pending, threatened or affecting the
Developer which would impair  its ability to perform under this
Agreement .

The provisions set forth in Sectior. 8.01 {(5), (m) and (n) above
shall run with the land and shalll %e binding upon transferees
during the period set forth in such provisions.

8.02 Covenant tc Redevelop. Upon (WED's approval of the
Project Budget, the Scope Drawings and Plans-and Specifications as
provided in Sections 3.02 and 3.03 hereof, 'and .the Developer's
receipt of all required building permits «<ud governmental
approvals, the Developer shall redevelop the Property in accordance
with this Agreement and all Exhibits attached hereto, £ne Standards
for Historic Rehabilitation, the TIF Ordinances,  the Bond
Ordinance, the Scope Drawings, Plans and Specificationg,” Project
Budget and all amendments thereto, and all federal, state Znd-local
laws, ordinances, ruleg, regulations, executive orders and codes
applicable to the Project, the Property and/or the Developer. If
the Developer fails to redevelop the Property in accordance with
this Agreement, then the Developer shall pay to the City all City
Funds paid to the Developer hereunder, and the City shall have the
right to enforce the Junior Mortgage, keep the retainage provided
hereunder, draw on the Compliance Letter of Credit (if issued) or
pursue any other remedies available to it hereunder. The covenants
set forth in this Section shall run with the land and be binding
upon any transferee.
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8.03 Redevelopment Plan. The Developer represents that the
Project is and shall be in compliance with all of the terms of the
Redevelopment Plan.

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

8.05~ Other Bonds. The Developer shall, at the request of the
City, agree to any reasonable amendments to this Agreement that are
necessary or desirable in order for the City to issue (in its sole
discretion) zny additional bonds in connection with the Project,
the proceeds ciwhich are to be used to reimburse the City for
expenditures made. in connection with the TIF-Funded Improvements
(the “Other Bonds”}; provided, however, that any such amendments
shall not have a material adverse effect on the Developer or the
Project. The Developer shall, at the Developer's expense,
cooperate and provide reascnable assistance in connection with the
marketing of any such Other Bonds, including but not limited to
providing written descripcions of the Project, making
representations, providing irformation regarding its financial
condition and assisting the City in 'preparing an offering statement
with respect thereto.

8.06 Job Creation and Retentionh: Zovenant to Remain in the

City; Continuing Operations.

(a) Not less than two hundred eighty-five (285) full-time
equivalent, permanent jobs shall be created v» retained by the
Developer within six(6) months of completion of tiie Project, at the
Facility through the Term of the Agreement. Of these jobs, two
hundred twenty seven (227) will be in the hotel portion of the
operations, nine (9) will be in the retail poreicin. of the
operations, and forty-nine (49) will be in the restaura:ib vortion
of the operations.

(b) The Developer hereby covenants and agrees to maintain its
operations within the City of Chicagoc at the Property through the
Term of the Agreement.

(c) The Develcper shall make all commercially reasonable

efforts to maintain an occupancy level (“Occupancy Level”) and
operation level, as measured by the number of days in operation
("Operation Level”), as follows: (a) 70% Occupancy Level of the
hotel rooms, and 70% Occupancy Level and Operation Level of the
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retail space in the Facility, during any calendar year, with the
Operation Level of the retail space being measured on an aggregate
basig; and (b) 75% Operation Level of the restaurant space in any
calendar year. 1If, at any time after the one-year anniversary of
the completion of the Project, the Occupancy Level of the Facility
falls below 55% for one consecutive vear, and such failure is not
due to general market conditions or other local conditions
affecting the hotel and restaurant industries in the area of the
Project, and such failure continues for twelve (12) months after
written potice from the City, then the Developer shall pay to the
City all Cuity Funds paid to the Developer hereunder, and the City
shall have tlie right to terminate this Agreement. If the Developer
does not meer its Payment Obligation, then the City shall have the
right to enforce the Junior Mortgage, draw on the Compliance Letter
of Credit or pursué any other remedies available to it hereunder.
The City agrees t¢-not unreasonably withhold its consent to the
Developer’s plan to réestore Occupancy Levels, subject to the use
restrictions set forth in Section 8.01(m) hereof.

(d) The covenants set forth in subsections (a) and (b) of
this Section 8.06 shall run‘with the land and be binding upon any
transferee,.

(e) The City acknowledges that the Hotel shall be operated at
the Facility by Tenant pursuant to the .terms and conditions of the
Lease. As such, in fulfillment of the {<venants described in this
Section 8.06, the City has received from 7'znant that certain Tenant
Certification, Estoppel, Inducement and Subordination (“Tenant
Certificate”) dated October 25, 2001. Notwithstanding anything to
the contrary contained herein, the fulfillment =f any obligations
by Tenant under the Tenant Certificate shall in o manner relieve
Developer of its obligations under this Section 8.06.

8.07 Employment Opportunity; Progress Reports. Theeveloper
covenants and agrees to abide by, and contractually obligate and
use reasonable efforts to cause the General Contractor an2d. each
subcontractor to abide by the terms set forth in Section 10 hereof.
The Developer shall deliver to the City written progress reports
detailing compliance with the requirements of Sections 8.09, 10.02
and 10.03 of this Agreement. Such reports shall be delivered to
the City when the Project is 25%, 50% and 70% completed (based on
the amount of expenditures incurred in relation to the Project
Budget). If any such reports indicate a shortfall in compliance,
the Developer shall also deliver a plan to DPD which shall outline,
to DPD's satisfaction, the manner in which the Developer shall
correct any shortfall.
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8.08 Employment Profile. The Developer shall submit, and
contractually obligate and cause the General Contractor or any
subcontractor to submit, to DPD, from time to time, statements of
its employment profile upon DPD's request. '

8.09 Prevailing Wage. The Developer covenants and agrees to
pay, and to contractually obligate and cause the General Contractor
and each subcontractor to pay, the prevailing wage rate as
agcertained by the Illinois Department of Labor (the "Department"),
to all Project employees. All such contracts shall list the
specified ‘rutes to be paid to all laborers, workers and mechanics
for each craft)or type of worker or mechanic employed pursuant to
such contract. If the Department revises such prevailing wage
rates, the revised rates shall apply to all such contracts. Upon
the City's requessz, the Developer shall provide the City with
copies of all such contracts entered into by the Developer or the
General Contractor to evidence compliance with this Section 8.09.

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

8.11 Conflict of Interest. Pursuant to Section 5/11-74.4-
4 (n} of the Act, the Developer represents, warrant3 and covenants
that, to the best of its knowledge, no member, orficial, or
employee of the City, or of any commission or committee sxercising
authority over the Project, the Redevelopment Aredi - or the
Redevelopment Plan, or any consultant hired by the City or the
Developer with respect thereto, owns or controls, has owned or
controlled or will own or control any interest, and no such person
shall represent any person, as agent or otherwise, who owns or
controls, has owned or controlled, or will own or control any
interest, direct or indirect, in the Developer's business, the
Property or any other property in the Redevelopment Area.

8.12 Disclosure of Interest. The Developer's counsel has no

direct or indirect financial ownership interest in the Developer,
the Property or any other aspect of the Project.
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8.13 Financial Statements. The Developer shall obtain and
provide to DPD Financial Statements for the Developer's most recent
three fiscal years and each fiscal year thereafter for the Term of
the Agreement. In addition, the Developer shall submit unaudited
financial statements as soon as reasonably practical following the
close of each fiscal year and for such other pericds as DPD may
request.

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

8.15 Non-Governmental Charges. (a) Payment of Non-
Governmentai / Charges. Except for the Permitted Liens, the

Developer agrecs to pay or cause to be paid when due any Non-
Governmental Charge assessed or imposed upon the Project, the
Property or any fiztures that are or may become attached thereto,
which creates, may cireate, or appears to create a lien upon all or
any portion of the Prcoperty or Project; provided however, that if
such Non-Governmental Charge may be paid in installments, the
Developer may pay the same together with any accrued interest
thereon in installments as ‘tley become due and before any fine,
penalty, interest, or cost may be added thereto for nonpayment.
The Developer shall furnish to!DED, within thirty (30) days of
DPD's request, official receipts (rom the appropriate entity, or
other proof satisfactory to DPD, eridencing payment of the Non-
Governmental Charge in question.

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

(1} to contest or object in good faitk 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 thétontested
Non-Governmental Charge, prevent the imposition of z lien or
remove such lien, or prevent the sale or forfeiturc 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

(1i) 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 reqguired or permitted by law
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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 or to repay any
material Ilabilities or perform any material obligations of the
Developer “t0), any other person or entity. The Developer shall
immediately povify DPD of any and all events or actions which may
materially afrfec: the Developer's ability to carry on its business
operationg or perform its obligations under this Agreement or any
other documents an’ agreements.

8.17 Compliance ‘with Laws. To the best of the Developer's
knowledge, after diligen: ingquiry, the Property and the Project are
and shall be in compliance vith all applicable federal, state and
local laws, statutes, ordinsuces, rules, regulations, executive
corders and codes pertaining t> or affecting the Project and the
Property. Upon the City's reques:, the Developer shall provide
evidence satisfactory to the City (of such compliance.

8.18 Recording_and Filing. The Dzveloper shall cause this
Agreement, certain exhibits (as specified by Corporation Counsel),
all amendments and supplements hereto, to ke recorded and filed on
the date hereof in theé conveyance and real preperty records of the
county in which the Project is located. This Agreement shall be
recorded prior to any mortgage made in connec=ion with Lender
Financing. In the event that any such mortgage is'recorded prior
to this Agreement, the Developer and any lenders shall comply with
the provisions of Section 5.04. Upon recording, the . Developer
shall immediately transmit to the City an executed origira! of this
Agreement showing the date and recording number of recorc.

8.19 Real Estate Provisions.

(a) Governmental Charges.

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

(ii) Right to Contest. The Developer shall have the
right before any delingquency occurs to contest or object in
good-faith to the amount or validity of any Governmental
Charge~ by appropriate 1legal proceedings properly and
diligentiv instituted and prosecuted in such manner as shall
stay the collection of the contested Governmental Charge and
prevent the jiposition of a lien or the sale or forfeiture of
the Property./ -No such contest or objection shall be deemed or
construed in any way as relieving, modifying or extending the
Developer's covenants to pay any such Governmental Charge at
the time and in the manner provided in this Agreement unless
the Developer has given prior written notice to DPD of the
Developer's intent to (coiitest or object to a Governmental
Charge and, unless, at DED's sole option,

(A) the Developer shall cderonstrate to DPD's satisfaction
that legal proceedings instituted by the Developer contesting
or objecting to a Governmental ~Charge shall conclusively
operate to prevent or remove a lien-against, or the sale or

- forfeiture of, all or any part of the Property to satisfy such
Governmental Charge prior to final determination of such
proceedings; and/or

(B) the Developer shall furnish a good ‘and sufficient
bond or other security satisfactory to DPD in such form and
amounts as DPD sghall require, or a good and- sufficient
undertaking as may be required or permitted by  law to
accomplish a stay of any such sale or forfeiture of the
Property during the pendency of such contest, adequate to pay
fully any such contested Governmental Charge and all interest
and penalties upon the adverse determination of such contest.

(b) Develgper's Failure To Pay Or Discharge Lien. If the
Developer fails to pay any Governmental Charge or to obtain
discharge of the same, the Developer shall advise DPD thereof in
writing, at which time DPD may, but shall not be obligated to, and
without waiving or releasing any obligation or liability of the
Developer under this Agreement, in DPD's sole discretion, make such
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payment, or any part thereof, or obtain such discharge and take any
other action with respect thereto which DPD deems advisable. All
sums so paid by DPD, if any, and any expenses, if any, including
reasonable attorneys' fees, court costs, expenses and other charges
relating thereto, shall be promptly disbursed to DPD by the
Developer. Notwithstanding anything contained herein to the
contrary, this paragraph shall not be construed to obligate the
City to pay any such Governmental Charge. Additionally, if the
Developer fails to pay any Governmental Charge, the City, in its
sole discretion, may require the Developer to submit to the City
audited ‘Financial Statements at the Developer's own expense.

8.20 Erecservation Easement. If, at any time from the
execution date oi the Agreement until the expiration of the Term of
the Agreement, Developer, or its successors and assigns, in its
sole and absolute~discretion, seeks to create and donate a
preservation easemenc to any entity affecting the Facility, the
terms of such preservation easement shall be reviewed and approved
by the DPD prior to the ‘execution of such preservation easement.

8.21 Public Benefits Program. The Developer shall, within
six months after the date thé Certificate is issued, undertake a
Public Benefits Program as described on Exhibit M, which shall be
conducted at least once during each school year throughout the Term
of the Agreement. Annually, upon conplrction of the Public Benefits
'Program, the Developer shall provide the City with a statusg report
describing in sufficient detail the Develiper’s compliance with the
Public Benefits Program.

8.22 Selection of Retail Tenants. The' beveloper agrees to
use all reasonable efforts to contact and select prospective retail
CLenants from the City’s list of preferred vendors, which shall
include both chain and independent retailers. iovever, the
gelection of any and all retail and restaurant tenantc vincluding
the champagne/bar lounge, as applicable) shall be subjeci to DPD’sg
approval, which shall not be unreasonably delayed or withhéld. DPD
shall designate the contact person to whom all retail and
restaurant tenant approval requests shall be made. Such requests
shall be submitted to DPD in writing and in an in-person
presentation, Developer agrees to fully inform DPD on the
prospective tenant (s), Developer’s selection process and to provide
additional information deemed necessary by DPD in such approval
process. After such presentation, DPD shall respond to requests

within 15 business days.
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8.23 Operating Reserve; Insurance. While the 230 North
Michigan Building remains standing, the Developer and any
successors in title shall at all times (i) maintain insurance in
the full replacement wvalue on the terra cotta facade and
ornamentation and an adequate operating reserve fund for the
express purpose of maintaining the terra cotta facade and
ornamentation on the 230 North Michigan Building, and (ii) preserve
intact and in good condition and in compliance with all applicable
historic preservation requirements and guidelines, the significant
architectural features identified as part of the City of Chicago
landmark designation (referred to in the recitals herein) of the
230 North’ Michigan Building. The covenants set forth in this
Section shail run with the land and be binding upon any transferee
for the time period set forth above.

8.24 Participation in Job Readinegs Program. The Developer
and its tenants shall) work with the Mayor‘s Office of Workforce
Development in order tO participate in job training programs that
provide job applicants| for the retail, restaurant and hotel
employment opportunities Crezated by the Project. The Developer
shall include provisions (in its leases and agreements with
Developer’s tenants which reguire tenants to comply with the
requirements set forth in this fection.

8.25 Compliance Letter of Credit .. The Developer shall provide
the Compliance Letter of Credit, in’ tpe amount of Five Hundred
Thousand Dollars ($500,000), to the ‘City at the time that a
Certificate has been issued. The Compliance Letter of Credit shall
be an irrevocable, standby letter of credit-issued by a financial
institution and in a form acceptable to the Cily, naming the City
as sole beneficiary, providing by its terms for piyment to the City
upon the submission of a sight draft accompanied b/ a certificate
issued by the City stating that the City is entitled te draw upon
such letter of credit under the terms of this Agresinent. The
Compliance Letter of Credit may have a one-year term which must be
renewed for at least one year at least thirty (30) days irn_advance
of its then expiry date unless automatically renewed by its ‘terms
for such period by the issuing institution (a so-called “evergreen
provision”) unless the issuer notifies the City at least 60 days
prior to the expiration of the issuer’s intent not to renew the
Compliance Letter of Credit. Unless the Compliance Letter of
Credit is renewed at least thirty (30) days prior to its expiration
date, or 1f the issuer of the Compliance Letter of Credit
containing an “evergreen provision” for automatic renewal gives
timely notice not to renew the same and no replacement Compliance
Letter of Credit is provided to the City at least thirty (30) days
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prior the expiration date, then the City shall be permitted to draw
on the Compliance Letter of Credit in itg full amount. The
Compliance Letter of Credit must remain in effect for the Term of
the Agreement. The City may draw on the Compliance Letter of
Credit if the Developer fails to comply with Sections 8.01(m) and
(n), 8.06 and 8.23 or if an Event of Default has occurred.

8.26 Approval of Certain Subcontractors. The Developer shall
not, without the prior written consent of the City, change the
architect{s), restoration engineer and masonry subcontractors hired
to work ‘on’ the Project which have previously been approved by the
City.

8.27 Survival of Covenants. All warranties, representations,
covenants and agrecments of the Developer contained in this Section
8 and elsewhere in this Agreement shall be true, accurate and
complete at the time.of the Developer's execution of this
Agreement, and shall survive the execution, delivery and acceptance
hereof by the parties hereto and (except as provided in Section 7
hereof upon the issuance(¢f a Certificate) shall be in effect
throughout the Term of the hgcéement.

SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES OF CITY

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

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

SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS

10.01 Emplevment Opportunity. The Developer, on behalf of
itself and its successors and assigns, hereby agrees, and shall
contractually obligate its or their wvarious contractors,
subcontractors or any Affiliate of the Developer operating on the
Property (collectively, with the Developer, the "Employers" and
individually an "Employer") to agree, that for the Term of this
Agreement with respect to Developer and during the period of any
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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 apna)employed without discrimination based upon race,
religion, coloy, sex, national origin or ancestry, age, handicap or
disability, sexual orientation, military discharge status, marital
status, parental scatus or source of income and are treated in a
non-discriminatory manner with regard to all job-related matters,
including without limication: employment, upgrading, demotion or
transfer; recruitment or recruitment advertising; layoff or
termination; rates of pay ‘or other forms of compensation; and
selection for training, including apprenticeship. Each Employer
agrees to post in conspicuous places, available to employees and
applicants for employment, notlces to be provided by the City
setting forth the provisions of this nondiscrimination clause. In
addition, the Employers, in all soliditfations or advertisements for
employees, shall state that all qualifijed applicants shall receive
consideration for employment without discrimination based upon
race, religion, color, sex, national orjgin or ancestry, age,
handicap or disability, sexual orientation. military discharge
status, marital status, parental status or souise. of income.

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

(c) Each Employer shall comply with all federal, state and
local equal employment and affirmative action statutes, rules and
regulations, including but not limited to the City's Human Rights
Ordinance and the Illinois Human Rights Act, 775 ILCS 5/1-101 et
seg. (1993), and any subsequent amendmentse and regulations
promulgated thereto.
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(d) Each Employer, in order to demonstrate compliance with
the terms of this Section, shall cooperate with and promptly and
accurately respond to ingquiries by the C(ity, 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 im 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 Aifiliate, as the case may be.

(f) Failure (¢ .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 Gencral Contractor to contractually
obligate its subcontractors, as applicCable, to agree, that during
the construction of the Project they ghall comply with the minimum
percentage of total worker hours perform»d by actual residents of
the City as specified in Section 2-92-330 ot vhe Municipal Code of
Chicago (at least 50 percent of the total worker hours worked by
persons on the site of the Project shall be werformed by actual
residents of the City); provided, however, that-4in addition to
complying with this percentage, the Developer)' its General
Contractor and each subcontractor shall be required /o, make good
faith efforts to utilize qualified residents of the Citwv.in both
unskilled and skilled labor positions.

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

"Actual residents of the City" shall mean persons domiciled

within the City. The domicile is an individual's one and only
true, fixed and permanent home and principal establishment.
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The Developer, the General Contractor and each subcontractor
shall provide for the maintenance of adequate employee residency
records to show that actual Chicago residents are employed on the
Project. Each Employer shall maintain copies of personal documents
supportive of every Chicago employee's actual record of residence.

Weekly certified payroll reports (U.S. Department of Labor
Form WH-347 or equivalent) shall be submitted to the Commissioner
of DPD in triplicate, which shall identify clearly the actual
residence 0f every employee on each submitted certified payroll.
The first-time that an employee's name appears on a payroll, the
date thattiie Employer hired the employee should be written in
after the employee's name.

The Developer, the General Contractor and each subcontractor
shall provide fuvli~ access to 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 representativve of any of them. The Developer, the
General Contractor and e€ach subcontractor shall maintain all
relevant personnel data and ‘rzrsords for a period of at least three
(3} years after final .acceptance of the work constituting the
Project.

At the direction of DPD, affidavits and other supporting
documentation will be required of ‘the’ Developer, the General
Contractor and each subcontractor to -verify or clarify an
employee's actual address when doubt or lack of clarity has arisen.

Good faith efforts on the part of the 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-ihe actual,
verified achievement of the requirements of this Section <oncerning
the worker hours performed by actual Chicago residents.

The willful falsification of statements and the certification
of payroll data may subject the Developer, the General Contractor
and/or the subcontractors to prosecution.

Nothing herein provided shall be construed to be a limitation
upon the "Notice of Requirements for Affirmative Action to Ensure
Equal Employment Opportunity, Executive Order 11246" and "Standard
Federal Equal Employment Opportunity, Executive Order 11246," or
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other affirmative action required for equal opportunity under the
provisions of this Agreement or rélated documents.

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

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

a. Consistent with the findings which support the Minority-
Owned and Womer-Owned Business Enterprise Procurement Program (the
"MBE/WBE" Program!j, Section 2-92-420 et seqg., 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, ducring the course of the Project, at least the
following percentages of the total cost of construction as set
forth in the MBE/WBE Budget shall be expended for contract
participation by MBEs or WBL=:

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

b. For purposes of this Sections 20.03 only, the Developer
(and any party to whom a contract is /Let by the Developer in
connection with the Project) shall be deemned a "contractor" and
this Agreement (and any contract let by the Beveloper in connection
with the Project) shall be deemed a "contract™.as such terms are
defined in Section 2-92-420, Municipal Code of @Ghicago.

c. Consistent with Section 2-92-440, Municipal Code of
Chicago, the Developer's MBE/WBE commitment may be achieved in part
by the Developer's status as an MBE or WBE (but only to fhe extent
of any actual work performed on the Project by the Develcpexr), or
by a joint venture with one or more MBEs or WBEs (but only fo the
extent of the lesser of (i) the MBE or WBE participation in such
joint venture or (ii} the amount of any actual work performed on
the Project by the MBE or WBE), by the Developer utilizing a MBE or
a WBE as a General Contractor (but only to the extent of any actual
work performed on the Project by the General Contractor), by
subcontracting or causing the General Contractor to subcontract a
portion of the Project to one or more MBEs or WBEs, or by the
purchase of materials used in the Project from one or more MBEs or
WBEs, or by any combination of the foregocing. Those entities which
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constitute both a MBE and a WBE shall not be credited more than
once with regard to the Developer's MBE/WBE commitment as described
in this Section 10.03. The Developer or the General Contractor may
meet all or part of this commitment through credits received
pursuant to Section 2-92-530 of the Municipal Code of Chicago for
the voluntary use of MBEs or WBEs in its activities and operations
other than the Project.

d. The Developer shall deliver quarterly reports to DPD
during tbhe Project describing its efforts to achieve compliance
with this MBE/WBE commitment. Such reports shall include inter alia
the name and business address of each MBE and WBE scolicited by the
Developer or the General Contractor to work on the Project, and the
responses receivad from such solicitation, the name and business
address of each’MdE or WBE actually involved in the Project, a
description of the work performed or products or services supplied,
the date and amount of such work, product or service, and such
other information as may agsist DPD in determining the Developer's
compliance with this MBE/WBE commitment. DPD shall have access to
the Developer's books and records, including, without limitation,
payroll records, books of acerunt and tax returns, and records and
books of account in accordance with Section 14 of this Agreement,
on five (5) business days' notic:, 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 pesforming any portion of the
Project.

e. Upon the disqualification of ajiy 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 disguslified General
Contractor or subcontractor and, if possible, identify and engage
a qualified MBE or WBE as a replacement. For purpos=s of this
Subsection (e), the disqualification procedures ‘=2is" further
described in Section 2-92-540, Municipal Code of Chicags

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 or execution of
this Agreement, whichever occurs first, 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
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achieve its obligations under this Section 10.03, the sufficiency
of which shall be approved by DPD. During the Project, the
Developer shall submit the documentation required by this Section
10.03 to the monitoring staff of DPD. Such documentation may
include the following: 1) sub-contractor’s activity report, 2)
contractor’s certification concerning 1labor standards and
prevailing wage reguirements, 3) contractor letter of
understanding, 4) monthly utilization report, 5) authorization for
payroll agent, 6) certified payroll, 7) evidence that MBE/WBE
contractox associationg have been informed of the Project, by
written nelice and meetings, and 8) evidence of compliance with
the job creation / retention requirements set forth in this
Agreement. tullure to submit such documentation on a timely basis,
or a determinatiron 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 De¢fault hereunder. Upon the occurrence of any
such Event of Default,” in.addition to any other remedies provided
in this Agreement, the City may: (1) issue a written demand to the
Developer to halt the Projccc., (2) withhold any further payment of
any City Funds to the Develcrer or the General Contractor, or (3)
seek any other remedies against the Developer available at law or
in equity.

SECTION 11. ENVIRONMENTAL MATTERS

The Developer hereby represents and/warrants to the City that
the Developer has conducted environmental  studies sufficient to
conclude that the Project may be constructed, completed and
operated in accordance with all Environmental. Laws and this
Agreement and all Exhibits attached hereto, th& Scope Drawings,
Plans and Specifications and all amendments theireto, the Bond
Ordinance and the Redevelopment Plan.

Without limiting any other provisions hereof, the/Teveloper
agrees to indemnify, defend and hold the City harmless frzm and
against any and all losses, liabilities, damages, injuries, costs,
expenses or claims of any kind whatsoever including, without
limitation, any losses, liabilities, damages, injuries, costs,
expenses or claims asserted or arising under any Environmental Laws
incurred, suffered by or asserted against the City as a direct or
indirect result of any of the following, regardless of whether or
not caused by, or within the control of the Developer: (i) the
presence of any Hazardous Material on or under, or the escape,
seepage, leakage, spillage, emission, discharge or release of any
Hazardous Material from (A) all or any portion of the Property or
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(B) any other real property in which the Developer, or any person
directly or indirectly controlling, controlled by or under commecn
control with the Developer, holds any estate or interest whatsoever
(including, without limitation, any property owned by a land trust
in which the beneficial interest is owned, in whole or in part, by
the Developer), or (ii) any liens against the Property permitted or
imposed by any Environmental Laws, or any actual or asserted
liability or obligation of the City or the Developer or any of its
Affiliates under any Environmental Laws relating to the Property.

SECTION 12. INSURANCE
The Develdper shall provide and maintain, or cause to be
provided, at the Peveloper's own expense, during the term of this
Agreement, the insurance coverages and requirements specified

below, insuring all op2rations related to the Agreement.

(a} Prior to Execution and Delivery of thig Agreement

(1) MWorkerg Compenrs:ition and Emplovers Liability
Insurance

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

(ii) Commercial General Liability Insui snce (Primary and
Umbrella)

Commercial General Liability Inzsurance or
equivalent with limits of not less than $1,000,000
per occurrence for bodily injury, perscnal inajury,

and property damage liability. coverages - shall
include the following: All premises and
operations, products/completed operations,

independent contractors, separation of insureds,
defense, and contractual liability (with no
limitation endorsement). The City of Chicago is to
be named as an additional insured on a primary,
non-contributory basis for any liability arising
directly or indirectly from the work.
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truction

(1)

Workers Compensation and Emplovers Liability

Insurance

(139
Umbrella)

(1ii
Unbrella)

(iv)

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

Commercial General Liability Insurance (Primary and

Comnercial General Liability Insurance or
equivalznt 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) vyears following project

completion), explosion, collapse, underground,
independent contractors, separation of insureds,
defense, and contractuval liability (with no

limitation endorsement) The City of Chicago is to
be named as an additionals insured on a primary,
non-contributory basis for /any liability arising
directly or indirectly from the work.

) Automobile Tiability Insurapce . (Primary and

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

Railroad Protective Liagbility Ingurance

When any work is to be done adjacent to or on
railroad or transit property, Contractor shall
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)

(vii)

provide, or cause to be provided with respect to
the operations that the Contractor performs,
Railroad Protective Liability Insurance in the name
of railroad or transit entity. The policy shall
have 1limits of not 1less than $2,000,000 per
occurrence and $£6,000,000 in the aggregate for
losses arising out of injuries to or death of all
persons, and for damage to or destruction of
property, including the loss of use thereof.

Builders Risk Insurance

When the Contractor undertakes any construction,
wncluding improvements, betterments, and/or
repalirs, the Contractor shall provide, or cause to
be_jgrovided All Risk Builders Risk Insurance at
replacensnt cost for materials, supplies,
equipment ,~.machinery and fixtures that are or will
be part o7 the permanent facility. Coverages shall
include but  are not limited to the following:
collapse, boilzr and machinery if applicable. The
City of Chicago shall be named as an additional
insured and loss payee. The parties understand and
agree that evidence oL Builder’s Risk Insurance {(as
described herein) sh&ll be provided by Developer to
the City no later than November 15, 2001. Included
in such insurance coverage shall be a sgpecial
certificate governing the care of the terra cotta
on the exterior of the Facilitv.

Professional Liability

When any architects, engineers, scenstruction
managers or other professional consultamnbs perform
work in connection with this Noreement,

Professional Liability Insurance coverirng . acts,
errors, or omissions shall be maintained” with
limits of not less than $1,000,000. Coverage shall
include contractual liability. When policies are
renewed or replaced, the policy retroactive date
must coincide with, or precede, start of work on
the Agreement. A claims-made policy which is not
renewed or replaced must have an extended reporting
period of two (2) years.

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

(viii) Contractor's Polluticon Liability

When any remediation work is performed which may
cause a pollution exposure, contractor's Pollution
Liability shall be provided with limits of not less
caan $1,000,000 insuring bedily injury, property
darege and environmental remediation, cleanup costs
and ~disposal. When policies are renewed, the
policy  retrocactive 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 exterded reporting period of one (1) year.
The City of Chirago is to be named as an additional
insured on a primary, non-contributory basis.

Other Insurance Requirements

(i} All Risk Property Insurang=

Prior to execution and delivery/ of this Agreement and
during construction of the Project  the Developer shall
maintain All Risk Property Insurance,.. in the amount of
the full replacement value of the Proparty.

(i1} All Risk Property Insurance

Post-construction, throughout the Term of the 2greement
and continuing for the life of the 230 North Michigan
Building, the Developer shall maintain All-Rigk Property
Insurance, including improvements and betterments, in the
full replacement value of the Property, which shall
include replacement of the terra cotta facade. Coverage
extensions shall include business interruption/loss of
rents, flood and boiler and machinery, if applicable
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(d) Other Regquirements

The Developer will furnish the City of Chicago, Department of
Planning and Development, City Hall, Room 1000, 121 North LaSalle
Street 60602, original Certificates of Insurance evidencing the
required coverage to be in force on the date of this Agreement, and
Renewal Certificates of Insurance, or such similar evidence, if the
coverages have an expiration or renewal date occurring during the
term of this Agreement. The Developer shall submit evidence of
insurance on the City of Chicago Insurance Certificate Form (copy
attached) or equivalent prior to Agreement award. The receipt of
any certificate does not constitute Agreement by the City that the
insurance recgulrements in the Agreement have been fully met or that
the insurance( molicies indicated on the certificate are in
compliance with ‘all Agreement requirements. The failure of the
City to obtain cercificates 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 4insurance conditions may constitute
a violation of the Agreement, and the City retains the right to
terminate this Agreement until (proper evidence of insurance is
provided.

The insurance shall provide for 6% ‘days prior written notice
to be given to the City in the Event ceverage 1s substantially
changed, canceled, or non-renewed.

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

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

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

The Developer expressly understands and agrees that the
Developer's insurance 1s primary and any insurance or self
insurance programs maintained by the City of Chicago shall not
contribute with insurance provided by the Developer under the
Agreement.
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The required insurance shall not be limited by any limitations
expressed in the indemnification language herein or any limitation
placed on the indemnity therein given as a matter of law.

The Developer shall require the contractor, and all
subcontractors to provide the insurance required herein or
Developer may provide the coverages for the 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, Contracter or subcontractor desires
additional r~overages, the Developer, Contractor and each
subcontractor snall be responsible for the acquisition and cost of
such additiocnal protection.

The City of Chicage Risk Management.-Department maintains. the
right to modify, delete, 2lter or change these requirements.

SECTION 13, INDEMNIFICATION

The Developer agrees to indemnify, defend and hold the City
harmless from and against any losse¢s,. costs, damages, liabilities,
claims, suits, actions, causes of ac¢tinon and expenses (including,
without limitation, reasonable attornsve' fees and court costs)
suffered or incurred by the City arising “iom or in connection with
(i) the Developer's failure to comply with any of the terms,
covenants and conditions contained within tiiis Agreement, or (ii}
the Developer's or any contractor's -failure~ to pay General
Contractors, subcontractors or materialmen in ceonndéction with the
TIF-Funded Improvements or any other Project improvement, or (iii)
the existence of any material misrepresentation or omission in this
Agreement, any offering memorandum or the Redevelopmenc PLan or any
other document related to this Agreement that is the ‘résult of
information supplied or omitted by the Developer or its.agents,
employees, contractors or persons acting under the control-or at
the request of the Developer or (iv) the Developer's failure to
cure any misrepresentation in this Agreement or any other Agreement
relating hereto.

SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT

14.01 Books and Records. The Developer shall keep and
maintain separate, complete, accurate and detailed books and
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records necessary to reflect and fully disclose the total actual
cost of the Project and the disposition of all funds from whatever
source allocated thereto, and to monitor the Project. All such
books, records and other documents, including but not limited to
the Develcoper's loan statements, if any, General Contractors' and
contractors' sworn statements, general contracts, subcontracts,
purchase orders, waivers of lien, paid receipts and invoices, shall
be available at the Developer's offices for inspection, copying,
audit and examination by an authorized representative of the City,
at the Dewveloper's expense. The Developer shall incorporate this
right to inspect, copy, audit and examine all books and records
into all coutracts entered into by the Developer with respect to
the Project.

14.02 Inspection Rights. Upon three (3) business days'
notice, any authorized representative of the City shall have access
to all portions of (che. Project and the Property during normal
business hours for the Term of the Agreement.

SECTION 15. DLFAULT AND REMEDIES

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

(a) the failure of the Developer to pzariorm, keep or observe
any of the covenants, conditions, prowides, agreements or
obligations of the Developer under this Agre¢nent or any related -
Agreement;

(b) the failure of the Developer to perform, kesp.or observe
any of the covenants, conditiong, promises, agrcanents or
obligations of the Developer under any other Agreement with any
person or entity if such failure may have a material adverce affect
on the Developer's business, property, assets, operatiens 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;

51

11080158




UNOFFICIAL COPY

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

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

(£) 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 far the dissolution, or the full
or partial liguidation, or the merozx or consolidation, of the
Developer; provided, however, that' “if such appointment or
commencement of proceedings is involuntary, such action shall not
constitute an Event of Default unless such appointment is not
revoked or such proceedings are not dismisszd within sixty (60)
days after the commencement thereof;

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

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

(1) the dissolution of the Developer or the death of any
natural person who owns a material interest in the Developer; or

(j) the institution in any court of a criminal proceeding

(other than a misdemeanor) against the Developer or any natural
person who owns a material interest in the Developer , which is not
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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 Sections 15.01(i) and 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 membership
interests.

15.02. Remedies. Upon the occurrence of an Event of
Default, the City may terminate this Agreement and all related
agreements, ~suspend disbursement of City Funds, withhold all or a
portion of tre retainage, enforce the Junior Mortgage or draw on
the Compliance  Tetter of Credit. The City may, in any court of
competent juriscdiccion by any action or proceeding at law or in
equity, pursue and/secure any available remedy, including but not
limited to injunctive relief or the specific performance of the
agreements contained hérein. then the City shall have the right to
terminate the Agreement.

15.03 Curative Period.' dun the Event the Developer shall fail
to perform a monetary covenant which the Developer is required to
perform under this Agreement, nctw.ithstanding any other provision
of this Agreement to the contrary, (ar. _Event of Default shall not be
‘deemed to have occurred unless the Dewveloper shall have failed to
perform such monetary covenant within'ten (10) days of its receipt
of a written notice from the City speciiving 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 1is
required to perform under this Agreement, notwitbatanding any other
provision of this Agreement to the contrary, an’ Svent of Default
shall not be deemed to have occurred unless the leveloper shall
have failed to cure such default within thirty (30)-days of its
receipt of a written notice from the City specifying chehature of
the default; provided, however, with respect to those norn-monetary
defaults which are not capable of being cured within such thirty
(30) day period, the Developer shall not be deemed to' have
committed an Event of Default under this Agreement if it has
commenced to cure the alleged default within such thirty (30) day
period and thereafter diligently and continuously prosecutes the
cure of such default until the same has been cured; provided,
further, that no cure period shall be available for a failure to
comply with Section 8.06(c).
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SECTION 16. MORTGAGING COF THE PROJECT

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

{(a} In the Event that a mortgagee or any other party shall
succeed to the Developer's interest in the Property or any portion
thereof pursuant to the erercise of remedies under a mortgage or
deed of trust (other than 20 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 oz obligated to, attorn to and
recognize such party as the successor i 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 . hut such party shall
be bound by those provisions of this Agreement that are covenants
expressly running with the land.

{b) In the Event that any mortgagee shall suclceed to the
Developer's interest in the Property or any poruioi. thereof
pursuant to the exercise of remedies under an Existing Morctgage or
a Permitted Mortgage, whether by foreclosure or deed in lieu of
foreclosure, and in conjunction therewith accepts an assignient of
the Developer's interest hereunder in accordance with Section 18.15
hereof, the City hereby agrees to attorn to and recognize such
party as the successor in interest to the Developer for all
purposes under this Agreement so long as such party accepts all of
the obligations and liabilities of "the Developer" hereunder;
provided, however, that, notwithstanding any other provision of
this Agreement to the contrary, it is understood and agreed that if
such party accepts an assignment of the Developer's interest under
this Agreement, such party shall have no liability under this
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Agreement for any Event of Default of the Developer which accrued
prior to the time such party succeeded to the interest of the
Developer under this Agreement, in which case the Developer shall
be solely responsible. However, 1f such mortgagee under a
Permitted Mortgage or an Existing Mortgage does not expressly
accept an assignment of the Developer's interest hereunder, such
party shall be entitled to no rights and benefits under this
Agreement, and such party shall be bound only by those provisions
of this Agreement, 1if any, which are covenants expressly running
with the Tand.

(¢) Prior to the issuance by the City to the Developer of a
Certificate pursuant to Section 7 hereof, no New Mortgage shall be
executed with (r2spect to the Property or any portion thereof
without the pridor written consent of the Commissioner of DPD;
provided, that the City shall agree that the lien of the City under
the Junior Mortgage shall only be subordinate to the lien under a
New Mortgage if it relate=s to financing obtained by the Developer
(1) which is intended to' replace the Lender Financing and (ii) the
principal amount of whichi(does not exceed the original principal
amount of Lender Financing and . the amount of Equity contributed by
the Developer. The execution of New Mortgages after the issuance
of a Certificate shall be subjcect to the provisions of Section

8.01 (k) hereof.

SECTION 17. NOTICE

Unless otherwise specified, any notice,. “demand or request
required hereunder shall be given in writing at. ilie addresses set
forth below, by any of the following means: (a) personal service;
(b) telecopy or facsimile; {(c} overnight courier, or (4) registered
or certified mail, return receipt requested.

If to the City: City of Chicago
Department of Planning and Development
121 North LaSalle Street, Room 1000
Chicago, Illinois 60602
Attention: Commissioner

With Copies To: City of Chicago
Department of Law
Finance and Economic Development Division
121 North LaSalle Street, Room 600
Chicago, Illinois 60602
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If to Developer: St. George Hotel L.L.C.
c¢/o Mark IV Realty Group, Inc.
68 East Wacker Place, 10" floor
Chicago, Illinois 60601

HRH {(Chicago) Development LLC
c/o Mark IV Realty Group, Inc.
68 East Wacker Place, 10" floor
Chicago, Illinois 60601

Witn Copies To: Elias N. Matsakis
McBride Baker & Coles
500 West Madison, 40 Floor
Chicago, Illinois 60661

and: Becker Ventures, LLC
250 Stephenson Highway - Suite 300
Troy, Michigan 48083
Attn: Michael McInerney

and: Clarlk7Hill, PLC
500 Woodward Avenue - 35% floor
Detrecit, Michigan 48226
Attn: Timothy Keltun

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

SECTION 18. MISCELLANEQUS

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.

18.02 Entire Agreement. This Agreement (including each
Exhibit attached hereto, which is hereby incorporated herein by
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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 wmatter
hereof.

18.03 Limitation of Liability. No member, official or
employee of the City shall be personally liable to the Developer or
any succesgsor in interest in the Event of any default or breach by
the City or for any amount which may become due to the Developer
from the City or any successor in interest or on any obligation
under the-Lerms of this Agreement.

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

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

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

18.07 Disclaimer. Nothing contained in ti:is Agreement nor
any act of the City shall be deemed or construed by any of the
parties, or by any third perscn, to create or “imply any
relationship of third-party beneficiary, principal.«r 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 if such invalid part were never included herein and
the remainder of this Agreement shall be and remain valid and
enforceable to the fullest extent permitted by law.

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

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

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

18.14 Approval. Wherewsr this Agreement provides for the
approval or consent of the City, DPD or the Commissioner, or any
matter is to be to the City's, DPD's or the Commissioner's
satisfaction, unless specifically stated to the contrary, such
approval, consent or satisfaction shall be made, given or
determined by the City, DPD or the Commissioner in writing and in
the reasonable discretion thereof. Thes Commissioner or other
person designated by the Mayor of the City/shall act for the City
or DPD in making all approvals, consents -and determinations of
satisfaction, granting the Certificate or oth=siwise administering
this Agreement for the City.

18.15 Assignment. Prior to the issuance by the Tity to the
Developer of a Certificate, the Developer may not serl, “assign or
otherwise transfer its interest in this Agreement in whole or in
part without the written consent of the City; provided,  that no
congent will be needed for an assignment to any entity under the
common control of the Developer and whose owners have been
identified as part of the tax credit equity investors or other
parties having provided the balance of the funding commitments.
Notwithstanding the issuance of such Certificates, any successor in
interest to the Developer under this Agreement shall certify in
writing to the City its Agreement to abide by all remaining
executory terms of this Agreement, including but not limited to
Sections 8.19 (Real Estate Provisions) or 8.27 (Survival of
Covenants) hereof, for the Term of the Agreement. The Developer

58

11080158




UNOFFICIAL COPY

consents to the City's sale, transfer, assignment or other disposal
of this Agreement at any time in whole or in part.

18.16 Binding Effect. This Agreement shall be binding upon
the Developer, the City and their respective successors and
permitted assigns (as provided herein} and shall inure to the
benefit of the Developer, the City and their regpective successors
and permitted assigns (as provided herein).

18.17 Force Majeure. Neither the City nor the Developer nor
any successor in interest to either of them shall be considered in
breach of oxin default of its obligations under this Agreement in
the Event ol any delay caused by damage or destruction by fire or
other casualty, . strike, shortage of material, unusually adverse
weather conditidrs such as, by way of illustration and not
limitation, severe rain storms or below freezing temperatures of
abnormal degree or fcr an abnormal duration, tornadoes or cyclones,
and other events or conditions beyond the reasonable control of the
party affected which in'fact interferes with the ability of such
party to discharge its obliizations hereunder. The individual or
entity relying on this secticn with respect to any such delay
shall, upon the occurrence of the Event causing such delay,
immediately give written notics to the other parties to this
Agreement. The individual or entity relying on this section with
respect to any such delay may rely on this Section only to the
extent of the actual number of days of /delay effected by any such
events described above.

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

18.19 Business Economic Support Act. Pirsuant to the
Buginess Economic Support Act (30 ILCS 760/1 et szg.), if the
Developer 1s required to provide notice under the WARN Act, the
Developer shall, in addition to the notice reguired undei the WARN
Act, provide at the same time a copy of the WARN Act notide to the
Governor of the State, the Speaker and Minority Leader of tha ‘House
of Representatives of the State, the President and minority Leader
of the Senate of State, and the Mayor of each municipality where
the Developer has locations in the State. Failure by the Developer
to provide such notice as described above may result in the
termination of all or a part of the payment or reimbursement
obligations of the City set forth herein.

18.20 No Business Relationship with City Elected Officials.
Pursuant to Section 2-156-030(b) of the Municipal Code of Chicago,
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it is illegal for any elected official of the City, or any person
acting at the direction of such official, to contact, either orally
or in writing, any other City official or employee with respect to
any matter involving any person with whom the elected 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 Council committee hearing or in any City Council meeting
or to vote on any matter involving the person with whom an elected
official has a Business Relationship. Violation of Section 2-156-
030(b) by any elected official, or any person acting at the
direction Of such official, with respect to this Agreement, or in
connection w.th the transactions contemplated hereby, shall be
ground for Termination of this Agreement, and the transactions
contemplated he¢rszby. The Developer hereby represents and warrant
that, to the best of its knowledge after due inguiry, no violation
of Section 2-156-075(b) has occurred with respect to this Agreement
or the transactions cContemplated hereby.

18.21 Trustee’s Execution of Agreement. This Agreement is
executed by the Firstar Bapk. N.A. not perscnally but as Trustee
under Trust No. 7504 as afcresaid, in the exercise of power and
authority conferred on and vested in said Trustee as such, and it
is expressly understood and agr:ed that nothing in said document
contained shall be construed as Creating any liability on said
Trustee perscnally to pay any indebtadpess accruing thereunder, or
to perform any promises, agreements Or tovenants or to honor any
warranties or representations, either express or implied, including
but not 1limited to warranties (including 'but not limited to
warranties of title, physical condition, environmental condition,
merchantability, and fitness for a parcicular purpose),
indemnifications (including, but not limited to¢ indemnifications
for injury to persons or property, for environmental liability, and
for liability or damages resulting from or relating  ce¢ claims or
matters of any nature whatsoever) , and hoid  harmless
representations in said instrument (all such liability,~if any,
being expressly waived by the parties hereto and their respective
successors and assigns) and that so far as gaid Trustee 1is
concerned, the owner or any rindebtedness or right accruing under
such document shall look solely to the premises described therein
for the payment or enforcement thereof, it being understand that
said Trustee merely holds legal title to the premises described
therein and has no control over the management thereof or the
income therefrom, and has no knowledge respecting any factual
matter with respect to said premises, except as represented to it
by the beneficiary or beneficiaries of gaid Trust. In the event of
conflict between the terms of this paragraph and of this Agreement,
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on any questions of apparent liability or obligation resting upon
said trustee, the provisions of this Section 18.21 sghall be
controlling.

18.22 Covenantg Running with the Land. Notwithstanding
anything to the contrary contained in the Agreement, the parties
agree that those covenants that are deemed to run with the land, as
described in Section 7.02 above, shall expire upon the expiration
of the Term of the Agreement.

[THE REMAINDER OF THIS 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.

DEVELOPER:
ST. GEORGE HOTEL L.L.C., an Illinois limited
liability company

By: BECKER-HRHC, LLC,
a Michigan limited liability company

By:

By: Haird Pock Café Internaticnal (USa), Inc.,
a Tiosrida corporation

By %EJ&%

By: NIKI DEVELOPMENT, LLC,
an Illinois limived liability company

By:

HRH (CHICAGO) DEVELOPMENT LLC,
an Illincis limited liability company

By: MARK IV REALTY, INC.,
an Illineis corporation,
Itg Managing Memberx

By:
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STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this %th day of
November, 2001, by Jay Wolszczak, the Vice President and Secretary of HARD ROCK
CAFE INTERNATIONAL (USA), INC., a Florida corporation, on behalf of the
corporation. He is personally known to me.

ﬁ@; £ Drrueh
Signature of Notary

frrricca 6. T3an1S
Name of Notary (typed or printed)

Commission Number (if not legible on scal): Of’ qq’*? 2 é‘?

My Corminission Expires (if not Jegible on seal): Y1/ 2r005

»  PATRICIA A, TS0%:5
Wy Comm Exp. 47,70}
No. CC 9922¢%
Persorally i 1) Ofhes "0
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IN WITNESS WHEREQF, the parties hereto have caused this
Redevelopment Agreement to be executed on or as of the day and year
first abeve written.

DEVELOPER:

ST. GBORGE HOTEL L.L.C., an Illinoies limited
liability company

ited ljiability coppany

—

By: Herd Rock Café Inteyrnatiional (USA), Inc.,
a Flerida corporatio

By:

By: NIKI DEVELOPMENY, IIC,
an Illinois limited liability company

By:

HRH (CHICAGO) DEVELOPMENT LLC,
an Illinois Iimited liability szompany

By: MARK IV REALTY, INC.,
an Illineis corporation,
Ite Managing Member

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

DEVELOPER:
ST. GEORGE HOTEL L.L.C., an Illinois limited

liability company

By: BECKER-HRHC, LLC,
a Michigan limited liability company

By:

By: Hard Rock Café International (USA}, Inc.,
a/Florida corporation

By: -

By: NIKI DEVELOPMENT, LLC,
an Illinois limited liability company

(7

HRH (CHICAGO) DEVELOPMENT LLC,
an Illinois limited liability ¢company

By: MARK IV REALTY, INC.,
an Illinois corporation,
Its Managing Member

By: %/ M
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TRUST:

FIRSTAR BANK, N.A., not personally but solely
but soclely as Trustee under Trust #7504

(ol D0l
bsif ; /@, MQ{BY T Yand Tausd OFFcor

CITY OF CHICAGO,
an Illinois municipal corporation

o L qbe A

Xlicia Mazur Berg

Coumissioner of Planning é:% Development
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Illino;3 )
County of Cook )

I, the undersigned, a Notary Public, in and for said Couniy, in the State aforesaid, Do Hereby
Certify That Angela McClain, personally known to rﬁle to the Land Trast Officer of Firstar Bank,
N.A and Norma J. Haworth, personally known to me to the Land Trust Officer of said National
Banking Association, and personally known to me to be the same pe:ions whose names are
subscribed to the foregoing instrument, appeared before me this day in parson and severally
acknowledged that as such Land Trust Officer and Land Trust Officer of said Ass ociation, and
caused the Corporate Seal of said Association to be !afﬁxed thereto, pursuant to autlicsity, given
by the Board of Directors of said Association as their free and voluntary act of said Association,
for the uses and purposes therein set forth.

5
Given under my hand and notarial seal this (/(/day of November. 200
\! ’ e o AP L 1

Motary Public




UNOFFICIAL COPY

STATE OF ILLINCIS )

COUNTY OF COOK )

i;&%%zﬂ’%;;: 4LL42J6;) , & notary public in and for the said

cOunEy, in the State aforesaid, DO HEREBY CERTIFY that

/s and , personall nowﬁo to be the
;Z,E{ (/"/4/ \ and ﬁed/’)/,% an
IflanLS lTimited liability company the "Developer"), and

personally “¥nown to me to be the same persons whose names are
subscribed to c(te foregoing instrument, appeared before me this day
in person and’ icknowledged that he/she signed, sealed, and
delivered said instrument, pursuant to the authority given to them
by the [Board of Direrctors] of the Developer, as his/her free and
voluntary act and as Cthe free and voluntary act of the Developer,
for the uses and purposes therein set forth.

e
GIVEN under my hard and official seal this 97 day of

ErgER— , 2001. : Q@/@(h

No%ary Public

My Commissicii Expires /”éz’//ﬁ
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STATE OF ILLINOIS )

}  ss
COUNTY OF COOK }
ﬁzgﬁfﬂff = i{4f)é; , a notary public in and for
Ep_)e said County, in the State aforesaid, DO HEREBY CERTIFY that
Vg HW AR S and , personally known
to me to be the N o and B of
ey gev. gt Tan Tl 2@ (the ~_ Doppar ™),

and personal‘ly known to me to be the same persons whose names
are subscribed) to the foregoing instrument, appeared before me
this day in person and acknowledged that he/she signed, sealed
and dellvered a_Lr‘ instrument fr—fsuant to theﬁauthority given to

them by the ﬂ?()ﬁ 4 of the (Uwminv , as
his/her fé?e and volun;'ry acdt and as the free and voluntary act
of the ki § AN ~+~for the uses and purposes therein set
forth.

GIVEN under my hand . and official seal tﬁisqﬁl day of

Lbperrzen , 2001.
A Q’:zém

Notary Public

T A N RIS

“OFFICIAL SEAL” :
Robert E. Harig

Notary Public. State of Illinois

My Commissinn Expires Oct l4 2003 ;
R P ST Al PR A

My Commission Expiies /ﬁ/b/%)
77
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STATE OF ILLINOIS )

COUNTY OF COOK )

I, E;]]Qn 4)}waw\6(// , a notary public in and for the
sald County, in the State aforesaid, DO HEREBY CERTIFY that Alicia
Mazur Berg, personally known to me to be the Commissioner of
Planning .and Development of the City of Chicago ("City"), and
personally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this day
in person and ecknowledged that she signed, sealed, and delivered
gaid instrument rursuant to the authority given to her by the City,
as her free and voiuntary act and as the free and voluntary act of
the City, for the =ses and purposes therein set forth.

GIVEN under ‘my.-hand and official seal thlS 2*% day of
Novembes, 2001.

e mm

Publlc

§ # "OFFICIAL SEAL"
My Commtwam Soheer §

Notary Public, State of Illinois
My Commissicn Exp. 11/17/2001
: A
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EXRIBIT &
REDEVELGPMENT PROJECT ARpy LECAL DESCRIPTION

———

Lega! Description Of North Loop Areq.
Redevelopmen, Project Ares Legal Deseription.

A tract of Iang consisting of lotg and blocky op thereor ands
alleys of Blocks 15, 17, 3?.‘ 36,37 and 58 i the m:':nd Town of Cm::‘:
rie east par:dof the soutbekl:taquutsm of Section 9, Towngh;p 39 No

47g% 14 and papy of Bloe in the Fory Deartyo ddm"@‘
C cg‘.g-: ia u:el :oaé:hwes; fra 1’_%:!:1 _ .ojf aS’tetrzf:i'a::l 0, Town:hi?:,?
Norts, g e st of the Thi aci eridi the ¢
Chicago, (‘ogntyofCook.Suu of Nlinoig gpq goundedufoll Y of

erly {irim lish ce
City Counei} of the City of ’.'!:icagy °8 Decemper 15, 1919: ¢i
along ;aid 8ortherly jine of Y\{’r.fs: ] i

as
treet: thence South siong Said east |ing to the aoreh line of

¢ Y )
north lige of East Lake Streer: thence eay alang said north line ¢y the
east line of Loy 10 extendeqd fnorth of Block g i Fom Dearpoen Additisg
Chicago a5 aforesajd: thence soych along the ¢2:t line of Lo¢ 10 a4
aforesaid ta the north }ine of East Benton p ACe; thrass tast along 534
north line to the east line of North Wabash Avenye; 2 South ajoq
said line to the south line of East Randolph Street; thoy
said south |ine o the east fin, of North State Street: theney south 3]
[ h

sard east ling ¢4 the south Jine extended east of Lot 1 of Assessor's
<O Re-subdivision of Lors 1 15 3 in Block 53 ia Assessor'y Division of

¢
riginal Town of Chicagg o5 aforesajd. thence wege 2long sajd extended
ine 1 th h : : e

11080158
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—

Legal Description Of Added Area.

The boundaries of the Added Project Area are legn.uy described as follow
Sabares 1.

t of land comprised of al] op parts of Blocks 19, 29, 31, 32, 33,
f,g'ﬁ in the Original Town of Chicago, together with i
and alleys adjoining said blocks, in the south kalf of Section 9, Townst

39 North. Range 14 East of the Third Principal Meridian which traet
mors particularly deseribed ag follows:

as widened, with the north line of Block 33: th
north ling (bring also the south line of West Lake Street) tn

line of said bioek; thence south alo said west line (being also ¢!

northward extensiar, ¢f the west line of Lot 7 ia Block 33; th
along said extension. = ad along said west line, to the south line of 33
block: thence east along'said south line (being alsg the north line

West Randoiph Sireet) anc zinag the eastward extension of said sgy-
lige, to an i;uerseclio_n with the noerthward extension of the west Ji;

LaSalle Street) 10 an intersection with thae eastward extension of ¢}

south liae of West Coury Place; thence werst along said extension ar

oag said south line 1o the west line o1 Hick 40 dforesaid; thenc

west, crossing North Wells Street, to the narcheast corner of Lot 8

~ Block 41 aforesaid: thence west along the noyh {jne of said lot ¢to o
A intersection with the southward extension of the west lineof Lot 1 §
said block: thence north along said extension and along said west lin,

t the north line of Block 41; thence west along said aorth line (bein

also the south line of West Randelph Street) to the northwest corner ¢

said block: thence N oSt crossing North Franklin Street, to th
northeast corner of Block 42 in the Original Town of Chicago:; theae

10 the north line of West Couch Place; thence east along said noryt
line to the east line of Block 31: thence north along said east lin,
(being aiso the west line of North Franklin Street) and along th,

110&0158




