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

This agreement was prepared by and
after recording return te:

Steven J. Holler, Esqg.

City of Chicago Law Degpartment

121 North LaSalle Street, Room 600
Chicago, IL 60602

LINCOLN VILLAGE SHOPrItiC CENTER REDEVELOPMENT AGREEMENT

This Lincoln Village Shoppinza Center Redevelopment Agreement
(this "Agreement”) is made as of thig /JIT¥  day of _JYNE , 2002,
by and between the City of Chicage;, an Illinois municipal
corporation (the "City"), through its Department of Planning and
Development ("DPD"), and BGP Lincoln Villege, L.L.C., an Illinois
limited liability company (the "Developer®l.

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.

20700951

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 seg., as amended from time to time (the "Act"},
to finance projects that eradicate blighted conditions and
conservation area factors through the use of tax increment
allocation financing for redevelopment projects.

H:WPTEXT\LINCOLNVILLAGE .RAS (2/7/02)
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C. City Council Authority: To induce redevelopment pursuant
to the Act, the City Council of the City {(the "the City Council®")
adopted the following ordinances on November 3, 1999, as amended on
May 17, 2000: (1) "An Ordinance of the City of Chicago, Illinois
Approving a Redevelopment Plan for the Lincoln Avenue
Redevelopment Project Area"; (2) "An Ordinance of the City of
Chicago, Illinois Designating the Lincoln Avenue Redevelopment
Project Area as a Redevelopment Project Area Pursuant to the Tax
Increment Allocation Redevelopment Act"; and (3) "An Ordinance of
the City of Chicago, Illinois Adopting Tax Increment Allocation
Financing for the Lincoln Avenue Redevelopment Project Area" (the
vTTF Adoption Ordinance") (as amended, items(1)-(3) collectively
referred to herein as the "TIF Ordinances"). The redevelopment
project area referred to above (the "Redevelopment Area”) 1is
legally described in Exhibit A hereto.

D. The | Irxoject: The Developer has purchased certain
property located  within the Redevelopment Area at 6055-6199 N.
Lincoln Avenue and 6201 N. McCormick Rd., Chicago, Illinois 60653
and legally described on Exhibit B hereto {together with all
improvements thereon, the "Property"). Within the time frames set
forth in Section 3.01 (hereof, the Developer shall commence and
complete redevelopment of the existing Lincoln Village Shopping
Center, which will (subject to Section 7 and Section 15.05) include
the following specific compornznts: (i) pre-development activities
(planning, design, envirconmental vemediation); (ii) the demolition
of approximately 28,708 square feef of existing retail space, which
space currently includes the Loews Theater, Peterson Bank, Famous
Footwear/Fannie May and What's CoOking facilities; (iii) the
rehabilitation of approximately 90,047 square feet of existing
retail and office space; (iv) the construction of an approximately
30,000 square foot retail facility, of which approximately 25,000
square feet will be leased and occupied Ly Border's Books or
another Approved Tenant; (v) the construction.of an approximately
9,562 square foot facility to be leased and cccupied by Famous
Footwear or another Approved Tenant; (vi) new conatruction of an
additional approximately 9,260 square feet of retail space on the
Building 3 site depicted on Exhibit B-1 attached herztc ("Building
3"); (vii) new construction of an approximately 4,000 /sijuare foot
retail or commercial facility on the Building 4 site Jdzrpicted on
Exhibit B-1 attached hereto ("Building 4"); (viii) redesign and
landscaping of the existing parking area, resulting in
approximately 431 parking spaces; and (ix) upgrading of landscaping
and signage (collectively, the "Project"). It is anticipated that
the Project will result in the retention of approximately 130
existing full-time eguivalent Jjobs and the creation of
approximately 70 new full-time equivalent jobs. The Project will be
carried out in accordance with Planned Development No. 796, passed
by the City Council on October 3, 2001 {the "Planned Development"),
which also contemplates the construction of a residential
development on a parcel adjacent to the Property that is owned by
the Metropolitan Water Reclamation District of Greater Chicago

H:WPTEXT\LINCOLNVILLAGE.RAS (2/7/02) 2
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("MWRDGC") . Subject to Section 7 and Section 15.05, the specific
improvements described in clauses (i) through (ix) above and
certain other related improvements (including but not limited to
those TIF-Funded Improvements as defined below and set forth on
Exhibit C) are collectively referred to herein as the "Project."
The Developer will not itself construct or finance the residential
development and such residential development does not constitute a
part of the "Project." However, as a material inducement to the
City's execution of this Agreement, the Developer will nonetheless
be bound by the provision set forth in Section 4.03(c), Section
8.20 and Section 15.04 with respect to the Developer's lease and
sublease of the MWRDGC parcel and the construction of such
residential development. The completion of the Project would not
reasonably be anticipated without the financing contemplated in
this Agreernient.

E. Redevclopment Plan: The Project will be carried out in
accordance with tris Agreement and the City of Chicago Lincoln
Avenue Redevelopmernc Project Area Tax Increment Financing Program
Redevelopment Plan /(the "Redevelopment Plan") attached hereto as

Exhibit D.

F. City Financing:/The City agrees to use, in the amounts
set forth in Section 4.03 hereof, (i) the proceeds of the City Note
(which is to be repaid from Available Incremental Taxes, TIF Bond
Proceeds or other legally availakle funds), (ii) Incremental Taxes,
and/or (iii) other Available Incremental Taxes to pay for or
reimburse the Developer for the cests of TIF-Funded Improvements
pursuant to the terms and conditions 5f. this Agreement and the City

Note.

In addition, the City may, in its/ aiscretion, issue tax
increment allocation bonds ("TIF Bonds") secured by Incremental
Taxes pursuant to a TIF bond ordinance ({(the “TIF Bond Ordinance")
at a later date as described in Section 4.83(g) hereof, the
proceeds of which (the "TIF Bond Proceeds") may oe-used to pay for
the costs of the TIF-Funded Improvements not previously paid for
from Incremental Taxes or Available Incremental Taxes (including
any payments made pursuant to the City Note), to make payments of
principal and interest on the City Note, or in order t& reimburse
the City for the costs of TIF-Funded Improvements.

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

H:WPTEXT\LINCOLNVILLAGE.RAS (2/7/02) 3
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SECTION 1. RECITALS

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

SECTION 2. DEFINITIONS

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

wpAct" ghHall have the meaning set forth in Recital B.

"Acquisiticn! shall have the meaning set forth in Recital D.
npffiliate" ~slhiall mean any person O entity directly or
indirectly controlling, controlled by or under common control with

the Developer.

napproved_Tenant" snall mean any of the following: {a) the
parent, subsidiary or affiliate of the entities currently operating
as Borders or Famous Footwear, respectively (each, a "Tenant"); any
assignee, sublessee or other trazisferee permitted under a Tenant's
" lease; (c) an entity which acquires or with which Tenant merges
(including as a result of bankruptcy or other court order); (d) any
national, regional or local retail “tenant with a net worth in
excess of $5 million for the Famous Fooiwear space and in excess of
$10 million for the Borders space; and {el-any tenant acceptable to
any lender providing financing secured by @ first mortgage on the

Property.

npvailable Incremental Taxes" shall m#ax the amount of
Incremental Taxes for the relevant annual period, minus the sum of
(a} the sum of any scheduled payments of principal and interest,
any required reserves, or any other amounts payable ancer the Bank
Note, and (b) the City's cost of administering the Axez, not to
exceed seven and one-half percent (7.5%) of the Incremencal Taxes

in any vyear.

nBank Note" shall mean that certain tax increment revenue
obligation of the City to be issued to a financial institution in
the estimated principal amount of $3,000,000, the repayment of
which shall be secured by a first priority pledge of the
Incremental Taxes, or a portion thereof. The Bank Note shall
attach an amortization schedule projected to fully repay the Bank

Note over its term.

H:WPTEXT\LINCOLNVILLAGE .RAS (2/7/02) 4
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"Base Rent" shall mean the net rent payable by the subtenant
to the Developer during the term of the Sublease, whether paid in
installments or in a lump sum. Base Rent shall not include
subtenant payments for the subtenant's share of any general real
estate taxes, insurance costs, common area maintenance costs or
similar "pass-through" expenses and reimbursable expenses if said
costs and expenses are identified to and approved by the Department
of Housing as part of its review of any application by a
residential housing developer for financial assistance for the

residential project.

"RGP Principals" shall wmean David P. Bossy, Jeffrey 8.
Gumbiner and Scott H. Gendell.

"Change Order" shall mean any amendment or modification to the
Scope Drawings,. Plans and Specifications or the Project Budget as
described in Gestion _3.03, Section 3.04 and Section 3.05,
respectively.

"City Council" spall have the meaning set forth in the Recital

"City Fundg" shall wean. the funds paid to the Developer
pursuant to the City Note, Irom TIF Bonds Proceeds, or from other
Incremental Taxes or Available InCremental Taxes in accordance with

Section 4.03.

"City Note" shall mean the City of Chicago Tax Increment
Allocation Revenue Note to be in the form attached hereto as
Exhibit M, in the maximum principal amount-of $4,950,000, issued by
the City to the Developer on or as of the'date herecf. The City
Note shall bear interest at a per annum rave of eight percent (8%)
and shall provide for accrued, but unpaid, .interest to bear
interest at the same annual rate.

"Cloging Date" shall mean the date of execution.and delivery
of this Agreement by all parties hereto, which shall b: deemed to

be the date appearing in the first paragraph of this 2gre=zment.

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

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

"Developer Incremental Taxes" shall mean 100% of the amount of
the Incremental Taxes attributable to the taxes levied on the
Property, which is currently comprised of two tax parcel permanent
identification numbers: 13-02-220-027-0000 and 13-02-220-028-0000.

H:WPTEXT\LINCOLNVILLAGE.RAS {2/7/02) 5
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"Employer{s}" shall have the meaning set forth in Section 10
hereof.

"Environmental Laws" shall mean any and all federal, state or
local statutes, laws, regulations, ordinances, <codes, rules,
orders, licenses, judgments, decrees or requirements relating to
public health and safety and the environment now or hereafter in
force, as amended and hereafter amended, including but not limited
to (i) the Comprehensive Environmental Response, Compensation and
Liability Act (42 U.S.C. Section 9601 et seq.); (ii) any so-called

nguperfund" or "Superlien" law; (iii) the Hazardous Materials
Transportation Act (49 U.S.C. Section 1802 et seq.); {iv) the
Resource Conservation and Recovery Act (42 U.S.C. Section 6902 et
seg.); (vithe Clean Air Act (42 U.S.C. Section 7401 et seq.}; (vi)
the Clean %ater Act (33 U.S.C. Section 1251 et seg.}; (vii) the

Toxic Substainces Control Act (15 U.S.C. Section 2601 et seqg.);
(viii) the Federal Insecticide, Fungicide and Rodenticide Act (7
U.S.C. Section /126 et seq.); {ix) the Illinois Environmental
Protection Act (415 -ILCS 5/1 et seg.); and {x) the Municipal Code
of Chicago.

"Equity" shall mear funds of the Developer (other than funds
derived from Lender Financing) irrevocably available for the
Project, in the amount sel~forth in Section 4.01 hereof, which
amount may be increased pursuant to Section 4.06 (Cost Overruns) or
otherwise. Equity may include furds borrowed by the Developer or
the BGP Principals on a fully recourse basis or secured by a
personal guaranty of a BGP Principel.

"Egscrow” shall mean the constiuction escrow established
pursuant to the Escrow Agreement.

"Escrow  Agreement” shall mean the Escrow Agreement
establishing a construction escrow, to be entéred into by the Title
Company (or an affiliate of the Title Company), the Developer and
the Developer's lender({(s).

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

"Excess SubLease Rent" shall mean the amount, if any,-hy, which
the net present value (as of the rent commencement date, as defined
in the sublease, and assuming an 8% discount rate) of the total
Base Rent payable to the Developer (or any Affiliate) during the
term of the Sublease exceeds $800,000.

"Final Certificate" shall mean the certificate of completion

described in Section 7.01 (b} hereof.

"Financial Statements" shall mean complete financial
statements for the period of the Developer's existence prior to the

H:WPTEXT\LINCOLNVILLAGE .RA5 (2/7/02) )
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Closing Date for the Developer and any entities having an ownership
interest in the Developer, prepared by a certified public
accountant in accordance with generally accepted accounting
principles and practices consistently applied throughout the
appropriate periods, or such other financial statements as may be
acceptable to DPD.

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

"Hazardous Materials" shall mean any toxic substance,
hazardous substance, hazardous material, hazardous chemical or
hazardous; toxic or dangerous waste defined or qualifying as such
in {or f6r-the purposes of) any Environmental Law, or any pollutant
or contaminmnt, and shall include, but not be limited to, petroleum
(including ¢xude oil), any radioactive material or by-product
material, polyzhlorinated biphenyls and asbestos in any form or
condition.

»Tncremental Taves" shall mean such ad valorem taxes which,
pursuant to the TIF Xdcption Ordinance and Section 5/11-74.4-8(b)
of the Act, are allocatza to and when collected are paid to the
Treasurer of the City of Chicago for deposit by the Treasurer into
the TIF Fund established ‘to-pay Redevelopment Project Costs and
obligations incurred in the payment thereof.

"Jcbs Data" shall have the meaning sget forth in gection

g8.06{a).

"Leasing and Occupancy Covenant! shall have the meaning set
forth in Section 8.06(a).

"Lender Financing" shall mean funds borrowed by the Developer
from lenders and secured by the Property, or a porticn thereof, or
by membership interests in the Developer, and irzevocably available
to pay for Costs of the Project, in the amount set forth in Section
4.01 hereof.

"Low Occupancy Year" shall have the meaning =<t forth in
Section 8.06(a).

"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 F-2, as described in Section 10.03.

"MWRDGC Lease" shall mean the lease of the real property
described in Exhibit G by and between the MWRDGC, as landlord, and
the Developer, as tenant.

H:WPTEXT\LINCOLNVILLAGE.RAS (2/7/02) 7
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"Municipal Code" shall mean the Municipal Code of the City of
Chicago.

"Non-Governmental Charges" shall mean all non-governmental
charges, liens, claims, or encumbrances relating to the Developer,

the Property or the Project.

nother Projects" shall have the meaning set forth in Section
4.03(c).

npermitted Liens" shall mean those liens and encumbrances
against the Property and/or the Project set forth on Exhibit H

hereto.

wplans - und Specifications" shall mean final construction
documents coitaining a site plan and working drawings and
specifications foOr: the Project, as submitted to the City as the
basis for obtaining building permits for the Project.

npreliminary Ceihificate" shall mean the certificate of
completion described ir S=2ction 7.01(a) hereof.

nprior Expenditure(s;” -shall have the meaning set forth in
Section 4.05(a) hereof.

"project" shall have the meaning set forth in the Recital D.

nproiject Budget" shall mean the. budget attached hereto as
Exhibit F-1, showing the total cost ©f ;the Project by line item,
furnished by the Developer to DPD, in accordance with Section 3.03

hereof.

"Property" shall have the meaning set focth in the Recital D.

"Proportionate Share" shall mean the amounc resulting after
(a) dividing the Developer Incremental Taxes by the amount of
Incremental Taxes which have been pledged by thel City to all
developers with projects in the Lincoln Avenue Redewvelopment
Project Area, and (b) multiplying the resulting quotient by the
amount of Available Incremental Taxes. For purposes of calculating
the Proportionate Share, in determining the amount of Increimental
Taxes the City has pledged to any developer, no developer will be
deemed to have had more Incremental Taxes pledged to it by the City
in any year than it actually generates from its project in that

year.

"Redevelopment Area" shall have the meaning set forth in
Recital C.

H:WPTEXT\LINCOLNVILLAGE.RAS (2/7/02) 8
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"Redevelopment Plan" shall have the meaning set forth in
Recital C.

nRedevelopment 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.

"Requisition Form" shall mean the document, in the form attached
hereto as Exhibit L, to be delivered by the Developer to DPD

pursuant to Section 4.04 of this Agreement.

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

ngecond Event of Default" shall have the meaning set forth in

Section 8.06 (a})«

ngubleagse" shali mean the sublease relating to a portion of
the real property described in Exhibit G by and between the
Developer, as sublandlord), and the developer of the residential
development, as subtenant

"gurvey" shall mean a-Class A plat of survey in the most
recently revised form of ALTA/ACSM land title urban survey of the
Property dated within 45 days prior.to the Closing Date, acceptable
in form and content to the City ard the Title Company, prepared by
a surveyor registered in the State wf Illirnois, certified to the
City and the Title Company, and indicating whether the Property is
in a flood hazard area as identified by/the United States Federal
Emergency Management Agency (and updates thereof to reflect
improvements to the Property in connection with the construction
and rehabilitation of the project buildings and related
improvements as required by the City or lender(s: providing Lender
Financing) .

nTenth Anniversary Date" shall mean the tenth anniversary of
the issuance of the Preliminary Certificate, provideq,  however,
that if the Developer avails itself of the special cure period(s)
provided in Section 8.06(a), the Tenth Anniversary Date giall be
extended by an amount of time equal to the time from the
occurrence of an Event of Default under Section 8.06(a) to the
cure (s) of such Event of Default under Section 8.06(a).

"Term of the Agreement" shall mean the period of time
commencing on the Closing Date and ending on the earlier of: {a)
any date to which DPD and the Developer have agreed in writing,
(b) the date on which the Redevelopment Area is no longer in effect
(through and including December 31, 2023, being the last day of the
year in which payment to the City is made with respect to the 23"
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calendar year after the date of the TIF Adoption Ordinance), and
(c) the date on which the City Note has been paid in full in
accordance with the terms of this Agreement (provided, however,
that this condition (¢} shall not operate to terminate the Term of
the Agreement in the event of a prepayment of the City Note with
TIF Bond Proceeds or in the event the City Note 1is terminated
following the occurrence of an Event of Default wunder this

Agreement) :

"Tegting Period" shall have the meaning set forth in Section

8.06(a).

"TT# Adoption Ordinance" shall have the meaning set forth in
Recitals U«

"TIF Boacs" shall have the meaning set forth in Recital F.

"TIF Bond 0Oidinance”" shall have the meaning set forth in
Recital F.

"TIF Fund" shali mean the Lincoln Village Redevelopment
Project Area Special Tax Allocation Redevelopment Area into which

sy o

the Incremental Taxes will be deposited.

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

the Project.

"TIF Ordinances" shall have the meaning set forth in Recital

"Title Company" shall mean Chicago Title<Iznsurance Company.

"Title Policy" shall mean a title insurance peolicy in the most
recently revised ALTA or equivalent form, showing the Ieveloper as
the insured, noting the recording of this Agreerent as an
encumbrance against the Property, and a subordination agisement in
favor of the City with respect to previously recorded liens. against
the Property related to Lender Financing, if any, issuea-by the
Title Company.

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

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

H:WPTEXT\LINCOLNVILLAGE.RAS (2/7/02) 10

20700951




UNOFFICIAL COPY

SECTION 3. THE PROJECT

3.01 The Project. With respect to the Project improvements,
the Developer shall, pursuant to the Plans and Specifications and
subject to the provisions of Section 18.17 hereof: (a) commence
construction and rehabilitation no later than May 31, 2002; and (b)
complete construction and rehabilitation of the Project (other than
Building 3 and Building 4) not later than December 31, 2003, and
{c) subject to Section 7 and Section 15.05, complete construction
of Building 3 and Building 4 not later than September 30, 2004.
The Developer shall give the City written notice of any delay in
such commencement and/or completion dates, requesting the City's
consent ‘fcr an extension, if necessary, which consent shall be in
the City's socle discretion.

3.02 3cope Drawings and Plans and Specifications. The
Developer ha¢ W delivered the Scope Drawings and Plans and
Specifications 'to) DPD and DPD has approved same. After such

initial approval, ‘subsequent proposed changes to the Scope Drawings
or Plans and Specifications shall be submitted to DPD as a Change
Order pursuant to Section 3.04 hereof. The Scope Drawings and
Plans and Specifications shall at all times conform to the
Redevelopment Plan and al) applicable federal, state and local
laws, ordinances and reguletions. The Develcoper shall submit all
necessary documents to the Cily's Building Department, Department
of Transportation and such otheil {Tity departments or governmental
authorities as may be necessary. %o acquire building permits and
other required approvals for the Pisject.

3.03 Project Budget. The Developar has furnished to DPD, and
DPD has approved, a Procject Budget showing total costs for the
Project in an amount not less than Twenty-Tnree Million One Hundred
Fifty-Eight Thousand Nine Hundred Thirty-Five Deollars
($23,158,835). The Developer hereby certifies to the City that (a)
it has Lender Financing and Equity in an amount sufficient to pay
for all Project costs; and (b) the Project Budgec i3 true, correct
and complete in all material respects. The Devcloper 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
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,
which approval shall be given or denied in a timely manner but
which otherwise shall be in DPD's sole discretion: ({a} any
individual or aggregate reduction in the gross or net square
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footage of the Project by more than five percent (5%) (unless such
reduction is due to the Developer's decision to not construct
Building 3 and Building 4); (b) a change in the overall use of the
Property to a use other than retail shopping center; or (c) a delay
in the completion of the Project from the dates set forth in
Section 3.01. The Developer shall not authorize or permit the
performance of any work relating to any Change Order or the
furnishing of materials in connection therewith prior to the
receipt by the Developer of 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 increass the amount of City Funds which the City has pledged
pursuant to) this Agreement or provide any other additional
assistance to the Developer. Other Change Orders do not require
DPD's prior written approval as set forth in this Section 3.04, but
DPD shall be notified in writing of all such Change Orders as part
of its progress repocrts and the Develcoper, in connection 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 reguired by any other City department or pursuant to
any City ordinance, code, regulation or any other governmental
approval, nor does any approval by DPD pursuant to this Agreement
constitute approval of the quality, structural soundness or safety
of the Property or the Project.

3.06 Other Approvals. Any DPD appreval under this Agreement
shall have no effect upon, nor shall it opeiate 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, or any zpplicable portion
therecf, until the Developer has obtained all neczsgary permits and
approvals (including but not limited to DPD's appreval of the Scope
Drawings and Plans and Specifications} and proof of ihe General
Contractor's and each subcontractor's bonding as requirea iiereunder
and as applicable to the Project, or such portion theredf as the
Developer is commencing.

3.07 Progress Reports and Survey Updates. The Developer
shall provide DPD with written quarterly progress reports detailing

the status of the Project, including a revised completion date, if
necesgsary (with any change in completion date being considered a
Change Order, requiring DPD's written approval pursuant to Section
3.04). The reports shall include documents verifying the receipt
and disbursement of Project funds, including, without limitation,
invoices, canceled checks and partial and final lien waivers. The
reports shall also include the information reguired under Section
8.07 and Section 10(g). The Developer shall provide three (3)

H:WPTEXT\LINCOLNVILLAGE.RAS {2/7/02) 12

207060951




UNOFFICIAL COPY

copies of an as-built Survey to DPD upon the request of DPD or any
lender providing Lender Financing, reflecting improvements made to

the Property.

3.08 Inspecting Agent or Architect. An independent agent or
architect (which may be the architect of the lender providing the
Lender Financing) approved by DPD shall be selected to act as the
inspecting agent or architect, at the Developer's expense, for the
Project. The inspecting agent or architect shall perform periodic
inspections with respect to the Project, providing certifications
with respect thereto to DPD, prior to increases in requests for
disbursement for costs related to the Project.

3.09 Barricades. Prior to commencing any construction
requiring berricades, the Developer shall install a construction
barricade of u type and appearance satisfactory to the City and
constructed in vecompliance with all applicable federal, state or
City laws, ordinarces and regulations. DPD retains the right to
approve the mairtenance, appearance, color scheme, painting,
nature, type, content’ »2nd design of all barricades.

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

3.11 Utility Connections. The Devcloper may connect all on-
site water, sanitary, storm and sewer lines constructed on the
Property to City utility lines existing on cr near the perimeter of
the Property, provided the Developer first complies with all City

requirements governing such connections, including the payment of
customary fees and costs related thereto.

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

SECTION 4. FINANCING

4.01 Total Project Cost and Sources of Funds. The cost of
the Project (exclusive of the Building 3 and Building 4 hard costs,
which total an additional approximately $1,961,100) is estimated to
be $23,158,935, to be applied in the manner set forth in the
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Project Budget. Such costs shall be initially funded from the
following sources:

Equity (subject to Sections 4.03(b) and 4.06) $ 3,158,935
Lender Financing . 20,000,000
ESTIMATED TOTAL $ 23,158,935

4.02 Developer Funds. Equity and/or Lender Financing shall
be used to pay all Project costs, including but not limited to
Redevelopment Project costs and costs of TIF-Funded Improvements.

4.03 ) City Funds.

{a) Usez2s of City Funds. City Funds may only be used to pay
directly ox _reimburse the Developer for costs of TIF-Funded
Improvements that constitute Redevelopment Project Costs. Exhibit
C sets forth, by line item, the TIF-Funded Improvements for the
Project, and the waximum amount of costs that may be paid by or
reimbursed from City 7unds for each line item therein (subject to
Section 4.05(b)), contingent upon receipt by the City of
documentation satisfacthry in form and substance to DPD evidencing
such cost and its eligibilaity as a Redevelopment Project Cost. City
Funds shall not be paid tc the Developer hereunder prior to the
issuance of a Preliminary Cer:zificate.

(b) Sources of City Fuands Subject to the terms and -

conditions of this Agreement, including but not limited to Sections
4 and 5 hereof, the City hereby agrzes to provide City funds from
the sources and in the amounts describea directly below (the "City
Funds") to pay for or reimburse the Developer for the costs of the
TIF-Funded Improvements:

Source of City Funds Maximum Amount

(i) City Note (to be repaid
From Developer's Proportionate
Share of Available Incremental
Taxes, TIF Bond Proceeds
or other legally available
funds § 4,950,000%*

(ii) Incremental Taxes, TIF Bond

Proceeds or other legally

available funds S 250,000
(iii)Available Incremental Taxes See Section 4.03(e)

* Maximum principal amount; does not include interest at eight
percent (8%) per annum, compounding annually, that may accrue
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thereon, which interest may also be paid from Available Incremental
Taxes, TIF Bond Proceeds or other legally available funds.

(¢} Issuance of and Payments on City Note. Subject to the
terms and conditions of this Agreément, including but not limited
to Sections 4 and 5 hereof, the City hereby agrees tc issue the
City Note to the Developer on the Closing Date. The principal
amount of the City Note shall be in an amount equal to the costs of
the TIF-Funded Improvements which have been incurred by the
Developer and are to be reimbursed by the City through payments of
principal and interest on the City Note, subject to the provisions
hereof, up to a maximum principal amount of $4,950,000. All
payments under the City Note are subject to the prior payment of
all amountc then due and owing with respect to the Bank Note and
the City's(administrative fee for administering the Redevelopment
Area, and to cthe Developer's payment of the general real estate
taxes for the cax parcels comprising the Property, and to the
amount of Developer Incremental Taxes being sufficient for such

payments.

Upon the Developer's execution of the Sublease, if the City
determines that the Sublease provides for the payment of Excess
Sublease Rent, the City will be entitled to defer further payments
with respect to the City Xote until such time as the City has
collected Developer Incremenial Taxes in an amount egual to the
Excess Sublease Rent. For example, if the net present value of the
Base Rent 1is determined to ba $1,100,000, the City would be
entitled to collect and utilize for other purposes permitted under
the Act but unrelated to the Project Che next $300,000 in Developer
Incremental Taxes that would otherwize be available to make
payments with respect to the City Note before making further
payments with respect to the City Note.

In addition, upon completion of constriccion of the Project
and determination of actual Project cosgtsg, if the actual Project
costs are less than $22,000,988 (such amount being 95% of the
Project Budget (exclusive of the Building 3 and -3uilding 4 hard
costs), the City will be entitled to defer further payments with
respect to the City Note until such time as the City has‘collected
Developer Incremental Taxes in an amount equal to the product of
(a) 23.635%, times (b) the amount of such wunderage. For-example,
if the actual Project costs total $21,000,998, the City would be
entitled to collect and utilize for other purposes permitted under
the Act but unrelated to the Project the next $236,350 in Developer
Incremental Taxes before making any further payments with respect
to the City Note. Notwithstanding anything in this paragraph to
the contrary, the parties agree that in the event Building 3 and/or
Building 4 are not built, the City's remedy shall be as set forth
under Section 15.05 and not under this Section 4.03(c).

The City may, in the future, pledge Incremental Taxes to
provide assistance to other redevelopment projects located within
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the Redevelopment Area ("Other Projects"). The parties acknowledge
that the City is pledging to pay to the Developer the Developer
Incremental Taxes but only to the extent there are sufficient
Available Incremental Taxes hereunder, after taking into account
(in the manner described in the following paragraph) any amounts of
Incremental Taxes pledged by the City to Other Projects.

In the event that the amount of Available Incremental Taxes is
less than the sum of the Developer Incremental Taxes plus those
amounts pledged Other Projects in any year, the Developer will
receive its Proportionate Share. Examples of the calculation of
the Proportionate Share are set forth in Exhibit N, attached
hereto. /if in any year the Developer receives as its Proportionate
Share an armount less than the amount of Developer Incremental Taxes
for that ygar, the City will subsequently pay all or a portion of
the differense to the Developer from Available Incremental Taxes at
a later date, (anbject to other commitments that the City has made
as of the date 0f this Agreement or that the City may make after
the date of this Agreement with other developers. The Developer
and every other developer for Other Projects will then receive
their Proportionate Share of the Incremental Taxes made available
by the City to pay suchk differences. Except as described in the
preceding two sentences;- in no event will the City be required to
pay Available Incremental Tzxes to the Developer in any year in an
amount in excess of the Develsper Incremental Taxes for that year.

The provisions of this Section 4.03(c) regarding the pledge of
Incremental Taxes to Other Projects fand the 100% pledge limitation
inherent in the definition of Develower Incremental Taxes) and the
calculation of Proportionate Share will be included 1in any
redevelopment agreement between the City and the developer for one
of the Other Projects 1if the City is - pledging to pay that
developer, over time, all or a portion cf the Incremental Taxes
generated by that Other Project.

(d) Payment of Initial $250,000. Provided that (1) the City
hae issued its Preliminary Certificate pursuant tc 3ection 7.01¢{a),
(ii) the City has paid all amounts due and owing with respect to
the Bank Note and, under the terms of such Bank licce and any
ordinance authorizing such Bank Note, such paymeat 1s not
prohibited, (iii) adequate Incremental Taxes exist, then after
satisfaction of the foregoing conditions, the City will promptly
pay the Developer $250,000 from Incremental Taxes, TIF Bond
Proceeds or other legally available funds.

(e) Possible Payment of Available Incremental Taxes in 2023.
If the $250,000 described above in Section 4.03(d) and the City
Note, and all interest accrued on the City Note, is paid in full on
or before the City Note's Maturity Date (as defined in the City
Note), then upon such payment in full, no further payments of any
City Funds shall be made to the Developer. If the $250,000
described above in Section 4.03(d) and the City Note, and all
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interest accrued on the City Note, is not paid in full on or before
the City Note's Maturity Date, then, notwithstanding any such non-
payment, the City's obligation to pay the $250,000 will terminate
on such Maturity Date and the City Note will nonetheless be
cancelled and the City will have no further obligation to pay any
additional City Funds to the Developer, except as set- forth in the
next sentence. If the preceding sentence applies, then the City
will pay to the Developer, solely from the Developer Incremental
Taxes collected in calendar vyear 2023 (the final year in which
taxes will be collected with respect to the Redevelopment Area) an
amount equal to the lesser of (a) 50% of such Developer
Incremental Taxes, and (b) the amount of principal and interest
that remiined unpaid on the City Note at the time the City Note was
cancelled, ~plus an amount equal to any unpaid portion of the
$250,000 described above in Section_4.03(d).

(f) Conditlions to Payments of Any City Funds. City Funds
shall only be  available to pay costs related to TIF-Funded
Improvements and reserved by the City for that purpose and only so
long as and to the extent that the amount of the Incremental Taxes
deposited into the /I'IF Fund, and the amount cf Available
Incremental Taxes deterriined and reserved hereunder for payment of
the City Note and shall bs sufficient to pay for such costs.

(g) TIF Bonds. The City, in its sole discretion, may seek
approval by the City Council apraoving an ordinance or ordinances
authorizing the issuance of TIP Bonds in an amounc which, in the
opinion of the Comptroller, is mar<etable under the then current
. market conditions The Developer will cooperate with the City in
the issuance of any TIF Bonds, as provided in Section 8.05 hereof .

4.04 Requisition Form. After the issuance of the Preliminary
Certificate, and thereafter through the earlier of (i) the Term of
the Agreement or (ii) the date that the Developer has been
reimbursed in full under this Agreement, the Developer may submit
to DPD a Requisition Form, along with the documenration described
therein. Requisition for reimbursement of TIF-Funced Improvements
shall be made after the Developer's submission of the January 15"
leasing and occupancy certificate pursuant to Sectiom & 06(a) but
in no event later than March 31° of any calendar year with respect
to the Incremental Taxes collected during the prior calendex year.
If required, the Developer shall meet with DPD at the request of
DPD to discuss the Requisition Form.

4.05 Treatment of Prior Expenditures and Subsequent
Digbursements.

(a) Prior Expenditures. Only those expenditures made by the
Developer with respect to the Project prior to the Closing Date,
evidenced by documentation satisfactory to DPD and approved by DPD
as satisfying costs covered in the Project Budget, shall be
considered previously contributed Equity or Lender Financing
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hereunder (the "Prior Expenditures"). DPD shall have the right, in
its sole discretion, to disallow any such expenditure as a Prior
Expenditure. Exhibit T hereto sets forth the prior expenditures
approved by DPD as of the date hereof as Prior Expenditures. Prior
Expenditures made for items other than TIF-Funded Improvements
shall not be reimbursed to the Developer, but shall reduce the
amount of Equity and/or Lender Financing required to be contributed
by the Developer pursuant to Section 4.01 hereof.

(b) Allocation Among Line Items. Disbursements for
expenditures related to TIF-Funded Improvements may be allocated to
and charged against the appropriate line only, with transfers of
costs ard =xpenses from one line item to another, without the prior
written consent of DPD, being prohibited; provided, however, that
such tran&fers among line items, in an amount not to exceed
$100,000 or £250,000 in the aggregate, may be made without the
prior written'consent of DPD.

4.06 Cost Overruns. If the aggregate cost of the TIF-Funded
Improvements exceeds City Funds available pursuant to Section 4.03
hereof, or if the cost. of completing the Project exceeds the
Project Budget, the Devalcper shall be solely responsible for such
excess cost, and shall hold the City harmless from any and all
costs and expenses of complzting the TIF-Funded Improvements in
excess of City Funds and of <{umpleting the Project.

4.07 Preconditions of - Rigbursement. Prior to each

disbursement of City Funds hereundexr, the Developer shall submit a
Requisition Form and documentation regarding the applicable
expenditures to DPD, which shall be satisfactory to DPD in its sole
discretion. Delivery by the Developer te DPD of a Requisition Form
shall, in addition to the items set forth in such Requisition Form,
constitute a certification to the City, as_ of the date of such
request for disbursement, that:

(a) the total amount of the disbursement reguest relates to
a reimbursement for approved Prior Expenditures c¢onstituting TIF-
Funded Improvements or for other expenditures approved. by DPD as
constituting TIF-Funded Improvements;

(b} all amounts shown as previous payments on thescurrent
Requisition Form have been received and, if applicable, paid to the
parties entitled to such payment;

(¢) the Developer has approved all work and materials for the
expenditures to be reimbursed by the current Requisition Form, and
such work and materials substantially 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 material compliance with all covenants contained herein; -

H:WPTEXT\LINCOLNVILLAGE.RAS (2/7/02) 18

20700951




UNOFFICIAL COPY

(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 or liens being
contested in accordance with Section 8;

(f) subject to Section 8.06(a), 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.

The City shall have the right, in its discretion, to require
the Developer to submit further documentation as the City may
reagsonakbly require in order to verify that the matters certified to
above are true and correct, and any disbursement of City Funds by
the City shall be subject to the City's review and approval of such
documentatisn ' and ite satisfaction that such certifications are
true and correct: provided, however, that nothing in this sentence
shall be deemed  to prevent the City from relying on such
certifications bv/tne Developer. 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 ‘n :he TIF Bond Ordinance and the TIF Bonds,
if any, the TIF Ordinances, this Agreement and/or the Escrow
Agreement.

4.08 Conditional Granc. The City Funds being provided
nereunder are being granted on a.cenditional basis, subject to the
Developer's compliance with the provisions of this Agreement. The
City Funds are subject to being reinbursed as provided in Sections
8.06(a) and 15 hereof.

SECTION 5. CONDITIONS PFECEDENT

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

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

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

5.03 Other Governmental Approvals. The Developer has secured
all other necessary approvals and permits required by any state,
federal, or local statute, ordinance or regulation for such initial
phase of construction as DPD may approve and has submitted evidence
thereof to DPD.
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5.04 Financing. The Developer has furnished proof reasonably
acceptable to the City that the Developer has Equity and Lender
Financing in the amounts set forth in Section 4.01 hereof to
complete the Project and satisfy its obligations under this
Agreement. If a portion of such funds consists of Lender
Financing, the Developer has furnished proof as of the Closing Date
that the proceeds thereof are available to be drawn upon by the
Developer as needed and are sufficient {along with Equity as set

forth in Section 4.01) to complete the Project. The Developer has
delivered to DPD a copy of the Escrow Agreement. Any liens against
the Property in existence at the Closing Date have been
subordinated to certain encumbrances of the City set forth herein
pursuant{to a Subordination Agreement, in a form acceptable to the
City, executed on or prior to the Closing Date, which is to be
recorded, at) the expense of the Developer, with the Office of the
Recorder of Deeds of Cook County.

5.05 Acqulisition and Title. On the Closing Date, the
Developer has furrished the City with a copy of the date down Title
Policy for the Propzrtv, certified by the Title Company, showing
the Developer as the ramed insured. The Title Policy is dated as
of the Closing Date and <contains only those title exceptions listed
as Permitted Liens on Exuipit H hereto and evidences the recording
of this Agreement pursuan. ) to the provisions of Section 8.18
hereof. The Title Policy alsc-contains such endorsements as shall
be required by Corporation Couns<l, including but not limited to an
owner's comprehensive endorsement. and satisfactory endorsements
regarding zoning (3.1 with parkirg) , contiguity, location, access
and survey. The Developer has provided to DPD, on or prior to the
Closing Date, documentation related to/tle purchase of the Property
and certified copies of all easements und encumbrances of record
with respect to the Property not addressed; to DPD's satisfaction,

by the Title Policy and any endorsements cheleto.

5.06 Evidence of Clean Title. The Developer, at its own
expense, has provided the City with searches under-the Developer's
name and the names of the BGP Principals as follows:

Secretary of State UCC search

Secretary of State Federal tax search

Cook County Recorder UCC search

Cook County Recorder Fixtures search

Cook County Recorder 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 any such entities or person, the Property
or any fixtures now or hereafter affixed thereto, except for the

Permitted Liens.

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

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

5.59 ) Opinion of the Developer's Counsel. On the Closing Date,
the Developer has furnished the City with an opinion of counsel,
substantially in the form attached hereto as Exhibit J, with such
changes as ie«uired by or acceptable to Corporation Counsel. If
the Developer'lieas engaged special counsel in connection with the
Project, and suck special counsel is unwilling or unable to give
some of the opinitns set forth in Exhibit J hereto, such opinions
were obtained by the Jeveloper from its general corperate counsel.

5.10 Evidence of Prior Expenditures. The Develcoper has
provided evidence satisfactory to DPD in its sole discretion of the
Prior Expenditures in acccrcance with the provisions of Section

4.05(a) hereof.

5.11 Financial Statemencs. The Developer hnas provided
Financial Statements to DPD and  audited or unaudited interim
financial statements for the current fiscal year.

5.12 Documentation. The Developer'lias provided documentation
to DPD, satisfactory in form and substance to DPD, with respect to
current employment matters, including, without limitation: evidence

of the General Contractor having met at :e2ct once with, and
provided bid documents to, applicable MEE/WBE contractoer
associations; evidence of the Developer, the general contractor and
any retained major subcontractors having met witir the City's
compliance monitoring staff with regard to the Develcpec's plan for
achieving compliance with the Section 10 requirements; and'evidence
of the Developer's meeting with the Mayor's Office of Workforce
Development to discuss the Project.

5.13 Environmental. The Developer has provided DPD with
copies of all phase I environmental audits completed with respect
to the Property f{and, if applicable, any phase II environmental
audit with respect to the Property) prepared for or otherwise in
the possession of the Developer. If necessary, the Developer shall
obtain an additional phase I environmental audit so that the entire
Property has been audited. The Developer has provided the City
with a letter from the environmental engineer(s) who completed any
such audit (s) prepared for the Developer, authorizing the City to
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rely on such audits. Any issues raised by such audits shall have
been resolved to the City's satisfaction.

5.14 Corporate Documents; Economic Disclosure Statement. The
Developer has provided a copy of its Articles of Organization
containing the original certification of the Secretary of State of
Illinois, certificates of good standing from the Secretary of State
of Illinois; a managing member's certificate in such form and
substance as the Corporation Counsel may require; the operating
agreement of the Developer; and such other comparable entity,
organizational and authority documents for the Developer's owners
as the City may reasonably require. The Developer and all other
require4a parties has provided to the City Economic Disclosure
Statements, in the City's then current form, dated as of the
Cleosing Dat«

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

5.16 Material Agreements. The Developer has provided copies
of all material agreements relsting to its acquisition, ownership
and operation of the Property amnd-the Project, including, without
limitation, all acquisition documeants, ground leases, synthetic
leases, tenant leases, subleases, 7 lease termination agreements,
tenant relocation plans, easement and-use agreements, brokerage
and other fee agreements, the MWRGDC/-Lease (if executed), the
Sublease (if executed), and such other agreements as DPD may
reasonably require.

SECTION 6. AGREEMENTS WITH CONTRA_.TORS

6.01 Bid Reguirement for @General Ccntractor and
Subcontractors. (a) Except as set forth in Section 6.01'b) below,
prior to entering into an agreement with a General Contractor or
any subcontractor for construction of the Project, the Developer
shall solicit, or shall cause the General Contractor to solicit,
bids from qualified contractors eligible to do business with, the
city of Chicago, and shall submit all bids received to DPD for its
inspection and written approval. (i) For the TIF-Funded
Improvements, the Developer shall select the General Contractor (or
shall cause the General Contractor to select the subcontractor)
submitting the lowest responsible bid who can complete the Project
in a timely manner. "Responsible" bids shall exclude any bid
wherein the General Contractor or subcontractor has not provided
reasonable agsurances to Developer of its ability to comply with
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the applicable terms and conditions contained herein. 1In
determining the lowest responsible bid, the Developer may also take
into account its obligation to comply with Section 10; accordingly,
the Developer may, 1f reasonably necessary to obtain such
compliance, accept a bid as the "lowest responsible bid" that is
not the lowest-priced bid. If the Developer selects a General
Contractor (or the General Contractor selects any subcontractor)
gubmitting other than the lowest responsible bid for the TIF-Funded
Improvements, the difference between the lowest responsible bid and
the bid selected may not be paid out of City Funds. (ii) For
Project work other than the TIF-Funded Improvements, 1if the
Developer selects a General Contractor (or the General Contractor
selects .any subcontractor}) who has not submitted the lowest
responsible bid, the difference between the lowest responsible bid
and the hignsr bid selected shall be subtracted from the actual
total Project )costs for purposes of the calculation pursuant to
Section 4.03(c; hereof. The Developer shall submit copies of the
Construction Concrect to DPD in accordance with Section 6.02 below.
Photocopies of all-subcontracts entered or to be entered into in
connection with the /ITF-Funded Improvements shall be provided to
DPD within five (5) business days of the execution thereof. The
Developer shall ensure that the General Contractor shall not (and
shall cause the General Contractor to ensure that the
subcontractors shall not) wegin work on the Project until the Plans
and Specifications have been approved by DPD and all requisite
permits have been obtained.

() 1f, prior to entering intsn an agreement with a General
Contractor for construction of the Project, the Developer does not
solicitbids pursuant to Section 6.01{z} hereof, then the fee of
the General Contractor proposed to be pasa out of City Funds shall
not exceed 10% of the total amount of the Construction Contract.
Except as explicitly stated in this paragraph. all other provisions
of Section 6.01(a) shall apply, including but.not limited to the
requirement that the General Contractor shall salicit competitive
bids from all subcontractors.

6£.02 Construction Contract. Prior to the execution thereof,
the Developer shall deliver to DPD a copy o¢f tpe proposed
Construction Contract with the General Contractor seleccted to
handle the Project in accordance with Section 6.01 above, £o« \DPD's
prior written approval, which shall be granted or denied within ten
(10) business days after delivery thereof (and if denied, shall be
accompanied by an explanation of the reason for denial). Within
ten {(10) business days after execution of such contract by the
Developer, the General Contractor and any other parties thereto,
the Developer shall deliver to DPD and Corporation Counsel a
certified copy of such contract together with any modifications,
amendments or supplements thereto.
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6.03 Performance and Payment Bonds. Prior to the
commencement of any portion of the Project which includes work on
the public way, the Developer shall require that the General
Contractor be bonded for its payment by sureties having an AA
rating or better using a bond in'a form acceptable to the City.
The City shall be named as obligee or co-obligee on any such
bonds.

6.04 Employment Opportunity. The Developer shall
contractually obligate and cause the General Contractor and each

subcontractor to agree to the provisions of Section 10 hereof.

6.05  Other Provisions. In addition to the requirements of
this Sectizn 6, the Construction Contract and each contract with
any subcontractor shall contain provisions required pursuant to
Section 3.04 '{Change Orders), Section 8.09 ({Prevailing Wage},
Section 10.01'e,. (Employment Opportunity), Section 10.02 (City
Resident Employment Requirement). Section 10.03 (MBE/WBE
Requirements, as.ipplicable}, Section 12 (Insurance} and Section
14.01 (Books and RecoOrds) hereof. Photocopies of all contracts or
subcontracts entered or to be entered into in connection with the
TIF-Funded Improvements shall be provided to DPD within five (5)
business days of the execution thereof.

SECTION 7. COMPLETION OF CCNSTRUCTION OR REHABILITATION

- 7.01 Certificate’ of Compiecion of Construction and
Rehabilitation. (a) Upon the occurrence of (i) completion of the

construction and rehabilitation of the-¢roiect in accordance with

the terms of this Agreement (other than Buildings 3 and 4), (ii)
determination of any payments due under Secticn_4.03(c), {iii) the
Developer's initial satisfaction of the leasinu; occupancy and use
covenants set forth in Section 8.06 ({which, Lor purposes of
issuance of the Preliminary Certificate only, may be satisfied by
a one quarter report instead of a four guarter reporting period
average), and (iv) the Developer's written request, DeD/eliall issue
to the Developer a preliminary certificate of compl<tion (the
"Preliminary Certificate") in recordable form certifying(that the
Developer has fulfilled its obligation tc complete the ‘Froject
(exclusive of the construction of Buildings 3 and 4) in accordance
with the terms of this Agreement. DPD shall respond to the
Developer's written request for a Preliminary Certificate within
thirty (30) days by issuing either such certificate or a written
statement detailing the ways in which the Project does not conform
to this Agreement or has not been satisfactorily completed, and the
measures which must be taken by the Developer in order to obtain
the Preliminary Certificate. The Developer may resubmit a written
request for a Preliminary Certificate upon completion of such
measures.
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(b) Upon the occurrence of (i) completion of the construction
of Building 3 and/or Building 4 (or, 1in the alternative,
Developer's written notice to DPD of its election to not construct
either Building 3 and/or Building 4) of the Project in accordance
with the terms of this Agreement, (ii) redetermination of any
payments due under Section 4.03(c), if applicable, (iii) the
Developer's then-current satisfaction of the leasing, occupancy
and use covenants set forth in Section 8.06, and (iv) the
Developer's written request, DPD shall issue to the Developer a
final certificate of completion (the "Final Certificate") 1in
recordable form certifying that the Developer has fulfilled its
obligation to complete the Project in accordance with the terms of
this Aguieement. DPD shall respond to the Developer's written
request for a Final Certificate within thirty (30} days by issuing
either such certificate or a written statement detailing the ways
in which the Project does not conform to this Agreement or has not
been satisfactorily completed, and the measures which must be taken
by the Developer’ in order to obtain the Final Certificate. The
Developer may recubmit a written request for a Final Certificate
upon completion of such measures.

7.02 Effect of Issuance of Certificates; Continuing
Obligations. The Preliminarv Certificate and the Final Certificate

relate only to the construction and rehabilitation work associated

with the Project and current satisfaction of the leasing, cccupancy
and use covenants set forth (in' Section 8.06, and upon such
certificate's igsuance; the City wiJjl certify that the terms of the
Agreement specifically related to /the Developer's obligation to
complete such activities have been sutisfied. After the issuance
of such certificates, however, all exeCutory terms and conditions
of this Agreement and all representaticns and covenants contained
herein will continue to remain in full force and effect throughout
the Term of the Agreement, or such shorter, period as may be
expressly provided for herein, as to the parties described in the
following paragraph, and the issuance of any  such certificates
shall not be construed as a waiver by the City of any of its rights
and remedies pursuant to such executory terms.

Those covenants specifically described at Sections 8.02,
8.06, 8.19, 8.20 and 8.22 as covenants that run with thel land are
the only covenants in this Agreement intended to be binding upon
any transferee of the Property (including an assignee as described
in the following sentence) throughout the Term of the Agreement {(or
such shorter period as may be expressly provided for herein)
notwithstanding the issuance of any such certificates; provided,
that upon the issuance of a Preliminary Certificate, the covenants
set forth in Section 8.02 shall be deemed to have been fulfilled
{subject to the City's exercise of the special remedy provided in
Section 15.04 if the residential development is not completed
within the time frame specified in Section 8.20 and the special
remedy provided in Section 15.05 in the event that one or both of
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Building 3 and Building 4 are not constructed within the time frame
specified in Section 3.01). The other executory terms of this
Agreement that remain after the issuance of a Preliminary
Certificate shall be binding only upon the Developer or a permitted
assignee of the Developer who, pursuant to Section 18.15 of this
Agreement, has contracted to take an assignment of the Developer's
rights under this Agreement and assume the Developer's liabilities

hereunder.

7.03 Failure to Complete. If the Developer fails to complete
the Project and obtain a Preliminary Certificate in accordance with
the terms of this Agreement (it being agreed that failure to ever
construci wone or both of Building 3 and Building 4 shall not
constitute-a failure to complete the Project but shall entitle the
City to tne special remedy in Section 15.085}, then the City shall
have the 7right to terminate this Agreement and cease all
disbursement ¢ City Funds not yet disbursed pursuant hereto. 1In
addition, in the event that the Developer constructs one or both of
Building 3 and /Building 4, and, based on such additional
construction costs, ~fails to satisfy Section 10.03 requirements,
the City shall also llave the right to recover all City Funds
previocusly paid under tliis Agreement.

7.04 Notice of Expiraiion of Term of Agreement. Upon the
expiration of the Term of (ke Agreement, DPD shall provide the

Developer, at the Developer's ~written request, with a written
notice in.recordable form stating. that the Term of the Agreement
has expired. .

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

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

(a) the Developer is an Illinois limited liabilicy company,
duly organized, validly existing, qualified to do ODusiness in
Illinois, and licensed to do business in any other state wilere, due
to the nature of its activities or properties, such qualification
or license is required;

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

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

(d) unless otherwise permitted or not prohibited pursuant to
or under the terms of this Agreement, the Developer shall acquire
and shall maintain 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 during its ownership of the
Property shall remain solvent and able to pay its debts as they
mature;

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

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

() the Developer is not in default with respsct to any
indenture, loan agreement, mcrtgags . deed, note or. any other
agreement or instrument related to the /borrowing of money to which
the Developer is a party or by which thae Developer is bound;

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

(j) prior to the issuance of a Certificate, the Developer
shall not do any of the following without the prior written consent
of DPD, which shall be in DPD's sole discretion: (1) be a party to

any merger, ligquidation or consolidation; {2) sell, transfer,
convey, lease (except leases with Project tenants in the ordinary
course of business), sublease (except for the Sublease) or

otherwise dispose of all or substantially all of its assets or any
portion of the Property (including but not limited to any fixtures
or equipment now or hereafter attached thereto); (3) enter into any
transaction outside the ordinary course of the Developer's business
that would materially adversely affect the ability of the Developer
to complete the Project; (4) assume, guarantee, endorse, or
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otherwise become liable in connection with the obligations of any
other person or entity if this would materially and adversely
affect the ability of the Developer to complete the Project; (5)
enter into any transaction that would cause a material and
detrimental change to the Developer's financial condition; or (6)
effect an assignment pursuant to Section 18.15, provided, however,
that prior to the issuance of a Certificate, and notwithstanding
the foregoing, (I) the Developer will be entitled to assign, pledge
or convey the City Note, subject to DPD's prior written consent,
which shall not unreasonably be withheld, (II) individual owners of
the Developer will be entitled to transfer their ownership
interests to other existing owners, to immediate family members and
to persciial trusts controlled by such individual owners, (III} the
Developer will be entitled to admit additional equity investors as
owners, so/long as the BGP Principals have at all times personally
provided at least 50% of the Equity set forth in Section 4.01, as
the same may be .increased hereunder, and (IV) the Developer may
transfer its entire ownership interest in the Project to a wholly
owned subsidiary;  after the issuance of a Certificate, the
Developer may also. csell, transfer or convey the Property with the
prior written consent «0f the City, which shall not be unreasonably
be withheld so 1lcng as :the purchaser assumes the Developer's
continuing obligations under this Agreement in accordance with
Section 18.15;

(k) the Developer has rnot incurred, and, prior to the
issuance of a Certificate, shail not, without the prior written
consent of DPD, which .shall be in DID's sole discretion, allow the
existence of any liens against the  Property (or improvements
thereon) other than the Permitted Lieng; or incur any indebtedness,
secured or to be secured by the Property {or improvements thereon)
or any fixtures now or hereafter attached thereto, except Lender
Financing disclosed in the Project Budget; after the issuance of a
Certificate, the Developer shall be entitled ¢~ incur additional
indebtedness secured by the Property provided any. such mortgagee
executes a subordination agreement acknowledging that its mortgage
lien is subordinate to the covenants identified in_8=ction 7.02
that run with the land; and

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

8.02 Covenant to Redevelop. Upon DPD's approval of the
Project Budget, the Scope Drawings and Plans and Specifications as
provided in Sections 3.02 and 3.03 hereof, and the Developer's
receipt of all required building permits and governmental
approvals, the Developer shall redevelop the Property in accordance
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with this Agreement and all Exhibits attached heretc, the TIF
Ordinances, any TIF Bond Ordinances, the Scope Drawings, Plans and
Specifications, Project Budget and all amendments thereto, any
planned development applicable to the Property or any portion
thereof, and all federal, state and local laws, ordinances, rules,
regulations, executive orders and codes applicable to the Project,
the Property and/or the Developer. The covenants set forth in this
Section shall run with the land and be binding upon any transferee.

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 snall be used by the Developer solely to pay for (or to
reimburse (he Developer for its payment for) the TIF-Funded
Improvements &3 provided in this Agreement.

8.05 IIF Bonds. The Developer shall, at the request of the
City, agree to any rrasonable amendments to this Agreement that are
necessary or desirable in order for the City to issue (in its sole
discretion) any TIF Bonds or other bonds or notes in connection
with the Redevelopment Arga, the proceeds of which may be used to
reimburse the City for expznditures made in connection with, or
provide a source of funds fur the payment for the City Note {(with
any payment or prepayment beino~without penalty or premium). The
Developer shall cooperate and ‘previde reasonable assistance in
connection with the marketing of eav such TIF Bonds or notes,
including, but not limited to, providing written descriptions of
the Project, making representatiocns, providing information
regarding its financial condition ani” assisting the City in
preparing an offering statement with respect thereto, but shall not
be required to incur material costs in doing so.

8.06 Leasing and Occupancy; Shopping Centex Ilse. (a) From
the issuance of the Preliminary Certificate through the Tenth
Anniversary Date, not less than seventy percent {70%)} of the net
leaseable square footage of the Project buildings shkall at all
times be leased and occupied (the "Leasing and  Occupancy
Covenant") .

For purposes of this Section 8.06(a), any newly constructed
leasable area at the Property shall be included as part of the net
leaseable square footage upon the earlier to occur of (i) the date
that is twelve months from the substantial completion of the "core
and shell" improvements for such space, and (ii) the date on which
such space is occupied and open for business.

The Leasing and Occupancy Covenant shall be tested as follows.
After the issuance of a Preliminary Certificate and through the
Tenth Anniversary Date, the Developer, on a quarterly basis, on or
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about January 15th, April 15th, July 15th and October 15%, shall
provide DPD with a certificate of compliance for the immediately
preceding calendar quarter. Each such four quarter reporting
period shall constitute a "Testing Period." Such certificate shall
include a tenant roster reflecting total leased square footage and
actual space occupied, and such other information as DPD may
reasonably require. In addition, the Developer shall use
reasonable efforts to include in such certificate the Developer's
reasonable estimate of the total number of employees working at the
Property (the "Jobs Data") it being agreed that while the Developer
shall not have a separate jobs covenant, it shall use reasonable
efforts to obtain and report the Jobs Data. The Jobs Data may be
based on-an average of daily, weekly, monthly or other information
as the Developer, in its reasonable and good faith discretion, may
elect, provided, however, that after such initial election,
Developer siiill use reasonable efforts to cause the Jobs Data to be
reported on a co¢nsistently applied basis. 1Inclusion of such Jobs
Data is for the <ily's information purposes only and the Developer
shall not make ‘any representation or warranty concerning its
accuracy, nor shall the Developer's failure to include such Jobs
Data ever give rise t¢ an Event of Default.

If any January 15 certificate (other than the first January
15" certificate submitted,”which may be based on a single quarter
reporting period) indicates Cr2t, based on the four quarter average
for the applicable Testing Period, the Leasing and Occupancy
.Covenant was breached during suca Testing Period, then, without any
further notice from the City, ah Event of Default shall exist
effective as of the last day of  such Testing Period and the
Developer . shall have had its firste "Low Occupancy Year."
Notwithstanding such first Low Occupancy Year (and provided no
other Event of Default exists and the Developer has not exhausted
its cure rights under this Section 8.06(a}), tiie Developer shall be
entitled to submit a Requisition Form with respect to the
Incremental Taxes received by the City durirnd the first Low
Occupancy Year and interest shall accrue on the City Note during
such first Bad Year; provided, however, that any ity Funds paid
with respect to such first Low Occupancy Year will be subject to
recapture under Section 15.02 if the Event of Detauji. is not
subsequently cured. In addition, interest on the City Mote shall
cease to accrue as of the January 1° immediately follcwing the
first Low Occupancy Year.

If the Event of Default is not cured during the next Testing
Period, then the Developer will have had its second Low Occupancy
Year. The Developer shall not be entitled to submit a Requisition
Form with respect to the Incremental Taxes received by the City
during the second Low Occupancy Year. No interest shall accrue on
the City Note during such second Low Occupancy Year.

If the Event of Default is not cured during the next vyear's
Testing Period, then the Developer will have had its third Low

H:WPTEXT\LINCOLNVILLAGE.RAS (2/7/02) 30

20700951




UNOFFICIAL COPY

Occupancy Year and, the City, effective as of the last day of such
third Low Occupancy Year, and without further notice or cure
period, shall be entitled to immediately exercise the remedies set
forth in Section 15.02.

If, however, after the first Low Occupancy Year, the Event of
Default is cured during the next year's Testing Period, then the
Developer will be entitled to submit a Requisition Form with
respect to the Incremental Taxes received by the City during such
curative Testing Period. Interest shall again begin to accrue on
the City Note as of the January 1°° following the curative Testing
Period. In addition, if after the first Low Occupancy Year, the
Event of ‘Default is cured during the next year's Testing Period,
then the Developer will be entitled to the second cure period
described i the next paragraph if a Leasing and Occupancy Covenant
is breached ruring a subsequent Testing Period (a "Second Event of
Default").

If a Second Event of Default occurs, the provisions set forth
above in the fourth paragraph of this Section 8.06(a) applicable to
a first Low Occupancy Year shall again initially apply (i.e.,
provided no other Event ~f Default exists, the Developer may submit
a Requisition Form and -interest on the City Note shall accrue
during the second defaulted Testing Period, with any City Funds
paid to the Developer being =ubject to recapture if the Second
Event of Default is not cured). -If the Second Event of Default is
cured .during the next year's Tasting Period, then the Developer
shall have avoided a third Lcw. .Occupancy Year and certain
provisions set forth above in the seventh paragraph of this Section
8.06(a) shall again apply {(i.e., <tche: Developer may - submit a
Requisition Form, and interest shall agzin begin to accrue on the
City Note as of the January 1°" followinc such curative Testing
Pericd). However, if a third breach of the leasing and Occupancy
Covenant occurs, the Developer will have tad its third Low
Occupancy Year and the City, as of the last day of the third Low
Occupancy Year, and without further notice or cure period, may
immediately exercise the remedies set forth in Section 15.02. 1If
the Second Event of Default is not cured during thz rext year's
Testing Period, then the Developer shall have had its +hird Low
Occupancy Year and the City, as of the last day of  ‘third Low
Occupancy Year, and without further notice or cure pericd, may
immediately exercise the remedies set forth in Section 15.02.

For illustrative purposes, if the Developer's certificates
reflected leasing and occupancy rates of 75%, 70%, 65% and 65% for
the quarters ended March 31, 2006, June 30, 2006, September 30,
2006 and December 31, 2006, respectively, then an Event of Default
would exist as December 31, 2006 for such Testing Period. The
Developer would nonetheless be entitled to submit a Requisition
Form in January 2007 with respect to the Incremental Taxes received
by the City in calendar 2006 and interest on the City Note would
accrue during calendar year 2006. However, no interest on the City
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Note would accrue during calendar year 2007. If the Developer's
certificates for the 2007 Testing Period reflected quarterly
leasing and occupancy rates of 75%, 70%, 70% and 65%, then the
Developer would have cured the Event of Default. The Developer
would then be entitled to submit a Requisition Form in January 2008
with respect to the Incremental Taxes received by the City in
calendar 2007. The Developer would also be entitled to the second
cure period described in the above paragraph. Effective January 1,
2008, interest on the City Note would again begin to accrue.
However, 1if the Developer's certificates for the 2007 Testing
Period did not evidence a cure of the Event of Default, then the
Developer would not be entitled to submit a Requisition form in
January 2008. No interest would accrue on the City Note during
calendar year 2008. If the Developer's certificates for the 2008
Testing Perind did not evidence a cure of the Event of Default,
then the Develipper will have had its third Low Occupancy Year and
the City, as ¢f ) December 31, 2008, and without further notice or
cure period, shall< be entitled to immediately exercise the remedies

set forth in fection 15.02. This would include, without
limitation, recapturing City Funds paid with respect to calendar
Year 2006 (the first 'Low Occupancy Year). If the Developer's

certificates for the 2048 Testing Period evidenced a cure of the
Event of Default, then the Developer would be entitled to submit a
Requisition Form in January-2009 with respect to the Incremental
Taxes received by the City in‘calendar year 2008. Effective January
1, 2009, interest on the City Neote would again begin to accrue.
. However, the Developer would nct be entitled to any further cure
. period, and any subsequent breacn of the Leasing and Occupancy
‘Covenant would constitute an immediate Event of Default, and the
. City, as of the last day of such thira.defaulted Testing Period,
and without further notice or cure pericd, would be entitled to
immediately exercise the remedies set Ifortlinin Section 15.02.

Notwithstanding the above paragraph, if zay Event of Default
exists under this Section 8.06(a) at the time of the issuance of
any TIF Bonds or TIF notes (other than other TIF uotes issued to
Developers for other projects) by the City Council, the City may,
in its sole discretion, elect to shorten or terminate, if
reasonably necessary to comply with applicable law relating-to the
issuance and expenditure of the proceeds of such tax increment
revenue obligations (such as, for example, the obligation to expend
such proceeds within certain mandatory time frames), the
applicability of the special cure periods provided for in Section
8.06(a). In the event of any such issuance, the City and the
Developer shall negotiate in good faith such amendment to this
Agreement as may be necessary to preserve both the Developer’'s
right to exercise, to the extent feasible, the special cure periods
provided for in this Section B8.06{a) after such issuance and, in
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the event the City Note is prepaid using the proceeds of such
issuance, the City’s right to recapture any City Funds in a manner
that would provide the City with comparable remedies (i.e.,
remedies that would provide the City with comparable rights to
limit or recover the payment of City Funds so that the City’s
financial exposure would be comparable to those under this "pay-as-
you-go" Agreement) to those provided for in this Agreement.

(b) During the Term of the Agreement, the Property shall be
maintained and operated as a retail shopping center.

(c) Firrom the issuance of the Preliminary Certificate through
the Tenth Anniversary Date, the lessee and occupant of
approximately . 25,000 of the 30,000 square foot retail facility
shall at all tumes be Borders Books or an Approved Tenant;

(d) From the issuance of the Preliminary Certificate through
the Tenth Anniversary Date, the lessee and occupant of the
approximately 9,562 sguare foot retail facility shall at all times
be Famous Footwear or ‘an_Approved Tenant.

The covenants set forth 1n this Section 8.06 shall run with the
land and be binding upon @ry transferee (which shall also be
subject to the prior exercise and/or exhaustion of one or both of
the special cure periods provided for herein).

8.07 Employment Opportunity: Frogress Reports. The Developer
covenants and agrees to abide by, and contractually obligate and

use reasonable efforts to cause the General Contractor and each
subcontractor to abide by the terms set forth in Section 10 hereof.
The Developer shall deliver to the City written progress reports
detailing compliance with the requirements of Sections 8.09, 10,02
and 10.03 of this Agreement. Such reports shall be delivered to
the City on a monthly basis. If any such r<ports indicate a
shortfall in compliance, the Developer shall also de¢liver a plan to
DPD which shall outline, to DPD's satisfaction, the- manner in which
the Developer shall correct any shortfall. The Developer shall
also, upon DPD's request, provide copies of any draw reguests, lien
waivers, sworn statements and other documents relating to the
construction of the project as DPD may reasonably request.

8.08 Employment Profile. The Developer shall submit, and
contractually obligate and cause the General Contractor or any
gubcontractor 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
ascertained by the Illinois Department of Labor (the "Department"),
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to all Project employees. All such contracts shall list the
specified rates to be paid to all laborers, workers and mechanics
for each craft or type of worker or mechanic employed pursuant to
such contract. If the Department revises such prevailing wage
rates, the revised rates shall apply to all such contracts. Upon
the City's request, the Developer shall provide the City with
copies of all such contracts entered into by the Developer or the
General Contractor to evidence compliance with this Section 8.09.

8.10 Arms-Length Transactions. Unless DPD has given its
prior written consent with respect thereto, no Affiliate of the
Developer may receive any portion of City Funds, directly or
indirectly, in payment for work done, services provided or
materials supplied in connection with any TIF-Funded Improvement.
The Developer shall provide information with respect to any entity
to receive City Funds directly or indirectly (whether through
payment to the AZffiliate by the Developer and reimbursement to the
Developer for such costs using City Funds, or otherwise), upon
DPD's request, prier to any such disbursement. DPD hereby approves
leasing fees paid to Terraco, Inc., Washington Properties, Inc.,
and Mid-America Reai Zstate Corp. at customary industry standard
rates.

8.11 Conflict of Inter=st. Pursuant to Section 5/11-74.4-
4 (n) of the Act, the Developer. represents, warrants and covenants
that, to the best of its knowledge, no member, official, or
employee of the City, or of any commission or committee exercising
authority over the Project, the. Redevelopment Area or the
Redevelopment Plan, or any consultant hired by the City or the
Developer with respect thereto, owns  <r 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 Develorer's business, the
Property or any other property in the Redeveloprient Area.

8.12 Disclosure of Interest. The Developer s crunsel has no
direct or indirect financial ownership interest in the Peveloper,
the Property or any other aspect of the Project.

8.13 Financial Statements. The Developer shall ostdin and
provide to DPD Financial Statements for the Developer's fiscal year
ended 2002 and each fiscal year thereafter for the Term of the
Agreement . In addition, the Developer shall submit unaudited
financial statements as soon as reasonably practical following the
close of each fiscal year and for such other periods as DPD may

request.

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

H:WPTEXT\LINCOLNVILLAGE.RAS {2/7/02) 34

20700951




UNOFFICIAL COPY

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

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

{i) to conizst or object in good faith to the amount or
validity of any Mon-Governmental Charge by appropriate legal
proceedings properiy and diligently instituted and prosecuted,
in such manner as shall stay the collection of the contested
Non-Governmental Charge), prevent the imposition of a lien or
remove such lien, or pravent the sale or forfeiture of the
Property (so long as no. such contest or objection shall be
deemed or construed +to  relieve, modify or extend the
Developer's covenants to pay 20y such Non-Governmental Charge
a2t the time and in the manner preovided in this Section 8.15):;

or i

(ii) at DPD's sole option, to furnish a good and
sufficient bond or cother security satisfactory to DPD in such
form and amounts as DPD shall requive, or a good and
sufficient undertaking as may be required cor permitted by law
to accomplish a stay of any such sale or forfeiture of the
Property or any portion thereof or any fixtures that are or
may be attached thereto, during the pendency of such contest,
adequate to pay fully any such contested Non-Gowernmental
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 liabilities or perform any material obligations of the
Developer to any other person or entity. The Developer shall
immediately notify DPD of any and all events or actions which may

-
iy
<
=]
&

=]

materially affect the Developer's ability to carry on its business ¥

operations or perform its obligations under this Agreement or any
other documents and agreements.
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8.17 Compliance with Laws. To the best of the Developer's
knowledge, after diligent inquiry, the Property and the Project are
and shall be in compliance with all applicable federal, state and
lecal laws, statutes, ordinances, rules, regulations, executive
orders and codes pertaining to or affecting the Project and the
Property (or, if not in current compliance, shall be in such
compliance after completion of any construction or rehabilitation
work associated with the Project). Upon the City's request, the
Developer shall provide evidence satisfactory to the City of such
compliance.

8.18 Recording and Filing. The Developer shall cause this
Agreemeni; certain exhibits (as specified by Corporation Counsel),
all amendrents and supplements hereto to be recorded and filed
against tne Property on the date hereof in the conveyance and real
property recoyds of the county in which the Project is located.
This Agreemeni 'shall be recorded prior to any mortgage made in
connection with-/Lender Financing. The Developer shall pay all fees
and charges incurzed in connection with any such recording. Upon
recording, the Develuper shall immediately transmit to the City an
executed original of-ciiis Agreement showing the date and recording
number of record.

8.19 Real Estate Preovaizions.

(a) Governmental Chargss

(1) Payment of Goverinmantal Charges. The Developer
agrees to pay or cause to be ©uid 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 or may cicate a lien upon the
Developer or all or any portion cf the Property or the

Project. "Governmental Charge" shall mean all federal, State,
county, the City, or other goveinuental (or any
instrumentality, division, agency, body, . or department

thereof) taxes, levies, assessments, charges, liens, claims or
encumbrances (except for those assessed by forlelgn nations,
states other than the State of Illinois, counties oi-the State
other than Cook County, and municipalities other  than the
City) relating to the Developer, the Property or the DProject
including but not limited to real estate taxes. .J?ﬂl

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

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

“31) the Developer shall furnish a good and sufficient
bond Or other security satisfactory to DPD in such form and
amounts as DPD shall require, or a good and gufficient
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 coutested Governmental Charge and all interest
and penalties upon/the adverse determination of such contest.

(b) Developer's Failure To Pay Or Discharge Lien. If the
Developer fails to pay any urncontested Governmental Charge or to
make timely payments in the event.the Developer is unsuccessful in
its efforts obtain a discharge of a contested Governmental Charge,
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, mak: such payment, or any part
thereof, or oktain such discharge and takeany other action with
respect thereto which DPD deems advisable. ~All sums so paid by
DPD, if any, and any expenses, 1if any, including reascnable
attorneys' fees, court costs, expenses and other charges relating
thereto, shall be promptly disbursed to DPD Dpy. 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 discz<tion, may
require the Developer to submit to the City audited '‘Financial
Statements at the Developer's own expense.

(¢} Real Estate Taxes.

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

K.

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

ig in =ffect.

({i1)No Reduction in Real Estate Taxes. Neither the
Developer ~70v any agent, representative, lessee, tenant,
assignee, transferee or successor in interest to the Developer
shall, during .the Term of this Agreement, directly or
indirectly, initiste, seek or apply for proceedings in order
to lower the assessed value of all or any portion of the
Property or the Froject below the amount of the Minimum
Assessed Value ag showin-in Exhibit K for the applicable year.

(iv) No Objections. 'Neither the Developer nor any agent,
representative, lessee, -enant, . assignee, transferee -or
successor in interest to the Developer, shall object to or in
any way seek to interfere witii. on procedural or any other
grounds, the filing of any Uacerassessment Complaint or
subsequent proceedings related thereto with the Cook County
Assessor or with the Cook County Board-of Appeals, by either
the City or any taxpayer. The | term "Underassessment
Complaint" as used in this Agreement shall mean any complaint
seeking to increase the assessed value of tlie Property up to
(but not above) the Minimum Assessed Value a5 shown in Exhibit

K.

(v) Covenants Running with the lLand. The parcies agree
that the restrictions contained in this Section 8.19(c) are
covenants running with the land and this Agreement(shall be
recorded by the Developer as a memorandum thereof, &t the
Developer's expense, with the Cook County Recorder of Deeds on
the Closing Date. These restrictions shall be binding upon
the Developer and its agents, representatives, lessees,
successors, assigns and transferees from and after the date
hereof, provided however, that the covenants shall be released
when all amounts due and payable under this Agreement, or any
obligations issued pursuant thereto, have been repaid. The
Developer agrees that any sale, lease, conveyance, Or transfer
of title to all or any portion of the Property or
Redevelopment Area from and after the date hereof shall be
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made explicitly subject to such covenants and restrictions.
Notwithstanding anything contained in this Section 8.19{c¢c} to
the contrary, the City, in its sole discretion and by its sole
action, without the joinder or concurrence of the Developer,
its successors or assigns, may waive and terminate the

Developer's covenants and agreements set forth in this Section
P g Sectior

8.19(c).

8.20 Residential Development. By no later than April 1, 2004,
the Developer will cause the construction of residential
development to be commenced on the real property demised under the
Sublease in accordance with the terms of the Planned Development,
the MWRZQC Lease and the Sublease, or, in the alternative,
demonstrate to the reasonable satisfaction of the Commissioner of
DPD that ‘sidch project is not viable. The covenants set forth in
this Section 5.20 shall run with the land and be binding upon any

transferee.

8.21 Public Renefits Program. The Developer shall, prior to
the Closing Date, make payment in the amount of $31,740 to the Girl
Scouts of America to provide a public benefits to the West Humboldt
Park Troops of the Girl Sctouts of Chicago.

8.22 Job Readiness Prcgyam. The Developer shall notify each
tenant in the Project in writing advising them of the job readiness
and training programs established by the City and available through
the Mayor's Office of Workforce Development in order to identify
qualified job applicants for the pesitions retained and created at
the Project. The Developer shall pravide a copy of such letters to
DPD.

8.23 Survival of Covenants. All warranties, representations,
covenants and agreements of the Developer centained in this Section
8 and elsewhere in this Agreement shall b=z true, accurate and
complete at the time of the Developer's “execution of this
Agreement, and shall survive the execution, delivery and acceptance
hereof by the parties hereto and (except as provided-in Section 7
hereof upon the issuance of a Certificate) shall be .in effect
throughout the Term of the Agreement.

SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES OF CITY

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

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

SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS

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

(a) No Employer shall discriminate against any employee or
applicant for employmznt based upon race, religion, color, sex,
national origin or ancestry, age, handicap or disability, sexual
orientation, military <ischarge status, marital status, parental
status or source of incowe 'as defined in the City of Chicago
Human Rights Ordinance, Chapter 2-160, Section 2-160-010 et seq.,
. Municipal Code, except as otherwise provided by said ordinance
- and as amended from time to .time \(the "Human Rights Ordinance").
Each Employer shall take affirmative action to ensure that
. applicants are hired and employed without discrimination based
upon race, religion, color, sex, natzenal origin or ancestry,
age, handicap or disability, sexual crientation, military
discharge status, marital status, parertal status or source of
income and are treated in a non-discriminatory manner with regard
to all job-related matters, including withour limitation:
employment, upgrading, demotion or transfer; secruitment or
recruitment advertising; layoff or termination; xates 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 applicarts for
employment, notices to be provided by the City setting forth the
provisions of this nondiscrimination clause. 1In additica, the
Employers, in all solicitations or advertisements for empicyees,
shall state that all qualified applicants shall receive RNRE
consideration for employment without discrimination based upon ¥
race, religion, color, sex, national origin or ancestry, age,
handicap or disability, sexual orientation, military discharge
status, marital status, parental status or source of income.

20700951

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

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

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

(e) Each Employ=r shall include the foregoing provisions of
subparagraphs (a) through (4) in every construction contract
entered into in connection with the Project, and shall require
inclusion of these provisions in every subcontract entered into
by any subcontractors, and eyery agreement with any Affiliate
operating on the Property, s« -that each such provision shall be
binding upon each contractor, swicontractor or Affiliate, as the
case may be.

(f} Failure to comply with the employment obiigations
described in this Section 10.01 shall ke a basis for the City to
pursue remedies under the provisions Of Section 15.02 hereof.

10.02 City Resident Construction Workex Employment
Requirement. The Developer agrees for itself and its successors
and assigns, and shall contractually obligate”ils General
Contractor and shall cause the General Contractor-to
contractually obligate its subcontractors, as app.icable, to
agree, that during the construction of the Project (they shall
comply with the minimum percentage of total worker hours
performed by actual residents of the City as specified 4n Section
2-92-330 of the Municipal Code of Chicago (at least 50 pergent of
the total worker hours worked by persons on the site of the
Project shall be performed by actual residents of the City);
provided, however, that in addition to complying with this
percentage, the Developer, its General Contractor and each
subcontractor shall be required to make good faith efforts to
utilize qualified residents of the City in both unskilled and
" skilled labor positions.
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The Developer may request a reduction or waiver of this
minimum percentage level of Chicagoans as provided for in Section
2-92-330 of the Municipal Code of Chicago in accordance with
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standards and procedures develcped by the Chief Procurement
Officer of the City.

"Actual residents of the City" shall mean persons domiciled
within the City. The domicile is an individual's one and only
true, fixed and permanent home and principal establishment.

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

Weekly certified payroll reports (U.S. Department of Labor
Form WH-347.0) equivalent) shall be submitted to the Commissioner
of DPD in triplicate, which shall identify clearly the actual
residence of evéry employee on each submitted certified payroll.
The first ‘time that an employee's name appears on a payroll, the
date that the Employer hired the employee should be written in
after the employee's :iame.

The Developer, the-General Contractor and each subcontractor
shall provide full access- oy, their employment records to the
Chief Procurement Officer, (e Commissioner of DPD, the
Superintendent of the Chicagc Pslice Department, the Inspector
General or any duly autherized'representative of any of them upon
advance notice and during customary. business hours at a mutually
agreeable location. The Developer, /the General Contractor and
each subcontractor shall maintain all relevant personnel data and
records for a period of at least three (3) years after final
acceptance of the work constituting the Pruject.

At the direction of DPD, affidavits arnd other supporting
documentation will be required of the Develop<r; the General
Contractor and each subcontractor to verify or clarify an
employee's actual address when doubt or lack of =larity has
arisen.

Good faith efforts on the part of the Developer, ‘tle General
Contractor and each subcontractor to provide utilization ef
actual Chicago residents (but not sufficient for the granting of
a waiver request as provided for in the standards and procedures
developed by the Chief Procurement Officer) shall not suffice to
replace the actual, verified achievement of the requirements of
this Section concerning the worker hours performed by actual
Chicago residents.
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When work at the Project is completed, in the event that the
City has determined that the Developer has failed to ensure the
fulfillment of the requirement of this Section concerning the
worker hours performed by actual Chicago residents or failed to
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report in the manner as indicated above, the City will thereby be
damaged in the failure to provide the benefit of demonstrable
employment to Chicagoans to the degree stipulated in this
Section. Therefore, in such a case of non-compliance, it 1is
agreed that 1/20 of 1 percent (0.0005) of the aggregate hard
construction costs set forth in the Project budget {the product
of .0005 x such aggregate hard construction costs) (as the same
shall be evidenced by approved contract value for the actual
contracts) shall be surrendered by the Developer to the City in
payment for each percentage of shortfall toward the stipulated
residency requirement. Failure to report the residency of
employees entirely and correctly shall result in the surrender of
the entire liquidated damages as if no Chicago residents were
employed in either of the categories. The willful falsification
of stateméercs and the certification of payroll data may subject
the Developer, the General Contractor and/or the subcontractors
to prosecution.) Any retainage to cover contract performance that
may become due tor<the Developer pursuant to Section 2-92-250 of
the Municipal Code of Chicago may be withheld by the City pending
the Chief Procurement Officer's determination as to whether the
Developer must surrender damages as provided in this paragraph.

Nothing herein provided shall be construed to be a
limitation upon the "Notisz-of Requirements for Affirmative
Action to Ensure Equal Empleyment Opportunity, Executive Crder
11246" and "Standard Federal Zgqual Employment Opportunity,
Executive Order 11246," or other affirmative action required for
equal opporiunity under the provisions of this Agreement oOr
related documents. :

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

10.03 The Developer's MBE/WBE Commitmeuit. ~ The Developer
agrees for itself and its successors and assigns, and, if
necessary to meet the requirements set forth here.n, shall
contractually obligate the General Contractor to ag-ee that,
during the Project:

a. Consistent with the findings which support the Minority-
Oowned and Women-Owned Business Enterprise Procurement Projram
(the "MBE/WBE" Program"), Section 2-92-420 et seq., Municipal
Code of Chicago, and in reliance upon the provisions of the
MBE/WBE Program to the extent contained in, and as qualified by,
the provisions of this Section 10.03, during the course of the
Project, at least the following percentages of the MBE/WBE Budget
attached as Exhibit F-2(as these budgeted amounts may be reduced
to reflect decreased actual costs) shall be expended for contract
participation by MBEs or WBEs:
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i. At least 25 percent by MBEs.
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ii. At least 5 percent by WBEs.

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

c. (Consistent with Section 2-92-440, Municipal Code cf
Chicago, the Developer's MBE/WBE commitment may be achieved in
part by rhe Developer's status as an MBE or WBE (but only to the
extent of any actual work performed on the Project by the
Developer) [ or by a joint venture with one or more MBEs or WBEs
(but only to/the extent of the lesser of (i) the MBE or WBE
participation (ir. such joint venture or (ii) the amount of any
actual work perfoimed on the Project by the MBE or WBE), by the
Developer utilizirg-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 subcontractia portion of the Project to one or more
MBEs or WBEs, or by the puwchase of materials used in the Project
from one or more MBEs or WiI3, or by any combination of the
foregoing. Those entities wpich constitute both a MBE and a WBE
shall not be credited more than.ence with regard to the
Developer's MBE/WBE comm.tment as described in this Section
10.03. The Developer or the General Contractor may meet all or -
part of this commitment through cre¢dits received pursuant to
Section 2-92-530 of the Municipal Code of Chicago for the
voluntary use of MBEs or WBEs in its acLivities and operations
other than the Project.

d. The Developer shall deliver gquartep.y reports to DPD
during the 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 solicited
by the Developer or the General Contractor to work oOn the
Project, and the responses received from such soliciteiion, the
name and business address of each MBE or WBE actually involved in
the Project, a description of the work performed or procucts or
services supplied, the date and amount of such work, product or
service, and such other information as may assist DPD in
determining the Developer's compliance with this MBE/WBE
commitment. DPD has access to the Developer's books and records,
including, without limitation, payroll records, books of account
and tax returns, and records and bocks of account in accordance
with Section 14 of this Agreement, on five {5) business days'
notice, during customary business hours, at a mutually agreeable
location, to allow the City to review the Developer's compliance
with its commitment to MBE/WBE participation and the status of
any MBE or WBE performing any portion of the Project.

207060951
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e. Upon the disqualification of any MBE or WBE General
Contractor or subcontractor, if such status was misrepresented by
the disqualified party, the Developer shall be obligated to
discharge or cause to be discharged the disqualified General
Contractor or subcontractor and, if possible, identify and engage
a qualified MBE or WBE as a replacement. For purposes of this
Subsection (e), the disqualification procedures are further
described in Section 2-92-540, Municipal Code of Chicago.

f. Any reduction or waiver of the Developer's MBE/WBE
commitment as described in this Section 10.03 shall be undertaken
in accordance with Section 2-82-450, Municipal Code of Chicago.

g. PFPrior to the commencement of the Project, the Developer,
the General Contractor and all major subcontractors shall be
required to meet with the monitoring staff of DPD with regard to
the Developer s compliance with its obligations under this
Section 10.03. “ Piéring this meeting, the Developer shall
demonstrate to DP-its plan to achieve its obligations under this
Section 10.03, the sufficiency of which shall be approved by DPD.
During the Project, the Developer shall on a monthly basis submit
the documentation required by this Section 10.03 to the
monitoring staff of DPD,” dncluding the following:

(i) subcontractor's activity yeport; (ii)contractor's
certification concerning labexr standards and prevailing wage
requirements; (iii) contractor-letter of understanding; (iv)
_monthly utilization report; (v) aunthorizaticn for payroll agent;
(vi) certified payroll; (vii) evidasnce that MBE/WBE :contractor
‘associations have been informed of'tbe Project via written notice
and hearings; (viii). evidence of compliance with job creation/job
retention requirements; and (ix) MBE/WBE-Utilization Plan.
Failure to submit such documentation on a timely basis, or a
determination by DPD, upon analysis of the documentation, that
the Developer is not complying with its obligations hereunder
shall, upon the delivery of written notice to tile Developer, and
the lapse of thirty (30) days without a cure, be Aeemed an Event
of Default hereunder. Upon the occurrence of any such Event of
Default, in addition to any other remedies provided in this
Agreement, the City may: (1) issue a written demand to-the
Developer to halt the Project, (2) withhold any further nayment
of any City Funds to the Developer or the General Contracror, Or
(3) seek any other remedies against the Developer available at
law or in equity.

SECTION 11. ENVIRONMENTAL MATTERS

207609351

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
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Agreement and all Exhibits attached hereto, the Scope Drawings,
plans and Specifications and all amendments thereto, any TIF
Bond Ordinances and the Redevelopment Plan.

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

Property.

SECTION 12. INSLFANCE

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

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

(1) Workers Compensation and Employers Liability
Insurance

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

26760951
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(ii) Commercial General Liability Insurance (Primary
and Umbrella)

Commercial General Liability Insurance or
equivalent with limits of not less than $1,000,000
per occurrence for bodily injury, personal injury,
and property damage liability. coverages shall
include the following: All premises and
operations, products/completed operations,
independent contractors, separation of insureds,
defense, and contractual liability (with no
l1imitation endorsement). The City of Chicago is
to be named as an additional insured on a primary,
non-contributory basis for any liability arising
directly or indirectly from the work.

(b) Construction

(i) Worzkers Compensation and Employers Liability
Insurance

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

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

Commercial General Liabilily, Insurance or
equivalent with limits of nof less than $2,000,000
per occurrence for bodily injury, personal injury,
and property damage liability.” +loverages shall

| include the following: All premises and
operations, products/completed operations (for a
minimum of two (2) years following project
completion), explosion, collapse, undexrgcound,
independent contractors, separation of "ipcureds,
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.

(1ii) Automobile Liability Insurance (Primary and
Umbrella)

20700951

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

(iv) Railroad Protective Liability Insurance

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

(v) Buildezs Risk Insurance

When the Contractor undertakes any construction,
including irprovements, betterments, and/or
repairs, the rentractor shall provide, or cause toO
be provided All Risk Builders Risk Insurance at
replacement cost for materials, supplies,
equipment, machinery. and fixtures that are or will
be part of the permarent facility. Coverages
shall include but are uct limited to the
following: collapse, boiler and machinery if
applicable. The City of Ciicago shall be named as
an additional insured and loss payee.

(vi) Professional Liability

When any architects, engineers, canstruction
managers or other professional consultants perform
work in connection with this Agreemeli,
professional Liability Insurance coverind. 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.

20700951

(vii) Valuable Papers Insurance

H:WPTEXT\LINCOLNVILLAGE.RAS (2/7/02) 48




{c)

UNOFFICIAL COPY

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

(viii) Contractor's Pollution Liability

Term

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

A zlaims-made policy which is not renewed or
replacad must have an extended reporting period of
one (1} year. The City of Chicago is to be named
as an acddi:zional insured on a primary, non-
contributery basis.

of the Agreemcnt

(1)

(ii)

Prior tc the execution and delivery of this
Bgreement and during construction of the Project,
all Risk Property Iaswrance in the amount of the
full replacement value <f the Property. The City
of Chicago is to be named an additional insured on
a primary, non-contributory basis.

Post-construction, throughout..:he Term of the
Agreement, All Risk Property Iagurance, including
improvements and betterments in ‘the amount of full
replacement value of the Property. Coverage
extensions shall include business
interruption/loss of rents, flood and kealer and
machinery, if applicable. The City of Chicago is
to be named an additional insured on a primary,
non-contributory basis.

(d) Other Requirements

The Developer will furnish the City of Chicago, Department

of Planning and Development, City Hall, Room 1000, 121 North
LaSalle Street 60602, original Certificates of Insurance

evidencing the required coverage to be in force on the date of
this Agreement, and Renewal Certificates of Insurance, or such

20700951

similar evidence, if the coverages have an expiration or renewal
date occurring during the term of this Agreement. The receipt of
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any certificate does not constitute agreement by the City that
the insurance requirements in the Agreement have been fully met
or that the insurance policies indicated on the certificate are
in compliance with all Agreement requirements. The failure of
the City to obtain certificates or other insurance evidence from
the Developer shall not be deemed to be a waiver by the City.
The Developer shall advise all insurers of the Agreement
provisions regarding insurance. Non-conforming insurance shall
not relieve the Developer of the obligation to provide insurance
as specified herein. Nonfulfillment of the insurance conditions
may constitute a violation of the Agreement, and the City retains
the right to terminate this Agreement until proper evidence of
insurance )is provided.

The idsurance shall provide for 30 days prior written notice
to be given. cc the City in the event coverage is substantially
changed, canceled, or non-renewed.

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

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

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

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

Agreement.

The required insurance shall not be limited »y any
limitations expressed in the indemnification languzge herein or
any limitation placed on the indemnity therein givern agca matter

of law.

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

20700951

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

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

SECTION 13. INDEMNIFICATION

13 .01 General Indemnity. Developer agrees to indemnify,
pay, defend and hold the City, and its elected and appointed
officiale,) employees, agents and affiliates (individually an
nIndemnites, " and collectively the "Indemnitees") harmless from
and against, any and all liabilities, obligations, losses,
damages, penalcies, actions, judgments, suits, claims, costs,
expenses and aishursements of any kind or nature whatsoever (and
including without 1imitation, the reasonable fees and
disbursements of counsel for such Indemnitees in connection with
any investigative, Zdministrative or judicial proceeding
commenced or threatenzd, whether or not such Indemnities shall be
designated a party theratc), that may be imposed on, suffered,
incurred by or asserted against the Indemnitees in any manner

relating or arising out or:

(i} the Developer's fziiure to comply with any of the
terms, covenants and conditione contained within this

Agreement; Or

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

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

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

relating hereto;

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

SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT

14 .01 Books and Records. The Developer shall keep and
maintain separate, complete, accurate and detailed books and
records necessary to reflect and fully disclose the total actual
cost of tlie Project and the disposition of all funds from
whatever source allocated thereto, and to monitor the Project.
All such bolks. records and other documents, including but not
limited to thé Daveloper's loan statements, if any, General
Contractors' and contractors' sworn statements, general
contracts, subconcracts, purchase orders, waivers of lien, paid
receipts and invoices,.shall be available at the Developer's
offices for inspecticn, copying, audit and examination by an
authorized representative of the City, at the Developer's
expense, upon five (5) days advance notice, during customary
business hours, at a mutuaily agreeable location. The Developer
shall incorporate this right io inspect, copy, audit and examine
all books and records into all Contracts entered into bv the
Developer with respect to the rroject. :

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

SECTION 15. DEFAULT AND REMEDTFS

15.01 Events of Default. In addition to the Bvent of
Default specified in Section 8.06(a), the occurrence 2f any one
or more of the following events, subject to the provisions of

1

Section 15.03, shall constitute an "Event of Default" Ly the
Developer hereunder:

(a) the failure of the Developer to perform, keep or
observe any of the covenants, conditions, promises, agreements oY
obligations of the Developer under this Agreement or any related
agreement ({other than an Event of Default specified in Section

8.06(al;

(b) the failure of the Developer to perform, keep or
observe any of the covenants, conditions, promises, agreements or
obligations of the Developer under any other agreement with any

20700951
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person or entity if such failure may have a material adverse
effect on the Developer's ability to perform its obligations
under this Agreement;

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

(d) except as otherwise permitted hereunder, the creation
(whether voluntary or involuntary) of, or any attempt to create,
any lier  or other encumbrance uporn the Property, including any
fixtures row or hereafter attached thereto, other than the
pPermitted Liens, or the making or any attempt to make any levy,
seizure or sthachment thereof;

(e) the comiencement of any proceedings in bankruptcy by or
against the Developer or for the liquidation or reorganization of
the Developer, or alleging that the Developer is insolvent or
unable to pay its depis as they mature, oOr for the readjustment
or arrangement of the Deviloper's debts, whether under the United
States Bankruptcy Code or under any other state or federal law,
now or hereafter existing for_the relief of debtors, or the
commencement of any analogoul-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 (Dzfault unless such proceedings
are not dismissed within sixty (60} days after the commencement
of such proceedings;

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

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

(h) the occurrence of an event of default under the Lender
Financing, which default is not cured within any applicable cure
period, and for which the lender has taken steps to accelerate
the Developer's indebtedness or realize upon its collateral;

29700951

(i) the dissolution of the Developer; or
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() the institution in any court of a criminal proceeding
(other than a misdemeanor) against the Developer or any BGP
Principal, which is not dismissed within thirty (30) days, or the
indictment of the Developer or any BGP Principal for any crime
(other than a misdemeanor) . -

15.02 Remedies. Subject to Section 8.06{a), Section
15.04 and Section 15.05, upon the occurrence of an Event of
Default, the City may terminate this Agreement, may terminate all
related agreements, may cancel the City Note, and may terminate
or suspend disbursement of City Funds and recapture any amounts
due under Section 8.06(a). The City may, in any court of
competert)jurisdiction by any action or proceeding at law or in
equity, pursue and secure any available remedy, including but not
limited tc injunctive relief or the specific performance of the
agreements <ontained herein. Notwithstanding the foregoing, the
remedy of spetific performance shall not apply to the obligation
to complete the Froject (because the remedies listed in Section

7.03 will apply tz"such failure).

15.03 Curative Period. In the event the Developer shall
fail to perform a monetary covenant which the Developer is
required to perform under ~his Agreement, notwithstanding any
other provision of this Agreement to the contrary, an Event of
Default shall not be deemed i< have occurred unless the Developer
has failed to perform such moneiary covenant within ten (10) days
of its receipt of a written nocice from the City speciiying that
it has failed to perform such moaecary covenant. In the event the
Developer shall fail-to perform a mop-monetary covenan~ which the
Developer is required to perform undec this Agreement,
notwithstanding any other provision of this Agreement to the
contrary, an Event of Default shall not be deemed to have
. occurred unless the Developer has failed to. cure such default
within thirty (30) days of its receipt of alwritten notice from
the City specifying the nature of the default; provided, however,
with respect to those non-monetary defaults which are not capable
of being cured within such thirty (30) day perico {(other than
defaults under Section 8.06(a), which are governed by Section
8.06(a)), the Developer shall not be deemed to have cormmitted an
Event of Default under this Agreement if it has commeilced 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.

15.04 Limited Remedy for Residential Development Default.
Notwithstanding Section 15.02, if a breach of Section 8.20
results in an Event of Default {(and no other Event of Default
exists), the City's sole remedy for such breach shall be to
rerminate the Developer's right to receive payment of any
Developer Incremental Taxes pursuant to Section 4.03(e) .

20700951
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15.05 Limited Remedy for Failure to Construct Building 3 or
Building 4. If the Developer fails to construct (or cause to be
constructed) either Building 3 or Building 4 by the date
specified in Section 3.01(c) f(and no Event of Default exists),
then the City's sole remedy for such failure will be to reduce
the initial principal amount of the City Note (retroactive to the
date of the issuance of the City Note) by $250,000 for each such
building that is not constructed (i.e., if neither building is
built, the principal amount would be reduced by $500,000) .

SECTION 16. MORTGAGING OF THE PROJECT

Ali rortgages or deeds of trust in place as of the date
hereof wilbh respect to the Property or any portion thereof are
listed on Exkhibit H 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 £ execute and record or permit to be recorded
against the Property or any portion thereof is referred to herein
as a "New Mortgage." < Any New Mortgage that the Developer may
hereafter elect to execute and record or permit to be recorded
against the Property or &nv portion thereof with the prior
written consent of the Citv b» which is permitted under Section
8.01(k) is referred to hereir as a "Permitted Mortgage." It is
 hereby agreed by and between the City and the Developer as
" follows:

(a) In the event that a mortgegee or any other party shail
succeed to the Developer's interest in the Property or any
portion thereof pursuant to the exercice of remedies under a New
Mortgage {other than a Permitted Mortgage), whether by
foreclosure or deed in lieu of foreclosure, 2nd in conjunction
therewith accepts an assignment of the Develop=r's interest
hereunder: in accordance with Section 18.15 hexrsz~f, the City may,
but shall not be obligated to, attorn to and reccynize such party
as the successor in interest to the Developer for all purposes
under this Agreement and, unless so recognized by the City as the
successor in interest, such party shall be entitled to ho rights
or benefits under this Agreement, but such party shall<pe bound
by those provisions of this Agreement that are covenants
expressly running with the land.

(b) In the event that any mortgagee shall succeed to the
Developer's interest in the Property or any portion thereof
pursuant to the exercise of remedies under an Existing Mortgage
or a Permitted Mortgage, whether by foreclosure or deed in lieu
of foreclosure, and in conjunction therewith accepts an
assignment of the Developer's interest hereunder in accordance
with Section 18.15 hereof, the City hereby agrees to attorn to
and recognize such party as the successor in interest to the

207009351
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Developer for all purposes under this Agreement (except for
purposes of receiving payment of any City Funds, which shall not
occur without the City's prior written consent, which shall be in
the City's sole discretion) 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 has no liability under this
Agreement for any Event of Default of the Developer which accrued
prior to the time such party succeeded to the interest of the
Developer under this Agreement, in which case the Developer shall
be solelv responsible. However, if such mortgagee under a
Permitted #ortgage or an Existing Mortgage does not expressly
accept an aggignment of the Developer's interest hereunder, such
party shall be entitled to no rights and benefits under this
Agreement, and such party shall be bound only by those provisions
of this Agreement, if any, which are covenants expressly running

with the land.

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

SECTION 1% NOTICE

Unless otherwise specified, anynotice, demand or request
required hereunder shall be given in writing at the addresses set
forth below, by any of the following means: {a) personal
service; (b) telecopy or facsimile; ({(c) overnight courier, or (d)
registered or certified mail, return receipl c¢rouested.

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

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

If to the Developer:BGP Lincoln Village, L.L.C.
8707 N. Skokie Blvd., Suite 230
Skokie, Illinois 60077
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and to: Jeff Gumbiner
Washington Properties, Inc.
400 Skokie Blvd., Suite 405
Northbrook, Illinois 60062

With a copy to: Polsky & Associates, Ltd.
205 N. Michigan Avenue, Suite 3305
Chicago, Illinois 60601
Attn: Sam Polsky

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

SECCICN 18. MISCELLANEOUS

18.01 Amendment. This Agreement and the Exhibits attached
hereto may not be amended or wodified without the prior written
consent of the parties hereto; provided, however, that the City,
in its sole discretion, may amend, modify or su plementu Exhibit D
hereto without the consent of any party hereto. It is agreed
that no material amendment or change to this Agreement shall be
made or be effective unless ratified.oi’ authorized by an
ordinance duly adopted by the City Courzil. The term "material"
for the purpose of this Section 18.01 shall be defined as any
deviation from the terms of the Agreement-which operates to
cancel or otherwise reduce any developmental; construction,
leasing, occupancy or use obligations of Develmper (including
those set forth in Sections 8.06, 10.02 and 10.02 hereof}) by more
than five percent (5%) or materially changes the -Proiect site or
character of the Project or any activities undertaken by
Developer affecting the Project site, the Project. .2

- -

18.02 Entire Agreement. This Agreement (including czach
Exhibit attached hereto, which is hereby incorporated herein by ...™
reference) constitutes the entire Agreement between the parties
hereto and it supersedes all prior agreements, negotiations and
discussions between the parties relative to the subject matter
hereof. '
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18.03 Limitation of Liability. No member, official or
employee of the City shall be personally liable to the Developer
or any successor in interest in the event of any default or
breach by the City or for any amount which may become due to the
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Developer from the City or any successor in interest or on any
obligation under the terms of this Agreement.

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

18.05 Waiver. Waiver by the City or the Developer with
respect to any breach of this Agreement shall not be considered
or treated as a waiver of the rights of the respective party with
respect to any other default or with respect to any particular
default, oxcept to the extent specifically waived by the City or
the Develcoer in writing. No delay or omission on the part of a
party in ex<rzising any right shall operate as a waiver of such
right or any Ouger right unless pursuant to the specific terms
hereof. A waiver by a party of a provision of this Agreement
shall not prejudize or constitute a waiver of such party's right
otherwise to demand strict compliance with that provision or any
other provision of this Agreement. NoO prior waiver by a party,
nor any course of dealing between the parties hereto, shall
constitute a waiver of any)such parties' rights or of any
obligations of any other purty hereto as to any future
transactions.

18.06 ERemedies Cumulative. .The iemedies of a party
hereunder are cumulative and the'exercise of any cne or more of
the remedies provided for herein shuall not be construed as a
waiver of any other remedies of such.pirty unless specifically so
provided herein.

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

18.08 Headings. The paragraph and section headincs
contained herein are for convenience only and are not intznded 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
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herein and the remainder of this Agreement shall be and remain
valid and enforceable to the fullest extent permitted by law.

18.11 Conflict. 1In the event of a conflict between any
provisions of this Agreement and the provisions of the TIF
Ordinances, such ordinance{s) shall prevail and control.

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

18.13 Form of Documents. All documents required by this
Agreemeit to be submitted, delivered or furnished to the City
shall be 4n form and content satisfactory to the City.

18.14 / Boproval. Wherever this Agreement provides for the
approval or cougent of the Ccity, DPD or the Commissioner, or any
matter is to be Ao the City's, DPD's cor the Commissioner's
satisfaction, unless specifically stated to the contrary, such
approval, consent cr eatisfaction shall be made, given or
determined by the City, NPD or the Commissioner in writing and in
the reasonable discretion thereof. The Commissioner or other
person designated by the(Mayor of the City shall act for the City
or DPD in making all approvals, consents and determinations of
satisfaction, granting the Certificate or otherwise administering

this Agreement for the City.

18.15 Assignment. The Develnper may not sell, assign or
otherwise transfer its dinterest din.cliis Agreement, OF in the City
Note, without the written consent of /tihe City, which, prior to
the issuance of a Certificate, shall be~in the City's sole
discretion and, after the issuance of the Certificate, shall be
in the City's reasonable discretion. Any successor in interest to
the Developer under this Agreement shall cercgifv in writing to
the City its agreement to abide by all remainizg executory terms
of this Agreement, for the Term of the Agreemenut. The Developer
consents to the City's sale, transfer, assignment oxr other
disposal of this Agreement at any time in whole or'in part.

18.16 Binding Effect. This Agreement shall be pinding upon
the Developer, the City and their respective successors-aad
permitted assigns (as provided herein) and shall inure to the
benefit of the Developer, the City and their respective
successors and permitted assigns (as provided herein). Except as
otherwise provided herein, this Agreement shall not run to the
penefit of, or be enforceable by, any person or entity other than
a party to this Agreement and its successors and permitted
assigns. This Agreement should not be deemed to confer upon
third parties any remedy, claim, right of reimbursement or other
right.

20700951
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18.17 Force Majeure. Neither the City nor the Developer
nor any successor in interest to either of them shall be
considered in breach of or in default of its obligations under
this Agreement in the event of any delay caused by damage or
destruction by fire or other casualty, strike, shortage of
material, unusually adverse weather conditions such as, by way of
illustration and not limitation, severe rain storms Or below
freezing temperatures of abnormal degree or for an abnormal
duration, tornadoes or cyclones, and other events or conditions
beyond the reasonable control of the party affected which in fact
interferes with the ability of such party to discharge its
obligations hereunder. The individual or entity relying on this
section’with respect to any such delay shall, upon the occurrence
of the ev#rt causing such delay, immediately give written notice
to the othar .varties to this Agreement. The individual or entity
relying on Ahis section with respect to any such delay may rely
on this sectien 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 r=ference.

18.19 Business Ecorionic Support Act. Pursuant to the
Business Economic Support act. (30 ILCS 760/1 et seg.), 1f the
Developer 1s reguired to prcvide notice under the WARN Act, the
Developer shall, in addition to the notice required under the
WARN Act, provide at the same time a copy of the WARN Act nouvice
to the Gouvernor of the State, the- Speaker and Minority Leader of
the House of Representatives.of the State, the President and
minority Leader of the Senate of State, and the Mayor of each
municipality where the Developer has irrzations in the State.
Failure by the Developer to provide such mnotice as described
above may result in the termination of all or a part of the
payment or reimbursement obligations of the(City set forth
herein.

18.20 Venue and Consent to Jurisdiction. IS there is a
lawsuit under this Agreement, each party may hereta aajrees to
submit to the jurisdiction of the courts of Cook Courcy’,- the
State of Illinois and the United States District Court for the
Northern District of Illinois.

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

20700951

H:WPTEXT\LINCOLNVILLAGE.RAS (2/7/02) 60




UNOFFICIAL COPY

also will pay any court costs, in addition to all other sums
provided by law.

18.22 Business Relationships. The Developer acknowledges
(A) receipt of a copy of Section 2-156-030 (b) of the Municipal
Code of Chicago, (B) that Developer has read such provision and
understands that pursuant to such Section 2-156-030 (b), it is
illegal for any elected official of the City, or any person
acting at the direction of such official, to contact, either
orally or in writing, any other City official or employee with
respect to any matter involving any person with whom the elected
City official or employee has a "Business Relationship" (as
defined ir Section 2-156-080 of the Municipal Code of Chicago},
or to pariicipate in any discussion in any City Council committee
hearing or ir any City Council meeting or to vote on any matter
involving aiiv person with whom the elected City official or
employee has o “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 meetinj oz to vote on any matter involving the
person with whom an elected official has a Business Relationship,
and (C) that a violatidn of Section 2-156-030 (b) by an elected
official, or any person &cting at the direction of such official,
with respect to any transaction contemplated by this Agreement
shall be grounds for terminacion of this Agreement and the
transactions contemplated hereby., The Developer hereby represents
‘and warrants that, to the best of-its knowledge after cue
inquiry, no violation cf Section 2-156-030 (b) has occurred with
.respect to -this Agreement or the trancactions contemplated
hereby. Co

[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.

BGP LINCOLN VILLAGE, L.L.C., an Illinois
limited liability company

By:

Its:

CITY OF CHICAGO, acting by and through
its Department of Planning and

Develogment ,
4
ay: cﬁ(/t AL

'Alicia Mazur Berg, Co{upiissioner

20700951 -
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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.

BGP LINCOLN VILLAGE, L.L.C., an Illinois
limited liability company

e
/ﬂénd rng /77"’”)64/

Vi

Its:

CITY OF CHICAGO, acting by and through

its Department of Planning and
Development

By:

Alicia Mazur Berg, Commissioner

20700951
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STATE OF ILLINOIS )

) ss
COUNTY OF COOK )
I, &/\-&\ Wasds™ , a notary public in and for the

said County,, in the State aforesaid, DO HEREBY CERTIFY that

S okt th c;(/-o!ej\ , personally known to me to be the
managing member of BGP Lincoln Village, L.L.C., an Illinois
limited liability company (the "Developer"), and personally known
to me to be the same person whose name is subscribed to the
foregoizug) instrument, appeared before me this day in person and
acknowledged that he/she signed, sealed, and delivered said
instrument, 'pursuant to the authority given to him/her by the
members of bk Developer, as his/her free and voluntary act and
as the free ahd voluntary act of the Developer, for the uses and
purposes therein set forth.

,ﬂ GIVEN undér my hand and official seal this I_l_ day of
» 40VL.
e

otary Public

My~ Commission Expires

(SEAL)

o

5554

v WWFICIAL SEAL"

DANIZLL WANDER

4 ia @

2 Notary 'udlic. ~tate of lino :

A My Commissian Zyoires 03/27/08 9
b i a5 S N3G Sl
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STATE OF ILLINOIS )

COUNTY OF COOK )

I, ﬂ()NﬂLD MEHAMM -CD , a notary public in and for the
said County, in the State aforesaid, DO HEREBY CERTIFY that

Alicia Mazur Berg, personally known to me to be the Commissioner
of the Department of Planning and Development of the City of
Chicago (the "City"), and personally known to me to be the same
person whose name is subscribed to the foregoing instrument,
appeared before me this day in person and acknowledged that she
signed, sealed, and delivered said instrument pursuant to the
authority given to her by the City, as her free and voluntary act
and as the Zrce and voluntary act of the City, for the uses and

purposes thereinsset forth.

GIVEN uider my hand and official seal this 4 th day of
May, 2002.

Notary Public

My Commission Expires_ €-1)-05

““OFECIAL SEAL

RON/LDI AOHAMMED
NOTARY PUBLIC STATE OF ILLINOIS
tiY ,{:WMESQLY g‘g’ JUNE 21,2005
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Exhibit “A”.
(To Ordinance)

Lincoln Avenue Redevelopment Plan.

Legal Description.

That prit of Sections 1, 2 and 12, Township 40 North, Range 13 East of the Third
Principal Meridian, all located in Cook County, State of [llinois, described as follows:

beginning at tu2 intersection of the west line of North Central Park Avenue and
the centerline of West Devon Avenue, said centerline of West Devon Avenue also
being the north lirzits of the City of Chicago and the north line of Section 2,
Township 40 North, Range 13 East of the Third Principal Meridian; thence east
along said centerline ¢t West Devon Avenue to the west line of North Kedzie
Avenue; thence south 120 feet along said west line of North Kedzie Avenue;
thence west along a line soath and parallel from the centerline of West Devon
Avenue to the east bank of theivorth Shore Channel; thence southerly along said
east bank of the North Shore Channel to the northeast line of North Lincoln
Avenue; thence southeasterly along said northeasterly line of North Lincoln
Avenue to the west line of North Kecdzis Avenue; thence northeasterly to the
northwest corner of Lot 14 of Krenn and Dato's Lincoln /Kedzie Addition to North
Edgewater being a subdivision in the was: half of the northwest quarter of
Section 1, Township 40 North, Range 13 East of the Third Principal Meridian,
being Document Number 8231545; thence east alung the north line of said Lot
14 of aforesaid Krenn and Dato’s Lincoln/Kedzie(Arddition to North Edgewater
to the east line of Lots 1 through 13 inclusive ‘of said Krenn and Dato’s
Lincoln /Kedzie Addition to North Edgewater; thence sou’h 105.51 feet, more or
less, along the southerly extension of the east line of said-Lots 1 through 13
inclusive of aforesaid Krenn and Dato’s Lincoln/Kedzie Addition to North
Edgewater to the north face of a concrete deck; thence east 4 +2 feet, more or
less, along said northerly face of a concrete deck to the northeast corner of said
concrete deck; thence south 38.53 feet, more or less, along the east face of said
concrete deck to the southeast corner of said concrete deck; thence west 3.83
feet, more or less, along the south face of said concrete deck to its intersection
with the east line extended south of Lots 1 through 13 inclusive with the east
line extended south of Lots 1 through 13 inclusive of aforesaid Krenn and Dato’s
Lincoln/Kedzie Addition to Edgewater; thence south along said southerly
extension of the east line of said Lots 1 through 13 inclusive to the northeasterly
line of North Lincoln Avenue; thence southeasterly along said northeasterly line
of North Lincoln Avenue to its intersection with the north line of Block 8 of Nixon
and Prassa’s Lincoln and Peterson Avenue Addition to North Edgewater in the
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northwest quarter of Section 1, Township 40 North, Range 13 East of the Third
Principal Meridian, being Document Number 6133092; thence east along said
north line of Block 8 of aforesaid Nixon and Prassa’s Lincoln and Peterson
Avenue Addition to North Edgewater to the west line of Lot 10 in Block 7 of
aforesaid Nixon and Prassa’s Lincoln and Peterson Avenue Addition to North
Edgewater, said west line of Lot 10 in Block 7 being also the east line of North
Troy Street; thence south along said east line of North Troy Street to the
southwesterly line of said Lot 10 in Block 7 aforesaid Nixon and Prassa’s Lincoln
and Peterson Avenue Addition to North Edgewater, being also the northeasterly
line of tiie alley northeast of North Lincoln Avenue; thence southeasterly along
said nortncasterly line of the alley northeast of North Lincoln Avenue to the east
line of said-1at 10 of Block 7 of aforesaid Nixon and Prassa’s Lincoln and
Peterson Avenu¢ Addition to North Edgewater, being also the west line of the
alley east of North ¥'roy Street; thence north along said west line of the alley east
of North Troy Street to the westerly extension of the north line of Lot 2 in Block
7 of aforesaid Nixon and Prassa’s Lincoln and Peterson Avenue Addition to North
Edgewater; thence east along said north line of Lot 2 in Block 7 and its easterly
extension to the east line ot Worth Albany Avenue; thence south along said east
line of North Albany Avenue t) to< north line of West Peterson Avenue; thence
east along said north line of West Peterson Avenue to the east line of North
California Avenue; thence south alcng said east line of North California Avenue
to the easterly extension of the nortn {ihe of Lot 272 of Krenn and Dato’s Polo
Grounds Addition to North Edgewater inthe southwest quarter of Section 1,
Township 40 North, Range 13 East of (2 Third Principal Meridian, being
Document Number 8719542; thence west along said north line of Lot 272 of
aforesaid Krenn and Dato’s Polo Grounds Addition to North Edgewater to the
west line of said Lot 272, said west line of Lot 27%being also the east line of the
alley west of North California Avenue; thence south aicng said east line of the
alley west of North California Avenue to the north line of ‘Hest Ardmore Avenue;
thence east along said north line of West Ardmore Avennieito the east line of
North California Avenue; thence south along said east line of North California
Avenue to the north line of Lot 17 in Block 28 of W.F. Kajser zod Company's
First Addition to Arcadia Terrace being a subdivision in the soutliv.est quarter
of the southeast quarter of Section 1, Township 40 North, Range 1 East of the
Third Principal Meridian, being Document Number 5450347; thence cast along
said north line of Lot 17 in Block 28 of aforesaid W.F. Kaiser and Company’s
First Addition to Arcadia Terrace Subdivision and its easterly extension to the
west line of Lot 10 in Block 28 of said W.F. Kaiser and Company's First Addition
to Arcadia Terrace Subdivision, said west line of Lot 10 in Block 28 being also
the east line of the alley east of North California Avenue; thence south along said
east line of the alley east of North California Avenue to the southwesterly line of
said Lot 10 in Block 28 of aforesaid W.F. Kaiser and Company's First Addition
to Arcadia Terrace Subdivision, said southwesterly line of Lot 10 in Block 28
being also the northeasterly line of the alley northeast of North Lincoin Avenue;

¢5 €

20700951




UNOFFICIAL COPY

thence southeasterly along said northeasterly line of the alley northeast of North
Lincoln Avenue to the southeast corner of Lot 23 in Block 34 of W.F. Kaiser and
Company's Second Addition to Arcadia Terrace being a subdivision in the southwest
quarter of the southeast quarter of Section 1, Township 40 North, Range 13 East of
the Third Principal Meridian, being Document Number 5520267; thence continuing
southeasterly to the southwest corner of Lot 14 in Block 34 of aforesaid W.F. Kaiser
and Company’s Second Addition to Arcadia Terrace Subdivision, the south line of
said Lot 14 in Block 34 being also the north line of the alley north of West Bryn
Mawr Avenue; thence east along said north line of the alley north of North Bryn
Mawr Avenue to the east line of North Rockwell Street; thence south along said east
line of Ncrth Rockwell Street to the northeasterly line of North Lincoln Avenue;
thence sousaeasterly along said northeasterly line of North Lincoln Avenue to the
southeasterly luie of Lot 6 in Block 1 of Fred W. Brummel and Company's Lincoln
Bryn Mawr-WesteiT. Subdivision, being a subdivision of the northeast quarter of the
northeast quartei-of the northeast quarter of Section 12, and that part easterly of
Lincoln Avenue of the¢ west half of the east half of the northeast quarter of Section
12 (excepting therefrom thau part thereof lying south of a line 200 feet north of the
north line of Berwyn Avenie).all in Township 40 North, Range 13 East of the Third
Principal Meridian (except sizecis heretofore dedicated} being Document Number
7879542; thence northeasterly along said southeasterly line of Lot 6 in Block 1 of
aforesaid Fred W. Brummel and Company's Lincoln Bryn Mawr-Western
Subdivision to the southeast corner of said Lot 6 in Block 1; thence northeasterly
to the southwest corner of Lot 5 in Blosk 1 of aforesaid Fred W. Brummel and
Company's Lincoln Bryn Mawr-Western Sa%division, the southwesterly line of said
Lot 5 in Block 1 being also the northeastexly line of the alley northeast of North
Lincoln Avenue; thence southeasterly along said_northeasterly line of the alley
northeast of North Lincoln Avenue to the south lire of Lots 1 through 4 inclusive in
Block 1 of aforesaid Fred W. Brummel and Company & Lincoln Bryn Mawr-Western
Subdivision, said south line of Lots 1 through 4 inclusive in Block 1 being also the
north line of the alley north of West Catalpa Avenue; thence east along said north
line of the alley north of West Catalpa Avenue to the northerly extension of the west
line of Lot 39 in Block 2 of aforesaid Fred W. Brummel and Compar.y’s Lincoln Bryn
Mawr/Western Subdivision, said west line of Lot 39 in Block 2 banp also the east
line of the alley east of North Maplewood Avenue; thence south along; said east line
of the alley east of North Maplewood Avenue to the north line of Vest Catalpa
Avenue; thence east along said north line of West Catalpa Avenue to the northerly
extension of the west line of Lot 38 in Block 3 of aforesaid Fred W. Brummel and
Company's Lincoln Bryn Mawr-Western Subdivision, said west line of Lot 38 m
Block 3 being also the east line of the alley east of North Lincoln Avenue; thence
south along said east line of the alley east of North Lincoln Avenue to the north line
of West Balmoral Avenue; thence east along said north line of West Balmoral Avenue

00951

to the northerly extension of the west line of Lot 44 of Herbert M. Rosenthal and Roy ﬁg
M. Schoenbrods Budlong Woods Addition, being a resubdivision of Lots 8 to 13both ¥

inclusive in Assessors Division of the southeast quarter of the northeast quarter of
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the northeast quarter and the northeast quarter of the southeast quarter of the
northeast quarter of Section 12, Township 40 North, Range 13 East of the Third
Principal Meridian, being Document Number 15659960, said west line of Lot 44
being also the east line of North Campbell Avenue south of West Balmoral Avenue;
thence south along said east line of North Campbell Avenue to the southwest corner
of Lot 40 of aforesaid Herbert M. Rosenthal and Roy M. Schoenbrods Budlong
Woods Addition; thence southeasterly to the northwest corner of Lot 39 of aforesaid
Herbert M. Rosenthal and Roy M. Schoenbrods Budlong Woods Addition, the west
line of s7ad Lot 39 being also the east line of the alley east of North Lincoln Avenue;
thence soizth along said east line of the alley east of North Lincoln Avenue to the
north line ¢f West Berwyn Avenuc; thence east along said north line of West Berwyn
Avenue to the rortherly extension of the east line of North Campbell Avenue; thence
south along said east line of North Campbell Avenue and its southerly extension to
the south line of West Farragut Avenue; thence west along said south line of West
Farragut Avenue O the west line of Lot 11 of Greenhoffs Resubdivision of
Berwyn/Western Subdivision, a subdivision of part of the southeast quarter of the
southeast quarter of the norinsast quarter of Section 12, Township 40 North, Range
13 East of the Third Principa! Meridian, being Document Number 14367459; thence
south along said west line ¢St 11 of aforesaid Greenhoff's Resubdivision of
Berwyn-Westermn Subdivision to in~ south line of said Lot 11, said south line of Lot
11 being also the north line of the alley north of West Foster Avenue; thence east
along said north line of the alley nerth.of West Foster Avenue to the northerly
extension of the east line of Lot 7 of Budlong's Subdivision of the south half of the
southeast quarter of the southeast quarter oithe northeast quarter of Section 12,
Township 40 North, Range 13 East of the Third Principal Meridian, being Docurment
Number 20664 17; thence south along said eact ine of Lot 7 of aforesaid Budlong's
Subdivision and its southerly extension to the scuth line of West Foster Avenue;
thence west along said south line of West Foster Avernic,to the southerly extension
of the east line of Lot 84 in Oliver Salinger and Crnmpany's Lincoln Avenue
Subdivision being a subdivision of that part of the south r.alf of the west half of the
east half of the northeast quarter of Section 12, Township 40 North, Range 13 East
of the Third Principal Meridian lying west of Lincoln Avenu:, being Document
Number 9119046, said east line of Lot 84 being also the west line'ofthe alley west
of North Lincoln Avenue; thence north along said west line of the alley west of North
Lincoln Avenue to the south line of West Catalpa Avenue; thence nortnerly to the
southeast corner of Lot 801 of Wm. H. Britigans Budlong Woods Golf Club Addition
Number 3 being a subdivision of the northwest quarter of the northeast quarter
(except that part lying northeasterly of Lincoln Avenue and except part taken for
streets) in Section 12, Township 40 North, Range 13 East of the Third Principal
Meridian, also that part of the north half of the west half of the east half of the
northeast quarter lying west of Lincoln Avenue in said Section 12, Township 40
North, Range 13 East of the Third Principal Meridian, being Document Number
9382599 thence northwesterly along the northeasterly line of Lots 801 through 804

inclusive of said Wm. H. Britigans Budlong Woods Golf Club Addition Number 3 to™
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the east line of North Rockwell Street; thence west along a line perpendicular to said
east line of North Rockwell Street to the west line of said North Rockwell Street;
thence north along said west line of North Rockwell Street to the south line of West
Gregory Street; thence west along said south line of West Gregory Street to a line
perpendicular to said south line of West Gregory Street and passing through the
southeast corner of Lot 709 of aforesaid Wm. H. Britigans Budlong Woods Golf Club
Addition Number 3; thence north to the southeast corner of said Lot 709 of aforesaid
Wm. H. Britigans Budlong Woods Golf Club Addition Number 3, the northeasterly
line of caid Lot 709 being also the southwesterly line of the alley southwest of North
Lincoln-Avenue; thence northwesterly along said southwesterly line of the alley
southwés+of North Lincoln Avenue to north line of Lots 697 through 708 inclusive
of aforesaid v'm. H. Britigans Budlong Woods Golf Club Addition Number 3, said
north line of Lois 697 through 708 inclusive being also the south line of the alley
south of West Bria Mawr Avenue; thence west along said south line of the alley
south of West Brv:» Mawr Avenue to the southerly extension of the west line of Lot
643 of aforesaid Wm/ F. Britigans Budlong Woods Golf Club Addition Number 3;
thence north along said west line of Lot 643 of aforesaid Wm. H. Britigans Budlong
Woods Golf Club Additior. Number 3 to the south line of West Bryn Mawr Avenue;
thence west along said south line of West Bryn Mawr Avenue to the southerly
extension of the east line of the vzcated street by ordinance on Document Number
16879237; thence north along suid east line of the vacated street to the easterly
extension of the north line of Lot 5 in Block 1 of Fred W. Brummel and Company’s
Subdivision being a subdivision of the £owuth half of the southwest quarter of Section
1, Township 40 North, Range 13 East. of the Third Principal Meridian being
Document Number 7773505; thence west aloiig said north line of Lot 5 in Block 1
to the southerly extension of the east line of L2ts 3 and 4 inclusive of said Block 1;
thence north along said east line of Lots 3 to 4 inclustve in Block 1 of aforesaid Fred
W. Brummel and Company’s Subdivision to the nor: line of said Lot 3 in Block 1
of aforesaid Fred W. Brummel and Company's Subdivisicr:; thence west along said
north line of Lot 3 in Block 1 of aforesaid Fred W. Bruinmel and Company’s
Subdivision, and its westerly extension to the east line of lots 16 and 17 in Block
1 of aforesaid Fred W. Brummel and Company’s Subdivision, jaic' east line of Lots
16 and 17 in Block 1 being also the west line of the alley east a1 North Fairfield
Avenue; thence north along said west line of the alley east of North Feirfield Avenue
to northeasterly line of Lots 17 and 18 in Block 1 of aforesaid Fred W. Riummel and
Company’s Subdivision, said northeasterly line of Lots 17 and 18 in Block 1, being
also the southwesterly line of the alley southwest of North Lincoln Avenue; thence
northwesterly along said southwesterly line of the alley southwest of North Lincoin
Avenue to the east line of North California Avenue; thence west to the intersection
of the west line of North California Avenue and the south line of West Hollywood
Avenue; thence west along the south line of West Hollywood Avenue to the southerly
extension of the east line of Lot 10 in Block 46 of W. F. Kaiser and Company's
Peterson Woods Addition to Arcadia Terrace in the southwest quarter of Section 1,
Township 40 North, Range 13 East of the Third Principal Meridian, being Document
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Number 5557707, said east line of Lot 10 in Block 46 being also the west line of the

alley west of North California Avenue; thence north along said west line of the alley

west of North California Avenue to the northeasterly line of Lot 12 in Block 46 of
aforesaid W. F. Kaiser and Company's Peterson Woods Addition to Arcadia Terrace,
said northeasterly line of Lot 12 in Block 46 being also the southwesterly line of the
alley southwest of North Lincoln Avenue; thence northwesterly along said
southwesterly line of the alley southwest of North Lincoln Avenue to the east line of
North Virginia Avenue; thence westerly along a line perpendicular to said east line
of North Virginia Avenue to the west line of said North Virginia Avenue; thence
northeity along said west line of North Virginia Avenue to the south line of Lot 1 in
Block 39 of aforesaid W. F. Kaiser and Company's Peterson Woods Addition to
Arcadia Terraze, said south line of Lot 1 in Block 39 being also the north line of the
alley south of#'est Peterson Avenue; thence west along said north line of the alley
south of West Fetérson Avenue to the east line of the right-of-way of the Sanitary
District of Chicago: thence north along said east line of the right-of-way of the
Sanitary District of Chicago to the south line of West Peterson Avenue; thence west
along said south line of "est Peterson Avenue to the west line of the right-of-way
of the Sanitary District of Chicago; thence north along said west line of the right-of-
way of the Sanitary District’ of Chicago to the southeasterly extension of the
northeasterly line of Lot 7 in Block 3 of Oliver Salinger and Company’s 8" Kimball
Boulevard Addition to North Edgewater being a subdivision in the northeast
fractional quarter south of the Indian Eoundary Line of Section 2, Township 40
' North, Range 13 East of the Third Pruicipal Meridian, being Document Number
| 8463190, said northeasterly line of Lot 7 Block 3 being also the southwesterly
line of the alley southwest of North Lincoln Aveirze, thence northwesterly along said
southwesterly line of the alley southwest of Nortia Lincoln Avenue to the east line of
North Jersey Avenue; thence westerly along a line perpendicular to said east line of
North Jersey Avenue to the west line of said Nortlx Jersey Avenue; thence north
along said west line of North Jersey Avenue to the soutti Jine of Lot 12 in Block 1 of
aforesaid Oliver Salinger and Company’s 8 Kimball Bouicv: d Addition to North
Edgewater; thence west along said south line of Lot 12 in Block 1 of aforesaid Oliver
Salinger and Company’s 8™ Kimball Boulevard Addition to North Eidgewater and its
westerly extension to the east line of Lots 21 through 25 inclusiv¢ i said Block 1
of aforesaid Oliver Salinger and Company’s 8th Kimball Boulevard Adeition to North
Edgewater, said east line of Lots 21 thru 25 inclusive in Block 1 being also the west
line of the alley west of North Jersey Avenue; thence north along said west line of
the alley west of North Jersey Avenue to the northeasterly line of Lot 25 in Block 1
of aforesaid Oliver Salinger and Company’s 8th Kimball Boulevard Addition to North
Edgewater, said northeasterly line of Lot 25 in Block 1 being also the southwesterly
line of the alley southwest of North Lincoln Avenue; thence northwesterly along said
southwesterly line of the alley southwest of North Lincoln Avenue to the east line of
North Kimball Avenue; thence south along said east line of North Kimball Avenue
to the easterly extension of the south line of West Granville Avenue; thence west
along said line and its easterly extension of the south line of West Granville Avenue

20700951
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to southerly extension of the east line of Lot 13 in Block 4 of Oliver Salinger and
Company’s 6* Kimball Boulevard Addition to North Edgewater, being a subdivision
in the northeast fractional quarter south of the Indian Boundary Line in Section 2,
Township 40 North, Range 13 East of the Third Principal Meridian, being Document
Number 8393618 said east line of Lot 13 in Block 4 being also the west line of the
alley west of North Kimball Avenue; thence north along said west line of the alley
west of North Kimball Avenue to the northeasterly line of Lot 18 in said Block 4 of
Oliver Salinger and Company’s 6™ Kimball Boulevard Addition to North Edgewater,
said northeasterly line of Lot 18 in Block 4 being also the southwesterly line of the
alley swuthwest of North Lincoln Avenue; thence northwesterly along said
southwestérly line of the alley southwest of North Lincoln Avenue to the north line
of Lot 33 in'Rlock 2 of Oliver Salinger and Company’s 4® Kimball Boulevard
Addition to Nor'ly Edgewater, a subdivision in fractional north east quarter of
Section 2, Townsbhip 40 North, Range 13 East of the Third Principal Meridian, being
Document Number $200153, said north line of Lot 33 in Block 2 being also the
south line of the alley south of West Devon Avenue; thence west along said south
line of the alley south of ¥est Devon Avenue to the west line of North Central Park
Avenue; thence north along said west line of North Central Park Avenue to the point
of beginning. excepting therefrora that part described as follows:

beginning at the northeast corner of l.ot 107 of Krenn and Dato’s Polo Grounds
Addition to North Edgewater in the southwest quarter of Section 1, Township 40
North, Range 13 East of the Third Princinal Meridian, being Document Number
8719542, the east line of said Lot 107 beiag zlso the west line of North Richmond
Street; thence south along said west line o North Richmond Street to the
southwesterly line of Lot 93 of aforesaid Krenn »zid Dato’s Polo Grounds Addition
t_O North Edgewater, said southwesterly line of Lot 43 being also the northeasterly
hn; of the alley northeast of North Lincoln Avenue; ih=nce northwesterly along
said northeasterly line of the alley northeast of North Linceln Avenue to the west
1};!:16;‘:; Lot 65_of aforegaid Krenn and Dato’s Polo Groaads Addition to North
No;g-th g:rr, sald west line of Lot 65 being also the east line of the alley west of
Nowth Sa;l_‘amento Avenue; thence nort_h along said east line cf the alley west of
Polo Grountt:tﬁ; Avenue to the north line of Ipt 69 of a_foresaid Kropa and Dato’s
south line of the at;;::l to North Edgewater, said north line of Lot 69 bemg also tl?e
south line of the ajle ¥ south of West Peterson Avenue; thence‘ east ziong §a1d
¥ south of West Peterson Avenue to the point of beginning.

Also ex
Range f gpéat;atfp;n of the northwest quarter of Section 1, Township 40 North,
of the Third Principal Meridian described as follows:

thence northery ¢ Southwest comer of said northwest quarter of Section 1;

north line of thiaizﬁfhthse west line of said northwest quarter of Section 1 to the
€gnning; thence contin -27 chains of said northwest quarter to the point of
1o the centerline of N uing north along said east line of the northwest quarter
orth Lincoln Avenue: thence southeasterly along the

6f G
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centerline of North Lincol prenue to the north line of the south 5.27 chains of

the northwest quarter of said Section 1; thence west along said north line of the

south 5.27 chains of the northwr=t quarter of Section 1 to the point of beginning.
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Exhibit B
Legal Description of Developer Property

PARCEL 1:

That part of the Northeast Fractional 1/4 of Section 2, Township 40 North, Range 13 East of the
Third Principal Meridian, described as follows:

Beginning at the intersection of the West line of the right of way of the Sanitary District of
Chicago and the center line of Lincoln Avenue as formerly located; thence Northwesterly along
the center itne of Lincoln Avenue as formerly located 1200 feet: thence Northeasterly on a line at
right angles to said center line of Lincoln Avenue, 168.8 feet; thence East 679.5 fect to said West
line of the right of way of the Sanitary District of Chicago; thence Southerly along the West line
of said right of way 21573 feet to the point of beginning (except that part lying Southwesterly of
a line 83 feet Northeasterly of and parallel to the Southerly or Southwesterly line of Lincoln
Avenue as formerly locaied) and excepting that part of the premises in question described as
follows:

That part of the Northeast 1/4 of Sestion 2, Township 40 North, Range 13 East of the Third
Principal Meridian, described as follows:

Commencing at the intersection of the center iine of Lincoln Avenue and the center line of
Kimball Avenue extended North; thence Northwesterly 20.90 feet along the center line of
Lincoln Avenue to a point; thence Northeasterly 5V feet along a line forming an angle of 90
degrees with the last described course, t0 2 point on)the Northeasterly right of way line of
Lincoln Avenue, which is the point of beginning; beginirig at aforesaid described point; thence
Northeasterly 118.80 feet, along a line forming an angie of £0 degrecs with the Northeasterly
right of way line of Lincoln Avenue to a point; thence Easterl; 9356 feet along a line forming an
angle of 49 degrees 16 minutes to the right with a prolongation ¢t <aid last described course to a
point; thence Southwesterly 179.85 feet along a line forming an angle-of 130 degrees 44 minutes
to the right with a prolongation of said last described course to a poini or the Northeasterly right
of way line of Lincoln Avenue; thence Northwesterly 70.90 feet along tiie Nartheasterly right of
way line of Lincoln Avenue to the point of beginning, as condemned for Kiiphall Avenue on
petition of the City of Chicago filed July 6, 1933, Case B-271453, Circuit Court 51 Cook County,

Ilinois.

ALSO EXCEPT THAT CONVEYED BY DEED RECORDED AUGUST 3, 2001 AS
DOCUMENT NO. 0010707219 TO THE PEOPLE OF THE STATE OF ILLINOIS -
DEPARTMENT OF TRANSPORTATION FOR HIGHWAY PURPOSES.

PARCEL 2:
Easement for the benefit of Parcel 1 as created and defined in an Easement Agreement dated July

16, 1984 and recorded January 10, 1985 as Document 27,402,551 for pedestrian and vehicular
ingress and egress over, upon and across the following described parcel:

66A
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That part of the Northeast Fractional Quarter of Section 2, Township 40 North, Range 13 East of
the Third Principal Meridian, lying Southeasterly of Kimball Avenue (McCormick Boulevard),
Northeasterly of the center line of Lincoln Avenue and Westerly of the West line of the Sanitary
District of Chicago described as follows: Being a-strip of land 12 feet wide as measured at right
angles, lying North of the following described lines: beginning at a point on the Westerly line of
the Sanitary District of Chicago 918.73 feet Northwesterly of the center line of Lincoln Avenue;
thence North 90 degrees West 585.57 feet to a point of termination of said line on the Easterly
line of McCormick Boulevard, 230.13 feet Northerly of the center line of Lincoln Avenue, as
measured along the Easterly line of McCormick Boulevard; and bounded on the East by the
West line of the Sanitary District of Chicago and on the West by the Easterly right of way line of
McCormick Roulevard, all in Cook County, Illinois.

66B
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EXHIBIT B -1
Site Plan Depicting Buildings 3/4
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Exhibit C

TIF-Funded Improvements

Line Ttem Cost

Property assembly costs, acquisition costs, $10,395,875"
site preparation costs, costs of

site improvements serving as an engineered

barrier addressing environmental

contaminat .op, clearing and grading of

land, and oth<r costs permitted under

65 ILCS 5/11-74.4-3(q) (2)

Costs of rehabilication, reconstruction, $2,204,235
repair or remodeling of existing public

or private buildings and-fixtures, and

leasehold improvements, ard other costs

permitted under 65 ILCS 5/11-74.4-3(q) (3)

20700351

TOTAL

Note: The above amounts set upper limits for the itemized
redevelopment project costs. Payment of City Funds is limited ag,
set forth in the Agreement, including specifically, but without g
limitation, Section 4.03 thereof. ol

0251

9790951

£3
(]

! The original acquisition price was $10,800,000. A portion

of the site was subsequently sold to IDOT for $404,125 for highway
purposes.
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Exhibit D

Redevelopment Plan

[NOT ATTACHED FOR RECORDING PURPOSES]

68
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Exhibit E
Construction Contract

[NOT ATTACHED FOR RECORDING PURPOSES]

20700951
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Exhibit F-1
Project Budget
Site Costs
Site Preparation, Demolition, Fees & Permits $1,759,177
Land Acquisition $10,395,875
Hard Costs
Costs Contracted to Osman Construction Corp.
Building 1 & 2a $1,657,673
Building 2b $1,972,150
Total Centracted Hard Costs $3,629,823
_osts Not Yet Contracted
Laterior Work (Borders) $800,000
Buiding 3 $1,157,500
Building + ' $803,600
Building 5 $1,105,380
Tenant Improvemerits $750,000
Total Uncontracted Hard Costs $4,616,480
Total Hard Costs $8,246,303
Soft Costs
Architecture, Engineering & Traitic $300,000
Soil Testing & Environmental $40,000
Legal, Contingencies & Interest Costs $4,378,680
Total Soft Costs $4,718,680
Total Project Cost $25,120,035
Total Project Cost (less cost to construct buildings 3 & 4) $23,158,935
' -l
e ]
-]
&
(—
>
<
N
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Exhibit F-2
MBE/WBE Budget
Site Costs
Site Preparation, Demolition, Fees & Permits $1,759,177
Hard Costs
Costs Contracted to Osman Construction Corp.
Building { & 2a $1,657,673
Building 2b $1,972,150
Total Contracted Hard Costs $3,629,823
Costs Not Yet Contracted
oterior Work (Borders} £800,000
Suilding 3 $1,157,500
Building 4 $803,600
Building 5 $1,105,380
Tenant Improvements $750,000
Total Unconmuct>d Hard Costs £4,616,480
Total Hard Costs $8,246,303
Soft Costs
Architecture, Engineering & Trattic $300,000
Soil Testing & Environmental $40,000
Contingencies $1,180,000
Total Soft Costs $1,520,000
MBE/WBE Total (including the cost to construct buildings 3 & 4) | $11,525,480
Required MBE/WBE Expenditures
MBE Allocation (25%) $2.881,370
WBE Allocation (5%) $576,274
$3,457,644 -
e
(1) The above MBE/WBE dollar value is an estimate. Ifthe actual cost of the applicable MBE/WBE ‘@
activities increase or decrease, the associated MBE/WBE dollar value will increase or decrease - g '
accordingly. o
H:WPTEXT\LINCOLNVILLAGE.RAS (2/7/02) K]
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(2) In the event the Developer is not responstble for financing and/or constructing buildings 3 & 4, the
MBE/WBE Budget will be adjusted to exclude all costs associated with the construction of said
buildings.
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Exhibit G
Legal Description of MWRDGC Property

Leasehold estate as created, limited and defined in the Lease dated August 15, 1985 between the
Metropolitan Sanitary District of Greater Chicago and Lincoln Village Associates (which Lease
is coincidentally disclosed of record by attachment as Exhibit A to the instrument recorded as
Document No. 88-177351) as said Lease was amended by that certain sublease and consent
instrument executed by said parties and Lincoln Village Investments which was disclosed of
record by the Memorandum thereof recorded as Document No. 88-119669. Said Lease has
subsequentlv been further amended by the Assignment and Assumption of Lease and Security
Deposit datedJune 25, 1996 between Lincoln Village Associates and Lincoln Village
Investments Liraited Partnership and the Consent to Assignment of Lease between said parties
and the Metropoliiar. Water Reclamation District of Greater Chicago dated as of August 8, 1996
which were collectively recorded November 24, 1999 as Document No. 09-109,863. Said Lease
as so amended demises Paicels A, B and C described as follows for a term expiring on July 31,

2010:

PARCEL A:

A parcel of land lying in the East 1/2 of the Northeast 1/4 of Section 2, Township 40 North,
Range 13 East of the Third Principal Meria an, more particularly described as follows:

Commencing at the intersection of the East dine of the aforesaid Northeast 1/4 and the
Northeasterly right-of-way line of Lincoln Averivé: thence North 50 degrees 57 minutes 58
seconds West along the Northeasterly right-of-way !in¢ of Lincoln Avenue 462.72 feet to the
point of beginning; thence continuing North 50 degrees 57 minutes 58 seconds West along said
Northeasterly line 115.00 feet to the Westerly right-of-way dine of the North Shore Channel;
thence North 9 degrees 08 minutes 31 seconds West, along. szid Westerly line, 275.00 feet;
thence North 80 degrees 51 minutes 29 seconds East, 115.00 fzer; thence South 8 degrees 43
minutes 31 seconds East, 275.01 feet; thence South 13 degrees 49 ninutes 19 seconds West,

93.07 feet to the point of beginning.

PARCEL B:

A parcel of land lying in the East 1/2 of the Northeast 1/4 of Section 2, Townthin 40 North,
Range 13, East of the Third Principal Merid:an, more particularly described as follows:

Commencing at the intersection of the East line of the aforesaid Northeast 1/4 and the
Northeasterly right-of-way line of Lincoln Avenue; thence North 50 degrees 57 minutes 58
seconds West, along the Northeasterly right-of-way line of Lincoln Avenue, 577.72 feet to the
Westerly right-of-way line of the North Shore Channel; thence North 9 degrees 8 minutes 31
seconds West, along said Westerly line, 275.00 feet to the point of beginning; thence continuing
North 9 degrees 08 minutes 31 seconds West, 285.00 feet; thence North 80 degrees 51 minutes
29 seconds East, 118.00 feet; thence South 8 degrees 32 minutes 20 seconds East, 285.00 feet;
thence South 80 degrees 51 minutes 29 seconds West, 115.00 feet to the point of beginning,

12 A
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PARCEL C:

A parcel of land lying in the East 1/2 of the Northeast 1/4 of Section 2. Township 40 North.
Range 13 East of the Third Principal Meridian, more particularly described as follows:

Commencing at the intersection of the East line of the aforesaid Northeast 1/4 and the
Northeasterly right-of-way line of Lincoln Avenue; thence North 50 degrees 57 munutes 58
seconds West, along the Northeasterly right-of-way line of Lincoln Avenue, 577.72 feet to the
Westerly right-of-way line of the North Shore Chanrel; thence North 9 degrees 08 minutes 31
seconds Wes, along said Westerly line, 560.00 feet to the point of beginning; thence continuing
North 9 degrees 08 minutes 31 seconds West, 285.00 feet; thence North 80 degrees 51 minutes
29 seconds Easi, 145.00 feet; thence South 8 degrees 44 minutes 24 seconds East, 285.01 feet;
thence South 80 Aégrees 51 minutes 29 seconds West, 143.00 feet to the point of beginning.

All of said Parcels A, B znd C being in Cook County, [llinois.

2 8
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Exhibit H

Permitted Liens

1. Final installment of the 2000 taxes due Novémber 1, 2001 in the amount of $83,677.68 15
not paid, the tax record shows $81,162.34 paid on account with the balance unpaid of
record plus interest (For parcel identified by PIN 13-02-220-027). *

Taxes for the 2001 final installment and subsequent years with are not yet due and
payable. (13-02-220-027) (13-02-220-028) (13-02-220-035-8002)

7. An easement in favor of Commonwealth Edison Company, its grantees, licensees, lessees
and assigns for the transmission of electric energy and incidental purposes recorded
September 19, 1952 as Document No. 15,440,169.

3. An casement in/favor of the owner of parcel adjoining and North of the land for
pedestrian and velucular ingress and egress; utility facilities recorded January 10, 1985 as
Document No. 27,402,551

4. An casement in favor of Commenwealth Edison Company for the transmission of electric
energy and incidental purposes cecorded July 27, 1970 as Document No. 21,220,632.

5. Terms, provisions, easements, restrictions and covenants contained in an Agreement
dated August 24, 1984 between LaSalie National Bank, as Trustee under Trust Number
107306, Harvey W. Server, Amalgamated TTust and Savings Bank, as Trustee under
Trust Number 2142, and Lincoln Village Aesosiates, relating to the Sanitary District
lands adjoining the property of said parties, recerded March 23, 1988 as Document No.
88-119,667.

6. Terms, provisions, limitations of conditions contained in (né leases described in Parcel 3
of Schedule A attached hereto.

7. Rights of the City of Chicago and adjoining owners in and to ceitain-water lines on the
land, as disclosed on Water Services Plats Book 98, Pages 94 and 05.-of the City of

Chicago, Department of Water.

8. 15 foot by 15-foot concrete sewer within Parcel 3, and the rights of the Meiropolitan
Sanitary District of Greater Chicago, the City of Chicago, adjoining owners and the
public therein, as disclosed by the Plat Book West 5, Page 8, of the Department of g

Sewers of the City of Chicago. g

=

9, Rights of the adjoining owners {0 the North of Parcel 1, the City of Chicago and the I»

public in and to sewer line systems located on the land, as disclosed by said Plat Book 3
West-5, Page 8.
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10. Rights of the Metropolitan Sanitary District and the public in and to the tunnel and

11.

12.

13.

i4.

connecting facilities relating to the Tunnel and Reservoir Project, if any, which may be
located on or under the land, as provided for m that certain unrecorded lease dated
August 15, 1985 by and between the Metropolitan Sanitary District of Greater Chicago,
and Lincoln Village Associates.

Terms, conditions and provisions affecting the easement described in Schedule A as set
forth in the instrument creating said easement. Rights of the adjoining owners to the
concurrent use of said easement.

Encroachments as disclosed by Plat of Survey No. 9909014 dated October 7, 1999 with
revision o March 27, 2002 by Chicago Guarantee Survey Company, of!

a. 1 story concrete and concrete block building located mainly on fand to the North
over Parcei 2 (12 feet wide casement for ingress and egress) from 1.62 to 1.96
feet over the North line thereof; b) fence and guard rail improvements near East
terminus of said easement from 3.60 fee to 6.50 feet over said North line; ¢)
cement walk and crit by West line of said building (footage of said curb and
walk not stated) over<aid North line.

b. Roof overhang of 1 sisiy brick building located on part of Parcel 1 over and
across utility easement showi-at Exception B.

¢. Four signs and one metal plativim located mainly on the land and over the
Southwesterly and Westerly lines,-said signs being 3.07, 1.49, and 4.22 feet
Southwest and 2.00 feet West and saiz metal platform being 7.40 feet Southwest.

d. Frame storage box and frame shed locaied over the Southwesterly line and onto
land to the Southwest.

e. 1 story concrete building and 1 story brick-and frame building, both on portions of
Parcel 1, over and across utility easement shown at Exception D.

Memorandum of lease affecting the land, executed by and between the following parties
for the term and upon the terms, covenants and conditions therein provided.

Lessor: Lincoln Village Investment Company Limited Partiership

Lessee: Buffets, Inc.

Dated: March 8, 1993

Term: Commencing December 13, 1991 and terminating December 31. 2006.

Recorded:  April 8, 1993

Document:  93-260,986
-

Memorandum of lease affecting the land, executed by and between the following parti@

for the term and upon the terms, covenants and conditions therein provided. S

Lessor: Lincoln Village Investments Limited Partnership g

Lessee: Office Depot, Inc. g

Dated: April 9, 1992

Term: 10 years with commencement and termination dates to be recorded by
supplement.

Recorded:  April 9, 1992
Document:  92-408,596
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15. Existing unrecorded leases and all rights thereunder of the lessees and of any person or
party claiming by, through or under the lessees, as heretofore disclosed by rent roll
attached as Exhibit A.

16. Assignment of rents recorded April 5, 2002 as Document No. 0020389645 made by BGP
LINCOLN VILLAGE, L.L.C. to National City Bank of Michigan/Illinois.

17. Security Interest of National City Bank of Michigan/lllinois, secured party, in certain
described chattels on the land, as disclosed by financing statement naming BGP

LINC2LN VILLABE, L.L.C. as Debtor and recorded April 5, 2002 as Document No.
0020359646.

*(See Policy Modification Endorsement 12T)

20700951

73 ¢C




UNOFFICIAL COPY

Schedule A
To Exhibit H — Permitted Liens

PARCEL 1:

That part of the Northeast Fractional 1/4 of Section 2, Township 40 North, Range 13 East of the Third
Principal Meridian, described as follows:

Beginning at the intersection of the West line of the right of way of the Sanitary District of Chicago and

"the center line of Lincoln Avenue as formerly located; thence Northwesterly along the center line of
Lincoln Avenue as formerly located 1200 feet; thence Northeasterly on a line at right angles to said center
line of Lincrin Avenue, 168.8 feet; thence East 679.5 feet to said West line of the right of way of the
Sanitary Districtof Chicago, thence Southerly along the West line of said right of way 91 8.73 feet to the
point of beginnirig (except that part lying Southwesterly of a line 83 feet Northeasterly of and parallel to
the Southerly or Scuthwesterly line of Lincoln Avenue as formerly located) and excepting that part of the
premises in question (ezzribed as follows:

That part of the Northeast 174 of Section 2, Township 40 North, Range 13 East of the Third Principal
Meridian, described as follows:

Commencing at the intersection of ‘the center line of Lincoln Avenue and the center line of Kimball
Avenue extended North; thence Northwes:erly 20.90 feet along the center line of Lincoln Avenue to 2
point; thence Northeasterly 50 feet along @ lin¢ forming an angle of 90 degrees with the last described
course, to a point on the Northeasterly rign. of way line of Lincoln Avenue, which is the point of
beginning; beginning at aforesaid described poin?; thence Northeasterly 118.80 feet, along a line forming
an angle of 90 degrees with the Northeasterly right of way line of Lincoln Avenue to 2 point; thence
Easterly 93.56 feet along a line forming an angle of 49 degrees 16 minutes to the right with a prolongation
of said last described course to a point; thence Southwesterly 179.85 feet along a line forming an angle of
130 degrees 44 minutes to the right with a prolongation of said last described course 10 a point on the
Northeasterly right of way line of Lincoln Avenue; theénce MNorthwesterly 70.90 feet along the
Northeasterly right of way line of Lincoln Avenue to the point 0. begiining, as condemned for Kimball
Avenue on petition of the City of Chicago filed July 6, 1933, Case $3:271453, Circuit Court of Cook

County, Illinois.

ALSO EXCEPT THAT CONVEYED BY DEED RECORDED AUGUST 3, 2001 AS DOCUMENT NO.
0010707219 TO THE PEOPLE OF THE STATE OF ILLINOIS -( DFPARTMENT OF
TRANSPORTATION FOR HIGHWAY PURPOSES.

PARCEL 2:

951

Easement for the benefit of Parcel | as created and defined in an Easement Agreement dated July 163
1984 and recorded January 10, 1985 as Document 27,402,551 for pedestrian and vehicular ingress and.
egress over, upon and across the following described parcel: g
That part of the Northeast Fractional Quarter of Section 2, Township 40 North, Range 13 East of the
Third Principal Meridian, lying Southeasterly of Kimball Avenue (McCormick Boulevard), Northeasterly
of the center line of Lincoln Avenue and Westerly of the West line of the Sanitary District of Chicago
described as follows: Being a strip of land 12 feet wide as measured at right angles, lying North of the
foliowing described lines: beginning at a point on the Westerly line of the Sanitary District of Chicago
918.73 feet Northwesterly of the center line of Lincoln Avenue; thence North 90 degrees West 585.57
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feet to a point of termination of said line on the Easterly line of McCormick Boulevard, 230.13 feet
Northerly of the center line of Lincoln Avenue, as measured along the Easterly line of McCormick
Boulevard; and bounded on the East by the West line of the Sanitary District of Chicago and on the West
by the Easterly right of way line of McCormick Boulevard, all in Cook County, Illinois.

PARCEL 3:

Leasehold estate as created, limited and defined in the Lease dated August 15, 1985 between the
Metropolitan Sanitary District of Greater Chicago and Lincoln Village Associates (which Lease 1s
coincidentally disclosed of record by attachment as Exhibit A to the instrument recorded as Document
No. 88-177351) as said Lease was amended by that certain sublease and consent instrument executed by
said parties ar:d Lincoln Village Investments which was disclosed of record by the Memorandum thereof
recorded a$ Document No. 88-119669. Said Lease has subsequently been further amended by the
Assignment ard /ssumption of Lease and Security Deposit dated June 25, 1996 between Lincoln Village
Associates and Liiroin Village Investments Limited Partnership and the Consent to Assignment of Lease
between said parties und the Metropolitan Water Reclamation District of Greater Chicago dated as of
August 8, 1996 which wzre collectively recorded November 24, 1999 as Document No. 09-109,863. Said
Lease as so amended demises-Parcels A, B and C described as follows for a term expiring on July 31,
2010:

PARCEL A:

A parce! of land lying in the East 1/2 of tie Northeast 1/4 of Section 2, Township 40 North, Range 13
East of the Third Principal Meridian, more pzi icularly described as follows:

Commencing at the intersection of the East line of the aforesaid Northeast 1/4 and the Northeasterly right-
of-way line of Lincoln Avenue; thence North 50-degrees 57 minutes 58 seconds West along the
Northeasterly right-of-way line of Lincoln Avenue 40772 feet to the point of beginning; thence
continuing North 50 degrees 57 minutes 58 seconds West aicay; said Northeasterly line 115.00 feet to the
Westerly right-of-way line of the North Shore Channel; thence North 9 degrees 08 minutes 31 seconds
West, along said Westerly line, 275.00 feet; thence North 80 degries 1 minutes 29 seconds East, 115.00
feet; thence South 8 degrees 43 minutes 31 seconds East, 275.01 feet;(hence South 13 degrees 49 minutes
19 seconds West, 93.07 feet to the point of beginning.

PARCEL B:

A parcel of land lying in the East 1/2 of the Northeast 1/4 of Section 2, Township-<(*North, Range 13,
East of the Third Principal Meridian, more particularly described as follows:

Commencing at the intersection of the East line of the aforesaid Northeast 1/4 and the Northeasterly right- e
of-way line of Lincoln Avenue; thence North 50 degrees 57 minutes 58 seconds West, along the ¥?
Northeasterly right-of-way line of Lincoln Avenue, 577.72 feet to the Westerly right-of-way line of the e
North Shore Channel; thence North 9 degrees 8 minutes 31 seconds West, along said Westerly line, &
275.00 feet to the point of beginning; thence continuing North 9 degrees 08 minutes 31 seconds West, g
285.00 feet; thence North 80 degrees 51 minutes 29 seconds East, 118.00 feet; thence South 8 degrees 32 &
minutes 20 seconds East, 285.00 feet; thence South 80 degrees 51 minutes 29 seconds West, 115.00 feet

to the point of beginning.
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PARCEL C:

A parcel of land lying in the East 1/2 of the Northeast 1/4 of Section 2, Township 40 North, Range 13
East of the Third Principal Meridian, more particularly described as follows:

Commencing at the intersection of the East line of the aforesaid Northeast 1/4 and the Northeasterly right-
of-way line of Lincoln Avenue; thence North 50 degrees 57 minutes 58 seconds West, along the
Northeasterly right-of-way line of Lincoln Avenue, 577.72 feet to the Westerly right-of-way line of the
North Shore Channel: thence North 9 degrees 08 minutes 31 seconds West, along said Westerly line,
560.00 feet to the point of beginning; thence continuing North 9 degrees 08 minutes 31 seconds West,
285.00 feet; thence North 80 degrees 51 minutes 29 seconds East, 145.00 feet; thence South 8 degrees 44

minutes 24 seconds East, 285.01 feet; thence South 80 degrees 51 minutes 29 seconds West, 143.00 feet
to the point of beginning.

All of said Parcels A, >.and C being in Cook County, Illinois.
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