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This agreement was prepared by and
after recording retum to:

William A. Nyberg, Esq.

City of Chicago Law Department
121 North LaSalle Street, Room 600
Chicago, I 60602

ACRE DEVELSPMENT, LLC
REDEVELOPMEIY AGREEMENT

This Acre Development, LLC Redevelopment Agreesient (the " Agreement") is made as
of this 29th day of June, 2004, by and between the City of Ciaiceo, an Illinois municipal
corporation (the "City™), through its Department of Planning aid Development ("DPD™), and
Acre Development, LLC, an Tlinois limited liability company ("])e'.';‘.oper"). ‘ '

RECITALS:

A Constitutional Authority: Asa home rule unit of government vider Section
_6(2), Article VII of the 1970 Constitution of the State of lllinois (the "State™), the Ciiy 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 and create employment opportumties, and to enter into contractual
agreements with private parties in order to achieve these goals.

B. Statutory Authority: The City is authorized under the provisions of the Tax
Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1 et seq. (2002 State Bar Edition),
as amended from time-to-time (the "Act"), to finance projects that eradicate blighted conditions
through the use of tax increment allocation financing for redevelopment projects.
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C.  City Council Authority: To induce redevelopment under the provisions of the -

Act, the City Council of the City (the "City Council") adopted the following ordinances on
January 14, 1997: (1) "An Ordinance of the City of Chicago, Ilinois Approving a
Redevelopment Plan for the 35th/Halsted Redevelopment Project Area”; (2) "An Ordinance of
the City of Chicago, Illinois Designating the 35th/Halsted Redevelopment Project Area as a
* Redevelopment Project Area Pursuant to Tax Increment Allocation Redevelopment Act”; and (3)
" An Ordinance of the City of Chicago, Illinois Adopting Tax Increment Allocation Financing for
the 35th/Halsted Redevelopment Project Area" (the "TIF Adoption Ordinance"). Collectively
the three ordinances are defined as the "TIF Ordinances”. The redevelopment project area (the
"Redevelopment Area") is legally described in Exhibit A.

D. The Project: Developer plans to acquire the 12 parcels of City-owned vacant
land located at 3454-64 S. Halsted Street, Chicago, Tilinois 60609 (the "Property"). The
Property is located ar-the northwest corner of the intersection of Halsted Street and 35th Street.
A legal description of lic.Property is stated in Exhibit B-1. Developer plans to construct a 5-
story, mixed-use, retail and residential condominium development on the Property. The
residential part of the developinznt will have approximately 67 one and two bedroom
condominium units, of which 14 will be sold at affordable housing prices. All residential units
will have internal balconies, and some second floor units will have balconies that will extend
onto the rooftop. Also, upgrade opticns will be offered to residential unit purchasers for
improvements to base sale plans. In addi*ioq, an underground parking garage will be constructed
that will have at least 67 private parking spaces-available for purchase. The retail part of the
development will include approximately 17,655 srnare feet of retail space, ranging from
approximately 1,750 square feet to 6,000 square fcet'and will accommodate up to 7 tenants.
Thirty-four on-site parking spaces will be provided 10 support the retail component. Acquisition
of the Property and construction of the retail and residenizi condominium developments and
related work are collectively defined as the "Project". A site-plan for the Project is Exhibit B- -
2. The completion of the Project would not reasonably be anticipated to occur without the
financing contemplated in this Agreement. :

B O Redevelopment Plan: The Project will be carried out in 4ccordance with this
Agreement and the City of Chicago 35th/Halsted Redevelopment Project Aréa Tax Increment
Finance Program Redevelopment Plan and Project dated July 9, 1996 (the "Redzvelopment
Plan”) attached as Exhibit C, as amended from time-to-time. ‘

F. City Financing and Assistance: Subject to the terms and conditions of this
Agreement, the City will issue the Note to Developer in the amount stated in Section 4.03. The
City will make payments of principal and interest on the Note to reimburse Developer out of
Available Incremental Taxes for the cost of TIF-Funded Improvements. In addition, the City
may, in its discretion, issue tax increment allocation bonds ("TIF Bonds") secured by
Incremental Taxes (as defined below) as provided in a TIF bond ordinance (the "TIF Bond
Ordinance™), at a later date as described and conditioned in Section 4.08. The proceeds of the

TIF Bonds (the "TIF Bond Proceeds") may be used to pay for the costs of the TIF-Funded
Improvements not previously paid for from Available Incremental Taxes, including any such

2
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payment made under the Note provided to Developer undet this Agreement, or in order to
reimburse the City for the costs of TIF-Funded Improvements.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and
agreements contained in this Agreement, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as

follows:
AGREEMENT:

4RTICLE ONE: INCORPORATION OF RECITALS

The recitals stated ahove are an integral part of this Agreement and are hereby
incorporated into this Agre cinent by reference and made a part of this Agreement.

ARTICI ETWO: DEFINITIONS

The definitions stated in Scheduie 7 and those definitions stated in the recitals are hereby
incorporated mnto this Agreement by referenice siad made a part of this Agreement.

ARTICLE THREE: 7E PROJECT

3.01 The Project. Developér will: (i) begin redevelopment construction no later than
July 15, 2004, and (i1) complete redevelopment construction no laer than March 31, 2006,

subject to the provisions of Section 18.17 (Force Maj eure).

- 3.02 Scope Drawings and Plans and Specifications. Develaper has delivered t!h_e
Scope Drawings and Plans and Specifications t0 DPD and DPD has approved them oF DPD has
agreed to approve them as a post-closing item. After such initial approval, aubsequent proposed
changes to the Scope Drawings or Plans and Specifications within the scope of Section 3.04 will
be submitted to DPD as 2 Change Order under Section 3.04. The Scope Drawings and Plans and
© Specifications will at all times conform to the Redevelopment Plan as in effect on the date of this
Agreement, and all applicable Federal, State and local laws, ordinances and regulations.
Developer will submit all necessary documents to the City's Department of Buildings,
Department of Transportation, and to such other City departments 0 govemmental authorities as
may be necessary o acquire building permits and other required approvals for the Project.

303 Project Budget. Developer has furnished to DPD, and DPD has approved, a
Project Budget which is Exhibit D-1, showing total costs for the Project in an amount not less
than $21,546,249. Developer hereby certifies to the City that; (a) it has Lender Financing and/or

3
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Equity in an aggregate amount sufficient to pay for all Project costs; and (b) the Project Budget is
true, correct and complete in all material respects. Developer will promptly deliver to DPD
copies of any Change Orders with respect to the Project Budget as provided in Section 3.04.

3.04 Change Orders.

(a)  Except as provided in subparagraph (b) 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 Developer to DPD
concurrently with the progress reports described in Section 3.07; provided, however, that
any hange Orders relating to any of the following must be submitted by Developer to
DPD foi-DPD’s prior written approval: (i) a reduction by more than five percent (5%) in’
the squete footage of the Project, or (ii) a change in the basic use of the Property and
improveraer:s; (iil) an increase in the Project budget by more than 10% or (iv) a delay in
the Project compistion date of more than 120 days. DPD will respond to Developer’s

- request for written/approval within 30 days from receipt of such request by granting or
denying such request ot by requesting additional information from Developer. If DPD
does not respond to Developer’s request, and if Developer has complied with the

" requirements for notice sta od in Section 17.02, then Developer’s request will be deemed
to have been approved by DPD. Developer will not authorize or permit the performance
of any work relating to any Change Order requiring DPD’s prior written approval or the
furnishing of materials in connection ther with prior to the receipt by Developer of DPD's
written approval. The Construction Centract, and each contract between the General
Contractor and any subcontractor, will contein a provision to this effect. An approved
Change Order will not be deemed to imply airy obligation on the part of the City to

" increase the amount of City Funds or to provide any other additional assistance to
Developer.

. (b)  Notwithstanding anything to the contrary in % is Section 3.04, Change

Orders costing less than Two Hundred Fifty Thousand Dollars £$250,000) each, to an

aggregate amount of Two Million Dollars ($2,000,000), do not require DPD's prior

writteri approval as stated in this Section 3,04, but DPD must be notiied in writing of all

such Change Orders and Developer, in connection with such notice, niust dentify to DPD
 the source of funding therefor in the progress reports described in Section 3.97.

305 DPD Approval. Any approval granted by DPD under this Agreement of the
Scope Drawings, Plans and Specifications and the Change Orders is for the purposes of this
Agreement only, and any such approval does not affect or constitute any approval required by
any other City department or under any City ordinance, code, regulation, or any other
‘governmental approval, nor does any such approval by DPD under this Agreement constitute
approval of the utility, quality, structural soundness, safety, habitability, or investment quality of
the Project. Developer will not make any verbal or written representation to anyone to the
contrary. - ' '
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106 Other Approvals. AnY DPD approval under this Agreement will have no effect
upon, nor will it operate as & WalVer of, Developer's obligations to comply with the provisions of
Section 5.03 (Other Governmental Approvals).

3.07 Progress Reports and Survey Updates. After the Closing Date, 0 0T pefore the
15th day of each reporting month, Developer will provide DPD with written quarterly
construction progress reports detailing {he status of the Project, including a revised completion
date, if necessary (with any delay in completion date being considered 2 Change Order, requiring
DPD's written approval under Section 3.04). Developer st 2lso deliver to the City written
progress reports by draw, but not fess than quarterly, detailing compliance with the requirements
of Section 8.0% (Prevailing Wage), Section 10.02 (City Resident Construction Worker
Employment Req! lirement) and Section 10.03 (Developer's MBE/WBE Commitment). If the
reports reflect a §503 tfall in compliance with the requirements of Sections 8.08. 10.02 and 10.03,
then there must alsc'Le included a written plan from Developer acceptable to DPD to address and
cure such shortfall. At Pioject completion, upon the request of DPD, Developer will provide 3
copies of an updated Surcy 1o DPD reflecting improvements made to the Property.

3.08 Inspecting Agent 55 Architect. The independent agent or architect (other than
Developer’s architect) selected by-the lender providing Lender Financing will also act as the
inspecting agent o architect for DPRMps the Project, and any fees and expenses connected with
its work or incurred by such independesitagent OF architect will be solely for Developer’s
account and will be promptly paid by Developes, The inspecting agent of architect will perform
periodic inspections with respect to the Project, providing written certifications with respect

. thereto to DPD, prior to requests for disbursemeiifs for costs related to the Project.

o 3.09 Barricades. Developer has installed or will install a construction barricade of
type and appearance satisfactory to the City and which barricade will be constructed in
compliance with all applicable Federal, State or City laws, ordirances, rules and regulations.
DPD retains the right to approve the maintenance, appearance, saior scheme, painting, nature,
type, content, and design of all barricades (other than the name ad 1ogo of the Project) installed

oficr the date of this Agreement.

310 Signs and Public Relations. Developer will erect in 2 conspicuous location on
the Property during the Project a sign of commercially reasonable size and stvie, indicating that
financing has been provided by the City. The City reserves the right to include e name,
photograph, artistic rendering of the Project and any other pertinent, non-confideniial
information regarding Developer and the Project in the City's promotional literature and

communications.

3.11  Utility Connections. Developer may connect all on-site water, sanitary, storm

and sewer lines constructed as a part of the Project to City utility lines existing on of near the

 perimeter of the Property, provided Developer first complies with all City requirements
governing such connections, including the payment of customary fees and costs related thereto.



0418341168 Page: 12 of 83

UNOFFICIAL COPY

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

City of Chicago.

313 Accessibility for Disabled Persons. Developer acknowledges that it is in the
public interest to design, construct and maintain the Project in a manner which promotes,
enables, and maximizes universal access throughout the Project. Plans for all buildings on the
Property and related improvements have been reviewed and approved by the Mayor’s Office for
People with Disabilities ("MOPD") to ensure compliance with all applicable laws and regulations
related to access for persons with disabilities and to promote the highest standard of accessibility.

114 Aficrdable Housing Requirements. Developer acknowledges that the Project is
subject to the requireients of the City’s Affordable Housing Ordinance, Chapter 2-44, Section
1-44-090 of the City’s Wrgicipal Code (the v Affordable Housing Ordinance'), which is
Exhibit B-3. Developer agzees as follows: :

a. Affordable Housing Ordinance. Developer acknowledges receipt ofa copy of
Section 2-44-090 of the Municipal Code and that Developer has read and understands such
Municipal Code section.

: b. Affordable Housing Undertaking: Developer agrees to sell 14 condominium units
(20.90% of the 67 total number of condominitm units) at the affordable sales prices (to
households at or below 100% of area median inceins (" AMI")) listed in Exhibit B-4.

c. City Lien. Developer agrees that by re¢erding this Agreement against the
Property, Developer hereby grants the City a lien against the Praperty as security for Developer’s
performance to sell affordable units as provided in Municipai. Code Section 2-44-090(1)(1)-

d. City Recapture Mortgage. A form of the City recapiv=e mortgage (the "City
Recapture Mortgage'") 18 Exhibit N to this Agreement. In connection with the marketing of
each affordable condominium unit, Developer agrees 10 attach as an exhibif «each purchase
contract a copy of the City Recapture Mortgage. Developer agrees to require-incach of its
affordable condominium unit purchase contracts that the purchaser of each aftesdable
* ¢ondominium unit must execute the City Recapture Mortgage as a junior Mortgage and must
comply with the on-going requirements stated in the City Recapturé Mortgage. At gach closing
of the sale of an affordable condominium unit, Developer will cause the fully signed and
- acknowledged City Recapture Mortgage to be recorded as a junior mortgage lien against the
* purchaser’s affordable condominium unit. )

- Eligibility Record Keeping. Prior t0 the time that the City will reimburse
Developer under Qection 4.03 for TIF-Funded Improvements related to an affordable
condominium unit which is intended by Developer to meet the affordability requirements
Jescribed above, Developer must present evidence to DPD, in a form satisfactory to DPD, that

.



0418341168 Page: 13 of 83

UNOFFICIAL COPY

the person(s) purchasing such unit meet the income eligibility criteria defined by the Affordable
Housing Ordinance. Developer will maintain records at its principal place of business with
complete documentation on income eligibility in a form acceptable to DPD. The City’s
Departmernt of Housing will monitor each affordable condominium sale.

ARTICLE FOUR: FINANCING

4,01 Total Project Cost and Sources of Funds. The cost 6f the Project is estimated
to be $21,546,249 to be applied in the manner stated in the Project Budget. Such costs will be
funded fromths following sources when all anticipated Project financing has been completed:

Equity (subject to Szction 4.07) $ 1,157,000
Lender Financing - 15,909,249
TIF Financing - 2,593,000 (1)
Deferred Developer Proxit 1,887.000
ESTIMATED TOTAL $21,546,249 (1)

NOTE (1): All Project costs will.be front-funded by Developer, provided that $500,000
will be paid to Developer in inctezn<nts of $250,000 each when certain Project
development benchmarks are met a noted below. All payments of principal and interest
on the Note will occur after issuance of a Certificate of Completion as providedin .
Qection 7.01, and subject to the terms ana-coaditions of this Agreement.

402 Developer Funds. Equity and Lender Finzncing, if any, will be used to pay all
Project costs, including but not limited to costs of TIF-Funded Improvements.

403 City Funds.

(@  Usesof City Funds.

@) Any principal or interest paid under the Note, and any other funds expended by
the City under this Agreement or otherwise related to the Project or to the T1F-Funded
Improvements are defined as *City Funds".

(i)  City Funds may be used to reimburse Developer only for costs of TIF-Funded
Improvements that constitute Redevelopment Project Costs. Exhibit E states, by line
item, the TIF-Funded Improvements for the Project contingent upon receipt by the City
of documentation satisfactory in form and substance to DPD evidencing such costs and
their respective eligibility as a Redevelopment Project Cost. Reimbursement of costs
through City Funds will be in the form of:

(A)  $500,000 from Incremental Taxes, and

7
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(B)  payment of principal and interest under the Note from Available
Incremental Taxes.

The City may redecm all or any portion of the Note without premium or penalty at any
time. : ,

(i)  Developer acknowledgeé and agrees that no payments of -pri'ncipal or intefest oﬂ :
the Note will be made by the City until a Certificate as provided in Section 7.01 has been
issued by the City to Developer. A Certificate will not be issued until Developer has:

(A) closed on 80% of all market rate and all affordable condominium units;
and

(B} -met the affordable housing requirements stated in Section 3.14; and
AN

(C)  leased.60% of the fetail space in the Project; and

(D)  Develope:'s tenants have occupied such retail space; and

(E) the City requircments stated in Section 8.08 (Prevailing Wage), Section
10.01(e) (Employmént Opportunity), Section 10.02 (City Resident
Construction Worker Employment Requirement) and Section 10.03
(Developer’s MBE/WBL! Commitment) have been met. '

(b)  Sources of City Funds. Subject to the'iims and conditions of this Agreement, -
including this Section 4.03 and Article Five, the City hersby agrees to provide City Funds to
Developer in the form of $500,000 in cash assistance when certain Project development
~ benchmarks have b_een met, and by issuing a Note for a maximum.amount of $2,093,000. The
$500,000 in cash assistance will be paid from Incremental Taxes avaiable in the 35th/Halsted
Redevelopment Project Area Special Tax Allocation Fund. The $500,489.in cash assistance will
be payable as follows:

(1) First $250,000. The first $250,000 will be disbursed to Developer when DPD has
 verified to its satisfaction the following:

(A)  Alisite preparation work for the Project has been completed; and
(B)  Developer has obtained its foundation permit and sent a copy to DPD; and
(C)  Developer has started foundation work for the Préj ect.

(i),  Second $250.000. The second $250,000 will be disbursed to Developer when the
City issues a Certificate of Occupancy for the Project.
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Any payments under the Note are subject to the amount of Available Incremental Taxes and
Incremental Taxes for the Redevelopment Area, 23 applicable, being sufficient for such
payments. Developer and Developer’s consultant will prepare for the City’s review a schedule of
estimated Available Incremental Taxes reflecting the Property and the Project at the time of
issuance of the Certificate. The total amount of City Funds under this Agreement will be the
lesser of $2,593,000 or 12.53 % of total Project costs.

(c) Issuance of the $2.093,000 Project Note, On even date with the Certificate issued
as provided in Section 7.01, the City will issu¢ the Note to Developer with the following terms

and conditions:

(1) Prinvipal. The principal balance for the Note will be equal to the cost of TIE-

Funded Imjirovements incurred by Developer prior 0 the issuance date, up to 2 maximum

amount of $2,023.000. Guch balance will be determined by the Certificate(s) of
Expenditure .sstied ny the City in the form of Exhibit M, upon Developer providing
satisfactory evidence of expenditures for TIF-Funded Improvements and compliance with -
the applicable requireinents and terms and conditions of this Agreement. After issuance

. of the Note, if the principal alance of the Note is less that $2,093,000, then the principal
balance of the Note will be increased if the City issues additional Certificate(s) of
Expenditure in the form of ExiinicMuptoa maximum amount of $2,093,000.
Developer acknowledges that the pzincipal value of the Note can be no larger than the
aggregate amount of the cost of TIE-Fradsd [mprovements reflected in the Certificate(s)
of Expenditure issued by the City, and sush principal value may be reduced (perhaps
substantially) from the maximum amount 3£$2,093,000 if Developer cannot provide
satisfactory evidence for TIF-Funded Improveinsnis. If the total Project costs are less
than $21,546,249, principal on the Note will also be recalculated to reflect a principal

. Note balance of no more than 12.53% of total Project cests.

(i) Interest. The interest rate will be based on the in &risst rate for the 20-year
Treasury constant maturity as published in the Federal Reser# Statistical Release. The
nterest rate will be set at 325 basis points OVer the observed average value for the
prevailing interest rates as published in said Release for the 15 consceutive previdus
Business Days prior t0 the date of issuance of the Note, but the interec, rate on the Note

will be in no event greater than 9.0%.

@ii) Term. The Note will be issued on even date with the Certificate issued as

B

~ provided in Section 7.01 and will have a term of 16 years.

© (jv) Payments of Principal and Interest.

(A) - Intereston the Note will begin to accrue at the date of issuance.
Amortization of principal will be over the term of 16 years as provided in
the debt service schedule attached to the Note. Payments of principal and

interest will be made annually on February Ist.

9
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(B) No payments of print:ipal or interest on the Note will be made until a
Certificate for the Project has been issued by the City.

(C)  Exceptasmay be otherwise provided in this Agreement, Available
Incremental Taxes only will be used to pay the principal of and interest on '
the Note and on unpaid interest, ifany. In the ordinance authorizing the
-ssuance of the Note, the City will establish an account denominated the:
n Acre Development, LLC Developer Account” within the 35th/Halsted
Redevelopment Project Arca Special Tax Allocation Fund. All Available

[ncremental Taxes will be deposited into the Acre Development, LLC
Developer Account. '

(D After the principal and interest on the Note has been paid in full and the
‘ Note canceled according to its terms, then the Acre Development, LLC
" Developer Account will be closed and all subsequent Available
Incremental Taxes will be deposited by the City in the 35th/Halsted
Redevelopment Project Area Special Tax Allocation Fund.

Taxes pledged under this Agresment 1 insufficient to make any scheduled payment on
the Note, then: (1) the City will not be in default under this Agreement or the Note, and
(2) due but unpaid scheduled payments-{0r portions thereof) on the Note will be paid as
provided in this Section 4.03 as promptly as funds become available for their payment.
Interest per annum at the rate set when the Mote is issued will accrue on any principal or
 interest payments which are unpaid because orinsufficient Available Incremental Taxes.

(v) Tnsufficient Available [ncremental Taxes. [fthe amount of Available Incremental

(vi) Pay-As-You-Go Reimbutsement After Ploject-Completion. If after the Project
completion, and all redevelopment costs are Kknown and verified by the City, the City-
approved amount of costs of TIF-Funded Improvements [t constitute Redevelopment
~ Project Costs may be less than the maximum $2,093,000 amsunt of the Note. Such
difference in amount is defined as the "Pay-As-You-Go Amourt". In such event, the
City agrees to reimburse Developer out of Available Incremental Taxes for 30% of the
annual construction and permanent financing interests costs incurred by Developer after
the Closing Date up to the value of the Pay-As-You-Go Amount. Thé Fay-As-You-Go
Amount (if any) is to be paid before the Note payments. Payments on the principal of the
Note will be deferred and interest will accrue until such time as the value or +he Pay-As-
You-Go Amount has been paid to Developer. After such payments 10 Developer, the
Note payments will resume according to the Note terms.

(vii) Unpaid Balance at End of Note Term. If there is an unpaid balance at the
expiration of the term of the Note, then the holder(s) of any such expired Note will be
entitled to pay-as-you-go reimbursement from Available Incremental Taxes until such
unpaid balance on the expired Note is paid in full. Pay-as-you-go reimbursement under
this subsection is subject to: (i) surrender of the expired Note to the City, and (ii) the

10



0418341168 Page: 17 of 83

UNOFFICIAL COPY

availability of unused costs of TIF-Funded Tmprovements which have not been used to
establish the principal amount of the Note.

(viit) Prepayment. City may redeem all or any portion of the Note without premium O
penalty at any time. : : '

(ix) Cessation of Note Payments. 1f an Event of Default occurs, the City will have no
further obligations to make any payments with respect to the Note and the City will have

the remedics stated 1n Sections 7.03 and 15.02.

4.04 Excess Profit and Resulting Note Principal Reduction. When eXcess profit

 exists, the principal value of the Note will be reduced as follows:

(A) Agoregate Project Sales (Revenues) ar¢ defined to be:

(i) aii condominium sale proceeds, plus all condominium unit upgrades,

plus all nadking sales, plus the estimated value of the retail components as

- presented 10 e City by Developer in Developer’s application for tax
:ncentive financing assistance will be combined to determine the aggregate
sales (revenues) gencrated by the Project.

(B) Aggregate Project Cosls &TC defined to be:

(1) all actual, certified hard coristruction Project costs (as certified by the
City in its.reasonable discretior) plus the estimated value of the soft ‘
Project costs (inctuding Developet 5 fee) as-presented to the City by
Developer in Developer’s application frztax incentive financing

assistance will be combined to deternune the aggregate Project costs.

(C) Fxcess Profit is defined to be:

(i) prior to the issuance of the Note, if the aggregate Praject sales
(revenues) value exceeds the aggregate Project costs value multiplied by
112%, then the City will reduce the principal vatue of tos Mote by 50% of
the computed excess profit value. '
405 City Rights to Discontinue or Suspend Payments under the Note. The City
has the right 0 discontinue oF suspend payments applicable t0 the Note under the following
circumstances: ' . :

(a)  Net Leaseable Square Foot Requirement. 1f Developer fails t© maintain on an
annual basis 3 minimum occupancy of 60% of the net leascable area of the Project (the ""Net
Leaseable Square Foot Requirement“) for 10 years from the date of issuance of the
Certificate. '

11
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(b) Consequences of Non-Compliance with the Net Leaseable Square Foot

Requirement.

(i) 1 Year. If in any year Developer is not in compliance with the Net Leasable
Square Foot Requirement for a period of one year, then Developer will not receive Note
payments. Interest will continue to accrue on the principal balance of the Note- The
Developer has one year to cure the occupancy non-compliance. When the non- |
compliance 1s cured, the amount of the Note payment held as a result of the non-

compliance will be returned to Developer when compliance is achieved.

(i) - m Year. If there is a second year that Developer fails t0 comply with the Net

Leaseabl® Sauare Foot Requirement, and such second year need not be consecutive to the

first year, en Neveloper will not receive 25% of the principal and interest payments on

~ the Note for thie reriod including the second year of non-compliance, and interest will not
~acerue on the Noe for such period.

(1i1) 3 Year. If theie 3§ a third year that Developer fails to comply with the Net
Leaseable Square Foot Recairement, and such third year need not be consecutive to the
second year, then: Developer pvitl not receive 25% of the principal and interest payments
on the Note for the period inclucing the third year of non-compliance; interest will not
accrue on the Note for such perioc; and the City may elect to decrease the remaining
principal of the Note by 25%. -

(iv) Non-Compliance Years Not Counted. A year that Developer is out of compliance
with the Net I easeable Square Foot Requirenient does not count toward fulfillment of
Developer’s 10-year requirement stated in subparugraph (a) above. |

(c) Retail Center Requirement. After the 10-yeat zaairement for maintenance of the
Net Leaseable Square Foot Requirement has expired, if Developer fails to maintain the retail

portion of tl}e Projectas a retail center until the Note is paid.

(d) Prohibited Uses. 1f Developer uses the Property for any of +iie Prohibited Uses
listed in Exhibit B-5 or fails to comply with the applicable Zoning requirements.

406 Treatment of Prior Expenditures. Only those expenditures made Ly Developer
with respect to the Project prior 0 the Closing Date, evidenced by documentation satisfactory to
DPD and approved by DPD as satisfying costs covered in the Project Budget, will be considered
previously contributed Equity of Lender Financing, if any, hereunder (the "Prior
Expenditure(s)"). DPD has the right, in its sole discretion, 10 disallow any such expenditure
(not listed on Exhibit G) as a Prior Expenditure as of the date hereof. Exhibit G states the prior
expenditures approved by DPD as Prior Expenditures. Prior Expenditures made for items other
than TIF-Funded Improvements will not be reimbursed t0 Developer, but will reduce the amount
of Equity and/ot Lender Financing, if any, required to be contributed by Developer under Section

401

12
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407 Cost Overruns. If the aggregate cost of the TIF-Funded Improvements exceeds
City Funds available under Section 4.03, Developer will be solely responsible for such excess
costs, and will hold the City harmless from any and all costs and expenses of completing the
TIF-Funded Improvements in excess of City Funds and from any and all costs and expenses of
completing the Project in excess of the Project Budget.

408 TIF Bends. The Commissioner of DPD may, in his or her sole discretion,
recommend that the City Council approve an ordinance or ordinances authorizing the issuance of
TIF Bonds in an amount which, in the opinion of the City Comptroller, is marketable under the
then current market conditions. The proceeds of TIF Bonds may be used to pay the outstanding
principal and scerued interest (through the date of prepayment) under the Note and for other
purposes as the City may determine. The costs of issuance of the TIF Bonds would be borne
solely by the City(Dzveloper will cooperate with the City in the issuance of the TIF Bonds, as

-provided in Section 5.05

409 Saleofl2 City-Owned Real Property Parcels.- The City agrees to sell'and -
Developer agrées to purchase o712 lots located at 3434-64 South Halsted Street, respectively
(the vProperty"), and legally desciibed in Exhibit B-1, for $1,001,530 total purchase price in
cash from Developer at Closing, suvject to the following terms and conditions: ' '

(a)  Form of Deed The City wil. convey the Property to Developer by quit claim
deed ("Deed"), subject only to the terms of this Agreement and the following: ‘

(i) The Redevelopment Plan for this Redevelopment Area.

(i) The standard exceptions in an ALTA title izsurance policy.

(iii)  General real estate taxes which are not yet due ard.swing, subject to the City’s

duty under Section 4.09(d).

(iv)  Easements, encroachments, covenants and restrictions of record and not shown of
record. ' ' | o -

(v) Such defects which cannot reasonably be cured but will not affect tlieuse or
marketability of the Property.

@)  Title Commitment and Insurance. The City agrees (0 provide Developer with a
current title commitment issued by Chicago Title Insurance Company showing the City in title to
the Property. Developer will pay the cost of, and will be responsible for, obtaining any title
insurance, extended coverage of endorsements it deems necessary.

(¢)  Survey. Developer will be responsible for any survey it deems necessary.

13
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(d)  Real Estate Taxes. The City agrees to use reasonable efforts to obtain the waiver
of any delinquent real estate tax liens on the Property, to the extent that such taxes may be
waived or abated by writing to the County Assessor a customary abatement letter or filing a

motion to vacated any tax sale made in error. Developer will be responsible for all taxes
accruing after the Closing.

(e) Recordation of Deed. Developer, at its expense, will promptly record the Deed at
the Office of the Cook County Recorder of Deeds.

410 Environmental Matters Concerning the Acquired Property.

(a) The City makes no covenant, representation or warranty as to the environmental
condition of the Poperty or the suitability of the Property for any purpose whatsoever, and
Developer agrees lu sceept the Property "as is".

(b) Itis responsibility of Developer, at its sole cost and expense, to investigate and
determine the soil and enviroamental condition of the Property. Prior to the Closing, Developer
will have the right to request a i1ght ~f entry for the purpose of conducting environmental tests
on the Property. 1f such a request:s made, the City will grant Developer a right of entry for such

- purpose. The granting of the right of enry, however, will be contingent upon Developer

obtaining all necessary permits and the Toilawing types and amounts of insurance: () '
commercial general liability insurance with a cabined single limit of not less that
$1,000,000.00 per occurrence for bodily injury;-personal injury and property damage liability
with the City named as an additional insured; (y) a0tomobile liability insurance with limits of not
less that $1,000,000.00 per occurrence, combined singie limit for bodily injury and property
damage; and (z) worker’s compensation and occupationdl disease insurance in statutory amounts
covering all employees and agents who are to perform any woik on the Property. All insurance
policies will be from insurance companies authorized to do businsss in the State of Illinois, and
will remain in effect until completion of all activity on the Propeity. Developer will deliver
duplicate policies or certificates of insurance to the City prior to comui cizing any activity on the
Property. Developer expressly understands and agrees that any coverag? ahd limits furnished by
Developer will in no way limit Developer’s liabilities and responsibilities stited in this
Agreement. ' '

(¢)  Developer agrees 10 carefuily inspect the Property prior to the comumiezicement of
any activity on the Property to make sure that such activity will not damage surrounding.
property, structures, utility lines or any subsurface lines or cables. Developer will be solely
responsible for the safety and protection of the public. The City reserves the right to inspect any
work being done on the Property. Developer’s activities on the Property will be limited to those
reasonably necessary to perform the environmental testing, or, subject to the terms of an agreed

“upon right of entry, remediation work. Upon completion of the work, Developer agrees to
restore the Property to its original condition. Developer will keep the Property free from any and
all liens and encumbrances arising out of any work performed, materials supplied or obligations

14
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incurred by or for Developer, and agrees to indemnify and hold the City harmless against any
such liens.

(d)  Developer agrees to deliver to the City a copy of each report prepared by or for
Developer regarding the environmental condition of the Property. If prior to the Closing,
‘Developer’s environmental consultant determines that contamination exists on the Property to
such extent that the parties agree that the estimated cost of remediation (such estimated cost
being determined by the consultant) is too excessive for Developer, Developer may declare these
Real Estate Purchase Sections (Sections 4.08 and 4.09) null and void by giving written notice
thereof to the City. Developer agrees that a request to terminate the Real Estate Purchase
Sections will-iot be made until all reports concerning the condition of the Property have been
reviewed by the City,

(e)  Ifaitarthe Closing, the environmental condition of the Property is not in all
respects entirely suitavle Ter the use to which the Property is to be utilized, it will be the sole
responsibility and obligaiicn of Developer to take such action as is necessary to put the Property

‘in a condition which is suitablc Dor the intended use of the Property.

ARTICLE FIVE, CONDITIONS PRECEDENT

The following conditions precedent to c'osing must be complied with to the City's
satisfaction within the time periods set forth belewor, if no time period is specified, prior to the
Closing Date: :

5.01  Project Budget. -Developer will have subinited to DPD, and DPD will have
approved, a Project Budget in accordance with the provisions o1 Section 3.03.

5.02  Scope Drawings and Plans and Specifications. Deveiorer will have submitted

to DPD, and DPD will have approved, the Scope Drawings and Plans ard Specifications as
provided in Section 3.02 or DPD has agreed to approve them as a post-clos'ng item.

5.03 Other Governmental Approvals. Developer will have secured er zpplied for all
other necessary. approvals and permits required by any Federal, State, or local statuie; ordinance,
“rule or regulation to begin or continue construction of the Project, and will submit eviderce
thereof to DPD. ‘

5.04 Financing.

(a)  Developer will have furnished evidence acceptable to the City that Developer has
Equity and Lender Financing, if any, at least in the amounts stated in Section 4.01 to complete
the Project and satisfy its obligations under this Agreement. If a portion of such financing
consists of Lender Financing, Developer will have furnished evidence as of the Closing Date that
the proceeds thereof are available to be drawn upon by Developer as needed and are sufficient

15 / o
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(zllong with the Equity and other financing sources, if any, stated in Section 4.01) to complete the
Project. ‘

(b)  Priortothe Closing Date, Developer will deliver to DPD a copy of the
construction escrow agreement entered into by Developer regarding Developer’s Lender
Financing, if any. The construction escrow agreement must provide that the City will receive
copies of all construction draw request materials submitted by Developer after the date of this
Agreement.

(c)  Any financing liens against the Property and Project in existence at the Closing
Date will be schordinated to certain encumbrances of the City stated in this Agreement under a
subordination agfesment, in a form acceptable to the City, executed on or prior to the Closing
Date, which is to e< racorded, at the expense of Developer, in the Office of the Recorder of

Deeds of Cook County .

(dy. The City agr:es that the Note may be pledged ona collateral basis to any lender or
lenders providing Lender Finaricing, if any. : ‘

505 Acquisition and Titie. On the Closing Date, Developer will furnish the City with
a copy of the Title Policy for the Propeity -chowing Developer as the named insured. The Title
Policy will be dated as of the Closing Datc#:d will contain only those title exceptions listed as
Permitted Liens on Exhibit H and will evidetice tie recording of this Agreement under the
provisions of Section 8.17. The Title Policy wiil-alsq contain the following endorsements as
required by Corporation Counsel: an owner's compieiensive endorsement and satisfactory
endorsements regarding zoning (3.1 with parking), contighity, location, access, and survey.

5.06 Evidence of Clear Title. Not less than 5 Business Days pri_br to the Closing
Date, Developer, at its OWn €Xpense, will have provided the Civy with current searches under
Developer's name as follows: ' *

Secretary of State (IL) UCC search

Secretary of State (IL) Federal tax lien search

Cook County Recorder UCC search

Cook County Recorder Fixtures search

Cook County Recorder Federal tax lien search

Cook County Recorder State tax lien search

Cook County Recorder Memoranda of judgments search
. U.S. District Court (N.D.IL) Pending suits and judgments '

Clerk of Circuit Court, Pending suits and judgments

Cook County '

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

16 ' ‘
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507 Surveys. Developer will have furnished the City with 3 copies of the Survey.

5.08 Insurance. Developer, at its own expense, will have insured the Property and the ‘
Project as required under Article Twelve. Prior to the Closing Date, certificates required under
Article Twelve evidencing the required coverages will have been delivered to DPD.

5.09 Opinion of Developer's Counsel. On the Closing Date, Developer will furnish
the City with an opinion of counsel, substantially in the form of Exhibit I, with such changes as
may be required by or acceptable to Corporation Counsel. If Developer has engaged special
counsel in connection with the Project, and such special counsel is unwilling or unable to give
some of the apinions stated in Exhibit I, such opinions shall be obtained by Developer from its

. general corporaic counsel. :

5.10 Evideuce of Prior Expenditures. Developer will have provided evidence
satisfactory to DPD of tnePrior Expenditures as provided in Section 4.04.

511 Financial Sta’ements. Developer will have provided Financial Statements to
DPD for its 2002 and 2003 fiscal years, if available, and its most recently available unaudited
interim Financial Statements.

5.12  Additional Documentatior Developer will have provided documentation to
DPD, satisfactory in form and substance to DPI concerning Developer’s employment profile
and copies of any ground leases or operating leases and other tenant leases executed by
Developer for Ieaseholds in the Project, if any.

513 Environmental Audit. Developer will havs provided DPD with copies of all
phase I environmental audits completed with respect to the Propesty, if any, and a letter from the
environmental engineer(s) who completed such audit(s), authorizing the City to rely on such
audits. If environmental issues exist on the Property, the City wilirequire written verification
from the Illinois Environmental Protection Agency that all identified < iconmental issues have
been or will be resolved to its satisfaction.

5.14 Entity Documents. Developer will provide a copy of its current-Axicles of

- Organization, with all amendments, containing the original certification of the Sectziary of State
of its state of organization; certificates of good standing from the Secretary of State o it state of
organization and all other states in which Developer is qualified to do business; its limited
liability company agreement; a secretary's certificate in such form and substance as the
Corporation Counsel may require; and such other organizational documentation as the City may

request.
5.15 Litigation. Developer will provide to Corporation Counsel and DPD a

description of all pending or threatened litigation or administrative proceedings involving
Developer or any Affiliate of Developer specifying, in each case, the amount of each claim, an

17
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estimate of probable Liability, the amount of any reserves taken in conmection therewith, and
whether (and to what extent) such potentiat liability is covered by insurance.

516 Preconditions of Accepting Certificates of Expenditure. Prior to the
acceptance by DPD of any Certificate of Expenditure under the Note, Developer must submit to
DPD documentation of such expenditures (in the form of waivers of lien, canceled checks,
closing statements, or such other documentation as DPD may reasonably require), which will be
satisfactory to DPD. Delivery by Developer to DPD of any Certificate of Expenditure hereunder
- will, in addition to the items therein expressly set forth, constitute a certification to the City, as of
the date of such request for disbursement, that:

(2) the tofaiamount of the disbursement request represents the actual amount payable to
(or paid to) the Gencral Contractor and/or subcontractors for work performed on the Project,
and/or their payees, :

(b) all amounts shown as previous payments on the current certificate have been paid to
the parties entitled to such paymeot,

(¢) Developer has approved all work and materials for the current certificate and, to the
reasonable belief of Developer, such wuitzand materials conform to the Plans and Specifications;

(d) the representations and warranties oi Developer contained in this Agreement are true
and correct and Developer is in compliance with ali govenants contained herein;

(¢) Developer has received no notice and has 1o Vnowledge of any liens or claim of lien
either filed or threatened against the Project except for the F ermitted Liens; and '

(f) no Event of Default or condition or event which, withi e giving of notice or passage
of time or both, would constitute an Event of Default exists or has ocearred.

(g) the Project is In Balance. The Project will be deemed to be i balance ("In .
Balance") only if the total of the available Project funds equals or exceeds tke apgregate of the
"amount necessary to pay all unpaid Project costs incurred or to be incurred in tne completion of
~ the Project. ""Available Project Funds" as used herein means: (1) the undisbursed Sonder

Financing, if any; (ii) the undisbursed Equity; and (iit) any other amounts deposited oy
Developer under this Agreement. Developer agrees that, if the particular phase of the Project is
* qot In Balance, Developer will, within 10 days after a written request by the City, deposit either
with the lender providing any of the Lender Financing or with the construction escrow agent,
cash in an amount that will place the particular phase of the Project In Balance, which deposit
shall first be exhausted upon the request of such lender before any further acceptance of a
Certificate of Expenditure shall be made. ' -

18
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~ The City will not execuie any Certificate of Expenditure for the Note unless Developer

has satisfied the City that Developer has complied, or is implementing a plan to comply, with the
requirements of Sections 8,08, 10.02 and 10.03. The City will have the right, in its reasonable
discretion, to require Developer to submit further documentation as the City may require in order
to verify that the matters certified to above are true and correct, and any acceptance of a
Certificate of Expenditure by the City will be subject to the City's review and approval of such
documentation and its satisfaction that such certifications are true and correct. In addition,

'Developer will have satisfied all other preconditions of disbursement of City Funds for each
disbursement, including but not limited to requirements not inconsistent with this Agreement and
stated in the TIF Bond Ordinance, if any, the Bonds, if any, the TIF Bonds, if any, the TIF

" Ordinances; thz Notes, and this Agreement. |

AWTICLE SIX: AGREEMENTS WITH CONTRACTORS

6.01 Bid Reguizément for General Contractor and Subcontractors.

(a) DPD acknowledges tha¢ Developer has selected Delko Construction Co., Inc., an
Affiliate, as the General Contractor for the Project. Developer will cause the General Contractor
to solicit bids for work on the Projectselcly from qualified subcontractors eligible to do business
- with the City of Chicago. o

(b) Developer must submit copies of the Construction Contract {0 DPD as required
under Section 6,02 below. Upon the written request of DPD, Developer will provide photo-
copies of all subcontracts entered or to be entered into ir connection with the Project within five -
(5) Business Days of the execution thereof. Developer tnvstensure that the General Contractor
will not (and must cause the General Contractor to ensure that the subcontractors will not) begin
work on the Project (or any phase thereof) until the applicable Plans and Specifications for that

phase have been approved by DPD and all requisite permits have besn obtained.

6.02 Construction Contract. Prior to the execution thereof, Developer must deliver
to DPD a copy of the proposed Construction Contract with the General Con(rac or selected to
work on the Project, for DPD's prior written approval. Following execution ot sushi.contract by
Developer, the General Contractor and any other parties thereto, Developer must aziiver to DPD
and Corporation Counsel a certified copy of such contract together with any modificiiions,
amendments or supplements thereto.

6.03 Performance and Payment Bonds. Prior to commencement of construction of
any work in the public way, Developer will require that the General Contractor and any _'
applicable subcontractor(s) be bonded (as to such work in the public way) for their respective
payment and performance by sureties having an AA rating or better using the bond form attached
as Exhibit K. The City will be named as obligee or co-obligee on such bond. -
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6.04 Employment'Opportuhig. Developer will contractually obligate and cause the
General Contractor to agree and contractually obligate each subcontractor to agree to the -
provisions of Article Ten; provided, however, that the contracting, hiring and testing
requirements associated with the MBE/WBE and the City resident obligations in Article Ten
shall be applied on an aggregate basis and the failure of the General Contractor to require each
subcontractor to satisfy or the failure of any one subcontractor to satisfy, such obligation shall
not result in a default or a termination of this Agreement or require payment of the City resident
hiring shortfall amounts so long as such Article Ten obligations are satisfied on an aggregate
basis. ‘

6.05" Other Provisions. In addition to the requirements of this Article Six, the
“Construction Centract and each contract with any subcontractor must contain provisions required
under Section .04 (Change Orders), Section 8.08 (Prevailing Wage), Section 10.01(e) -
(Employment Oppsrtunity), Section 10.02 (City Resident Construction Worker Employment
Requirement), Section 10.93 (Developer’'s MBE/WBE Commitment), Article Twelve
(Insurance) and Section' 1421 (Books and Records). '

ARTICLE SEVEN: COMPLETION OF CONSTRUCTION

701 Certificate of Completiczu of Construction.

(8  Upon completion of the constructicn of the Project in compliance with the terms
and conditions of this Agreement, and upon Developer's written request, DPD will issue to
Developer a certificate of completion of construction in recordable form (the "Certificate”)
certifying that Developer has fulfilled its obligation to cemplete the Project in compliance with
the terms and conditions of this Agreement. DPD will respond to Developer's written request for
a Certificate within 30 days by issuing cither a Certificate or a wriften statement detailing the
ways in which the Project does not conform to this Agreement or hasnot been satisfactorily
completed and the measures which must be taken by Developer in order to obtain the Certificate.
Developer may resubmit a written request for a Certificate upon compleiion of such measures,
and the City will respond within 30 days in the same way as the procedure for the initial request.
- Such process may repeat until the City issues a Certificate. '

()  Developer acknowledges and understands that the City will not issue ¢ Certificate
until the following conditions have been met:

1 Developer has closed on 80% of all market rate and all affordable
condominium units; and ' | : :

(i)  Developer has met the affordable housing requirements stated in Section
3.14; and '

(iii)  Developer has leased 60% of the retail space in the Project; and -
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(iv) Developer’s tenants have occupied such retail space; and

(v) The City’s Monitoring and Comptliance unit has determined in writin'g'that
Developer is in complete compliance with all City requirements (M/WBE, City residency
and prevailing wage) as required 1n this Agreement. '

702 Effect of Issuance of Certificate; Continuing Obligations.

(a) The Certificate relates only to the construction of the Project, and upon its

jssuance, the city will certify that the terms of the Agreement speciﬁcally related to Developer's

obligation t© complete such activities have been catisfied. After the issuance ofa Certificate,
however, all execotory terms and conditions of this Agreement and all representations and
covenants contaired perein will continue t0 remain in full force and effect throughout the Term

© of the Agreement as t¢ the parties described in the following paragraph, and the issuance of the
 Certificate must not be eonstrued as waiver by the City of any of its rights and remedies under

such executory terms.

(by  Those covenants srecifically described at _S_e_c_ti(_)_n_&._o.l (Covenant 10 Redevelop)

and Section 8.18 (Real Estate Provisicns) and Section 8.19 (Prohibited Uses) as covenants that

run with the tand are the only covenamsin this Agreement iatended to be binding upon any
iransferee of the Property (including an assignee as described in the following sentence)
throughout the Term of the Agreement. Theother executory terms of this Agreement that
remain after the jssuance of a Certificate will k¢ Linding only upon Developer or 2 permitted ,

- assignee of Developer who, as provided in Section 1! 8.15 (Assignment) of this Agreement, has

contracted to take an assignment of Developer's Hgns sinder this Agreemént. and assume
Developer's liabilities hereunder. '

703 Failureto Complete. 1f Developer fails t0 tmely complete the Project n
compliance with the terms of this Agreement, then the City wili have, but will not be limited to,
- any of the following rights and remedies: '

‘ (a) the right to terminate this Agreement and cease all disburserment of City Funds not
yet disbursed under ihis Agreement; y ‘

: (by the right (but not the obligation) t0 complete those TIF-Fundea Tmprovements

"~ that are public improvements and to pay for the costs of such TIF-Funded Improvements
(including interest costs) out of City Funds ot other City monies. If the aggregate cost of
completing the TIF-Funded Improvements exceeds the amount of City Funds available under
Section 4.0, Developer will reimburse the City for all reasonable costS and expenses incurred by
the City in completing such TIF-Funded Improvements in excess of the available City Funds;

and
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(c). therightto seek reimbursement of the City Funds from Developer, provided that

the City is entitled to rely onan opinion of counsel that such reimbursement will not jeopardize
the tax-exempt status, if any, of any TIF Bonds. :

704 Notice of Expiration of Term of Agreement. Upon the expiration of the Term
of the Agreement, DPD will provide Developer, at Developer's written request, with a written
notice in recordable form stating {hat the Term of the Agreement has expired.

ARTICLE EIGHT: REPRESENTATIONS, WARRANTIES AND COVENANTS
OF DEVELOPER.

801 Geueral. Developer represents, warrants, and covenants, as of the date of this
Agreement and as of th: date of issuance of the Note, that:

_ (@)  Developerisan Tllinois limited liability company, duly organized, validly existing
and qualified to do business in fi¥nois;

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

i)erfonn this Agreement or has otherwisz applied for permits and approvals required to complete
the Project; : »

(c) the exccution, delivery and performence by Developer of this Agreement has been
duly authorized by all necessary limited liability cozarany action, and does not and will not
~ violate its articles of organization as amended and supplzmented, its limited liability company
operating agreement, any applicable provision of law, o constitute a breach of, default under or
require any consent under any agreement, instrument or docu-iient to which Developer 1s now a
party or by which Developer or any of its assets is now or may bzcome bound;

(d) . Developer has acquired and will maintain good, indefeisivle and merchantable fee
simple title to the Property (and improvements) free and clear of all liens except for the Permitted

Liens or Lender Financing, if any, as disclosed in the Project Budget;

(e) Developer is now, and until the earlier to occur of the expiration ¢itie Term of
the Agreement and the date, if any, on which Developer has no further economic intérest in the

Project, will remain solvent and able to pay its debts as they mature;

H there are no actions or proceedings by or before any court, governmental
comrission, board, bureau or any other administrative agency pending or, to Developer’s actual
knowledge threatened or affecting Developer which would impair its ability to perform under
this Agreement,
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(g)  Developer has or will acquire as necessary and will maintain all government

permits, certificates and consents (including, without limitation, appropriate environmental
approvals) necessary (0 conduct its business and to construct, complete and operate the Project;

(h)  Developer is not in default with respect to-any indenture, loan agreement,
mortgage, deed, note or any other agreement oI instrument related to the borrowing of money to
which Developer is a party of by which Developer or any of its assets is bound which would-
 materially adversely effect its ability to comply with its obligations under this Agreement;

(i) the Financial Statements are, and when hereafier required to be submitted will be,
complete, correct in all material respects and accurately present the assets, liabilities, results of
operations anc financial condition of Developer; and there has been 10 material adverse change

0 the assets, liabitiiies, results of operations or financial condition of Developer since the date of
Developer's most recen. Financial Statements,

)] prior to the‘issuance of a Certificate, if it would materially adversely affect
Developer’s ability to perforia iig abligations under this Agreement, Developer will not do any of
the following without the prior writton consent of DPD: (1) be a party to any merger, liquidation
or consolidation; (2) sell, transfer, convey, lease or otherwise dispose (directly or indirectly) of

all or substantially all of its assets or an¥ portion of the Property or the Project (including any
fixtures or equipment now of hereafter aiizched thereto) except in the ordinary course of
business, and except sales of condominium upics and Jeases to commercial tenants; (3) enter into
any transaction outside the ordinary course of Devcloper's business; (4) assume, guarantee,
endorse, or otherwise become liable in connectioti ith the obligations of any other person or
entity; or (5) enter into any transaction that would cause a material and detrimental change to

Developer's financial condition;

(k)  Developer has not incurred and, prior to the issuarice of a Certificate, will not,
without the prior written consent of the Commissioner of DPD, dliuy the existence of any liens
against the Project other than the Permitted Liens; ot incur any indebuzdress secured or to be
" secured by the Project or any fixtures now or hereafter attached thereto; except Lender Financing
disclosed in the Project Budget; and

0] has not made or caused to be made, directly or indirectly, any payzoent, gratuity or
offer of employment in connection with the Agreement or any contract paid from e City
treasury or under City ordinance, for services to any City agency ("City Contract™) as an

inducement for the City to enter mnto the Agreement or any City Contract with Developer in
violation of Chapter 2-156-120 of the Municipal Code of the City, as amended.

| 302 Covenant to Redevelop. Upon DPD's approval of the Scope Drawings and Plans
* and Specifications, and the Project Budget as provided in Sections 3.02 and 3.03, and
Developer's receipt of all required building permits and governmental approvals, Developer will
redevelop the Property in compliance with this Agreement, the TIF Ordinances, the Scope
Drawings, the Plans and Specifications, the Project Budget and all amendments thereto, and all
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F ederal, State and local laws, ordinances, rules, regulations, executive orders and codes
applicable to the Project and/or Developer. The covenants stated in this Section 8.02 will run

with the land and will be binding upon any transferee, until fulfilled as evidenced by the issuance
of a Certificate. : ‘

. 8.03 Redevelopment Plan. Developer represents that the Project is and will be in
compliance with all applicable terms of the Redevelopment Plan, as in effect on the date of this
Agreement.

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

8.05 GCth¢rDonds. Atthe request of the City, Developer will agree to any reasonable
amendments to this Agierinent that are necessary or desirable in order for the City to issue (in its
sole and absolute discreticn) TIF Bonds or other bonds ("Bonds") in connection with the Project
or the Redevelopment Area, the proceeds of which are to be used to reimburse the City for
expenditures made in connection wiili the TIF-Funded Improvements; provided, however, that
any such amendments will not have-2 material adverse effect on Developer or the Project.
Developer will cooperate and provide i¢«Sunable assistance in connection with the marketing of
any such Bonds, including but not limited % providing written descriptions of the Project,
making representations, providing information regarding its financial condition, and assisting the
. City in its preparation of an offering statement with respect thereto. Developer will not have any
liability with respect to any disclosures made in confestion with any such issuance that are
actionable under applicable securities laws unless such disziosures are based on factual
information provided by Developer that is determined to he filse and misleading.

8.06 Employment Opportunity.

(@)  Developer covenants and agrees to abide by, and contracwua'iy obligate and use
reasonable efforts to cause the General Contractor and, as applicable, to cause #ic.General
Contractor to contractually obligate each subcontractor to abide by the terms set-fo:th in
Section 8.08 and Atticle Ten. Developer will submit to DPD a plan describing its Coinpliance
program prior to the Closing Date.

(b)  Developer will deliver to the City written progress reports by draw, but not less
than quarterly, detailing compliance with the requirements of Sections 8.08, 10.02 and 10.03 of
this Agreement. If any such reports indicate a shortfall in compliance, Developer will also
deliver a plan to DPD which will outline, to DPD’s satisfaction, the manner in which Developer
- will correct any shortfall, '

8.07 Employment Profile. Developer will submit, and contractually obligate and_
cause the General Contractor to submit and contractually obligate any subcontractor to submit, to
DPD, from time to time, statements of its employment profile upon DPD's request.
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308 Prevailing Wage. Developer covenants and agrees 10 pay, and to contractually
obligate and cause the General Contractor 10 pay and to contractually cause each subcontractor 10
pay, the prevailing wage rate as ascertained by the State Department of Labor (the "Labor
Department''), {0 all of their respective employees working on constructing the Project or
otherwise completing the TIF-Funded Improvements. All such contracts will list the specified
cates to be paid to all laborers, workers and mechanics for each craft or type of worker or
mechanic employed pursuant 10 such contract. 1f the Labor Department revises such prevailing
wage rates, the revised rates will apply to all such contracts. Upon the City's request, Developer
will provide the City with copies of all such contracts entered into by Developer or the General
Contractor to 2vidence compliance with this Section 8.08.

8.09 “Acms-Length Transactions. Unless DPD has given its prior written consent
with respect therefo, o Affiliate of Developer may receive any portion of City Funds, directly o
indirectly, in paymert for work done, services provided or materials supplied in connection with
any TIF-Funded Improve:n snt. Developer will provide information with respect to any entity to
receive City Funds directly or indirectly (whether through payment to an Affiliate by Developer
and reimbursement to Develoner for such costs using City Funds, or otherwise), upon DPD's
request, priof to any such disburserient. :

810 No Conflict of Interest. “Onder Section 5/11-74.4-4(n) of the Act, Developer
represents, warrants and covenants that 10 tac best of its knowledge, no member, official, or
employee of the City, or of any commission o7 committee exercising authority over the Project,

"the Redevelopment Area Or the Redevelopment Pian, or any consultant hired by the City or
Developer with respect thereto, (a "City Group vi<mber'') owns or controls, has owned or
controlled or will own ot control any interest, and no-such City Group Member will represent
any person, as agent of otherwise, who owns or controls, has owned or controlled, or will own or
control any interest, direct O indirect, in Developer, the Propeity, the Project, or to Developer’s
actual knowledge, any other property in the Redevelopment Arez.

.11 Disclosure of Interest. Developer's counsel has no dircet or indirect financial
ownership interest in Developer, the Property, Or any other feature of the Froject.

.12 Financial Statements. If requested by DPD, Developer will Jotéin and provide
to DPD Financial Statementé for Developer's fiscal year ended 2002 or 2003, as applicable, and

each yearly thereafter for the Term of the Agreement. In addition, if requested by DED,
Developer will 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.

813 Insurance. Solelyat its own expense, Developer will comply with all provisions
of Article Twelve. ' '

8.14 Nnn—Governmental Charges.
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(a)  Payment of Non-Governmental Charges. Except for the Permitted Liens, and
subject t0 subsection (b) below, Developer agrees to pay or cause to be paid when due any Non-
Governmental Charges assessed or imposed upon the Property or the Project, or any fixtures that
are or may become attached thereto and which are owned by Developer, which create, may
create, or appear t0 create a lien upon all or any portion of the Property or the Project; provided
however, that if such Non-Governmental Charges may be paid in installments, Developer may
pay the same together with any accrued interest thereon in installments as they become due and
before any fine, penalty, interest, or cost may be added thereto for nonpayment. Developer will
 furnish to DPD, within 30 days of DPD's request, official receipts from the appropriate entity, of
 other evidence satisfactory 0 DPD, evidencing payment of the Non-Governmental Charges in

i

question.

A e e

(b) Rigit jo Contest. Developer will have the right, before any delinquency occurs:

(i)  to<ontestor abject in good faith to the amount or validity of any Non-
Governmental Cliarges by appropriate legal proceedings properly and diligently instituted
and prosecuted, in suchapaner as shall stay the collection of the contested Non-
Governmental Charges, prevent the imposition of a lien or remove such lien, or prevent
the transfer or forfeiture of the Property or the Project (so long as Do such contest or
objection shall be deemed or corstrued to relieve, modify or extend Developer's
covenants to pay any such Non-Governmental Charges at the time and in the manner

provided in this Section 8.14); or

(i) atDPD's sole option, to furnish-a good and sufficient bond or other
security. satisfactory 10 DPD in such form and ariounts as DPD will require, or a good
and sufficient undertaking as may be required o1 permitted by law to accomplish a stay of
any such transfer or forfeiture of the Property or the Pcoject or any portion thereof or any
fixtures that are or may be attached thereto, during the peudenéy of such contest,
adequate to pay fully any such contested Non-Governmental Charges and all interest and
penalties upon the adverse determination of such contest. '

815 Developer's Liabilities. Developer will not enter into any tfanisaction that would
materially and adversely affect its ability to perform its obligations under this Agreement. '
Developer will immediately notify DPD of any and all avents or actions which ey materially
affect Developer's ability to carry on its business operations or perform its obligatiors under this

Agreement or any other documents and agreements related to this Agreement OF the Project.

8.16 Compliance with Laws.

(@ Representation. To the best of Developer's knowledge, after diligent inquiry, the
Property and the Project are in compliance with all applicable Federal, State and Jocal laws,
statutes, ordinances, rules, regulations, executive orders and codes pertaining to or affecting the

Property or the Project. Upon the City's request, Developer will provide evidence satisfactory to
 the City of such current compliance.
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()  Covenant. Developer covenants that the Property and the Project will be operated
* and managed in compliance with atl applicable Federal, State and local laws, statutes,
 ordinances, rules, regulations, executive orders and codes. Upon the City’s request, Developet
will provide evidence 10 the City of its compliance with this covenant.

8.17 Recording and Filing. Developer will cause this Agreement, certain exhibits (as
specified by Corporation Counsel) and all amendments and supplements hereto to be recorded
and filed on the date hereof in the conveyance and real property records of Cook County, [llinois
against the Property. Developer will pay all fees and charges incurred in connection with any
such recording. Upon recording, Developer will immediately transmit to the City an executed
original of this Agreement showing the date and recording number of record.

8.18 Rea! Kstate Provisions.

(a). Governmentel Charg. €s.

(1) Paymer:t of Governmental Charges. Subject to subsection (ii) below,
Developer agrees to pay of cause to be paid when due all Governmental Charges (as
defined below) which are aszesead or imposed upon Developer, the Property or the
Project, or become due and payaric and which create, may create, or appear to create a
lien upon Developer or all or any potion of the Property or the Project. "Governmental
‘Chargé" means all Federal, State, county, the City, or other governmental (o1 any |
instrumentality, division, agency. body, or-dspartment thereof) taxes, levies, assessments,
charges, liens, claims or encumbrances (except.for those assessed by foreign nations,
states other than the State of Illinois, counties 4t ¥he State other than Cook County, and
municipalities other than the City) relating to De selover, the Property, of the Project,

including but not limited to real estate laxes.

(i)  Rightto Contest. Developer has the right before any delinquency occurs
to contest or object in good faith to the amount or validity of 2y (Governmental Charge
by appropriate legal proceedings properly and diligently institutec and prosecuted in such
. manner as shall'stay the collection of the contested Governmental Charge and prevent the
imposition of a lien of the sale or transfer or forfeiture of the Property or b2 Project. No
such contest or objection will be deemed or construed in any way as relieving, modifying
or extending Developer's covenants to pay any such Governmental Charge-afine time
and in the manner provided in this Agreement unless Developer has given prior written
notice to DPD of Developer's intent to contest or object to a Govemmental Charge and,
unless, at DPD's sole option: ‘ -
A
(x)  Developer will demonstrate to DPD's satisfaction that legal
proceedings instituted by Developer contesting or objecting 10 a Governmental
Charge will conclusively operate to prevent or remove a Jien against, or the sale or
transfer or forfeiture of, all or any part of the Property or the Project to satisfy-
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such Governmental Charge prior to final determination of such proceedings,
and/or; ' ‘

(y)  Developer will furnish a good and sufficient bond or other security
satisfactory to DPD in such form and amounts as DPD may require, or a good and
sufficient undertaking as may be required or permitted by law to accomplish a
stay of any such sale or iransfer or forfeiture of the Property or the Project during

~ the pendency of such contest, adequate to pay fully any such contested '
Governmental Charge and all interest and penalties upon the adverse
determination of such contest.

_D_e';cloper'S Failure To Pay Or Discharge Lien. If Developer fails to pay or

b
contest any Goveriiriental Charge or to obtain discharge of the same, Developer will advise DPD
thereof in writing, at v/zich time DPD may, but will not be obligated to, and without waiving or
releasing any obligationor {iability of Developer under this Agreement, in DPD's sole discretion,
make such payment, or any part thereof, or obtain such discharge and take any other action with
respect thereto which DPD deems 7 Jvisable. All sums so paid by DPD, if any, and any
expenses, if any, including reasonablc atiorneys' fees, court costs, eXpenses and other charges
relating thereto, will be promptly disbursed to DPD by Developer. Notwithstanding anything
contained herein to the contrary, this parazt aph must not be construed to obligate the City to pay
any such Governmental Charge. Additionaliy, if Developer fails to pay any Governmental
Charge, the City, in its sole discretion, may require Developer to submit to the City audited

Financial Statements at Developer's own €Xpense.

(¢)  Real Esfate Taxes.

1 Acknowledgment of Real Estate Taxes. Developer agrees that: (A) for the
purposes of this Agreement, the total projected minimun: assessed value of the Property
(and related improvements) ("Minimum Assessed Value™}-isshown on Exhibit J for the
years noted on ExhibitJ; (B) Exhibit J sets forth the specific iniprovements which will
generate the fair market values, assessments, equalized assessed v aues and taxes shown
thereon; and (C) the real estate taxes anticipated to be generated and derivad from the

- tespective portions of the Project for the years shown are fairly and accurate’y indicated
in Exhibit J. -

(i)  Real Estate Tax Exemption. With respect to the Property (and related

~ improvements) or the Project, neither Developer nor any agent, representative, lessee,
tenant, assignee, transferee or successor in interest to Developer will, during the Term of
this Agreement, seek or authorize any exemption (as such term is used and defined in the
1llinois Constitution, Article IX, Section 6 (1970)) for any year that the Redevelopment

Plan is in effect.

(i)  NoReduction in Real Fstate Taxes. Neither Developer nor any agent,
representative, lessee, tenant, assignee, transferee or successor in interest to Developer
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will, during the Term of this Agreement, directly of indirectly, initiate, seek or apply for
proceedings in order to lower {he assessed value of all or any portion of the Property OF
the Project below the amount of the Minimum Assessed Value as shown in Exhibit J for

the applicable year.

(v) No Objections. Neither Developer 00t any agent, representative, lessee,
tenant, assignee, transferee Of successor in interest {0 Developer, will object to of in any
way seek 10 interfere with, on procedural or any other grounds, the filing of any Under
Assessment Complaint (as deﬁned below) of subsequent proceedings related thereto with
the Cook County Assessor ot with the Cook County Board of Appeals, by either the City
or anv-axpayer- The term "Under Assessment Complaint" as used in this Agreement
means ary complaint secking to Increase the assessed value of the Property (and related
improvcmcnts) or the Project up to (but not above) the Minimum Assessed Value as

shown in Exhnbitd.

(V) Covenants Running with the Land. The parties agree that the restrictions
contained in this Secyon 8.18(c) are covenants running with the land. This Agreement
will be recorded by DeveIoper as 2 memorandum thereof, at Developer's eXpense; with
the Cook County Recorder of Deeds on the Closing Date. These restrictions will be
binding upon Developer and (s ngents, representatives, Jessees, SUccessors; assigns and
transferees from and after the daic tereof, provided however, that the covenants will be
released when the Redevelopment e is no longer in effect. Developer agrees that any
sale, transfer, Jease, conveyance, or treassfer of title to all or any portion of the Property Of
the Project from and after the date hereo? must be made explicitly subject 10 such
covenants and restrictions. Notwithstandiig anything contained in this Section 8.18 (¢}
to the contrary, the City, in its sole discretion 210 by its sole action, without the joinder or
concurrence of Developer, its successors or assigns, Nay waive and terminate Developer's

covenants and agreements st forth in this Section &.)5(c)

- 8.19 Prohibited Uses. During the term of the Agreem=at, the E"roject' and the Property
will not be used for any of the purposes scheduled in Exhibit B-3, Wi thout the prior written '

EalllllL ===

consent of DPD. The covenants gtated 1M this Section .19 will run withrine land and will be
binding upon any transferee. ‘

8.20 Reserved.

g21 Jab Readiness Program. 1f requested by the City, Developer will use its best
efforts to encourage its tenants at the Project to participate in job readiness programs established
by the City to help prepare individuals t0 work for businesses located within the Redevelopment

Areca.

'§22 Public Benefits Program. On or after the Closing Date, Developer will
undertake a public benefits program (""Public Benefits Program") described in more detail in
Exhibit L. Ifthe public Benefit Program s on-going, then Developer will provide the City with
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a status report on an annual basis describing in sufficient detail Developer’s compliance with the
Public Benefits Program. B

823 Broker’s Fees. Developer has no liability or obligation to pay any fees or
commissions {0 any broker, finder, ot agent with respect to any of the transactions contemplated
by this Agreement for which the City could become liable or obligated.

824 No Business Relationship with City Elected Officials. Developer
acknowledges receipt of a copy of Section 2-156-030(b) of the Municipal Code and that
Developer has-read and understands such provision. Under Section 2-156-030(b) of the
Municipal Code of Chicago, it is illegal for any elected official of the City, or any person acting
at the directior of such official, to contact, either orally or in writing, any other City official or
employee with respect to any matter involving any person with whom the elected official has a
"Business Relationshin' fas defined in Section 2-156-080(b)(2) of the Municipal Code}, or to
participate in any discussion of any City Council committee hearing or in any City Council
meeting or to vote on any (matter involving the person with whom an elected official has a
Business Relationship. Violatios of Section 2-1 56-030(b) by any elected official, or any person
acting at the direction of such official; with respect to this Agreement, O in connection with the
transactions contemplated thereby, witi-be grounds for termination of this Agreement and the
transactions contemplated thereby. Deviloper hereby represents and warrants that, to the best of
its knowledge after due inquiry, no violatio of Section 2-156-030(b) has occurred with respect
to this Agreement or the transactions contemplater thereby. -

825 Survival of Covenants. All warranies, representations, covenants and
agreements of Developer contained in this Article Eignt 4d elsewhere in this Agreement are
true, accurate and complete at the time of Developer's exelntion of this Agreement, and will

survive the execution, delivery and acceptance by the parties 4nd(except as provided in Article
Seven upon the issuance of a Certificate) will be in effect throug’iout the Term of the Agreement.

ARTICLE NINE: REPRESENTATIONS, WARRANTIES AND COVENANTS
: OF CITY o

901 General Covenants. The City represents that it has the authority-a5 2 home rule
unit of Tocal government to execute and deliver this Agreement and to perform its obrigations
hereunder. '

902 Survival of Covenants. All warranties, representations, and covenants of the
City contained in this Article Nine or elsewhere in this Agreement are true, accurate, and
complete at the time of the City's execution of this Agreement, and will survive the execution,
delivery and acceptance by the parties and will be in effect throughout the Term of the

Agreement.
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ARTICLE TEN: DEVELOPER‘S EMPLOYMENT OBLIGATIONS

10.01 Employment Qpportunity. 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 Developer operating on the Project (collecti_vely, with -
Developer, such parties are defined herein as the "Employers’, and individually defined herein
as an "Employer'") t0 agrec, that for the Term of this Agreement with respect to Developer and
during the period of any other party’s provision of services in connection with the construction of

the Project or occupation of the Property:

(@ D Employer shall discriminate against any employee of applicant for
employment bas :d apon race, religion, color, SeX, national origin of ancestry, age, handicap of

~ disability, sexual arieqtation, military discharge status, marital status, parental status or source of
income as defined in thu ity of Chicago Human Rights Ordinance, Chapter 2-160, Section 2-
160-010 et s€q.; Municipat Tode, except as otherwise provided by said ordinance and as
amended from time-to-tife (the '""Human Rights Ordinance™). Each Employer must take
affirmative action to ensure thet zpplicants are hired and employed without discrimination based
upon race, religion, color, $€X, national origin or ancestry, age, handicap Or disability, sexual
orientation, military discharge status; ~arital status, parental status O source of income and are
treated in a non-discriminatory mannet wiih regard to all job-related matters, including without
limitation: employment, upgrading, deme {on or transfer; recruitment Of recruitment advertising;
layoff or termination; rates of pay or other forzs of compensation; and selection for training,
including apprenticeship. Each Employer agrees «© PO st in conspicuous places, available to
employees and applicants for employment, notices 10 he provided by the City setting forth the
provisions of this nondiscrimination clause. In addition, the Employers, in all solicitations oF
advertisernents for employees, must state that all qualified anplicants shall receive consideration
for employment without discrimination based upon race, religion, color, SeX, national origin oT
ancestry, age, handicap Of disability, sexual orientation, military discharge status. marital status,

parental status O source of income.

() Tothe greatest extent feasible, each E_mployet is required 12 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 conpection with the
construction of the Project be awarded to business concerns that ar¢ located in, 0” owned in
substantial part by persons residing in, the City and preferably in the Redevelopmert Area.

(c) Each Employer will comply with all applicable Federal, State and local equal
employment and affirmative action statutes, rules and regulations, including but not {imited to
the City's Human Rights Ordinance and the State Human Rights Act, 775 ILCS 5/ 1-101 et. seq.
(2002 State Bar Edition, as amended), and any subsequent amendments and regulations

promulgated thereto.

(d)  Each Employer, in order to demonstrate compliance with the terms of this section,
will cooperate with and promptly and accurately respond to inquiries by the City, which has the

31



0418341168 Page: 38 of 83

UNOFFICIAL COPY

responsibility to observe and report compliance with equal employment opportunity regulations
of Federal, State and municipal agencies. )

(e)  Each Employer will include the foregoing provisions of subparagraphs (2) through
(d) in every construction contract entered into in connection with the Project (other than for
remediation and demolition entered into prior to the date of this Agreement), and will require
inclusion of these provisions in every subcontract entered into by any subcontractors and every
agreement with any Affiliate operating on the Propetty, so that cach such provision will be
binding upon each contractor, subcontractor or Affiliate, as the case may be.

® Dailure to comply with the employment obligation's described in this Section
10,01 willbe a basis for the City to pursuc remedies under the provisions of Section 15.02

A

hereof, subject to 1€ Pure rights under Seetion 15.03.

OVULIAIAS S

©10.02 City Resident Construction Worker Employment Reguii‘ement.

(2) Developer agrees for itself and its successors and assigns, and will contractually
obligate its General Contractor and wwill cause the General Contractor 10 contractually obligate its
subcontractors, as applicable, to agie®: that during the construction of the Project they will
comply with the minimum percentage o +otal worker hours performed by actual residents of the
City as specified in Section 2-92-330 of tiz Municipal Code of Chicago (at least 50 percent of
the total worker hours worked by persons on the site of the Project will be performed by actual
residents of the City); provided, however, that in 2ddition to complying with this percentage,
Developer, its General Contractor and each subcoiiiractor will be required to make good faith
efforts to utilize qualified residents of the City in botn-unskitled and skilled labor positions.
Developer, the General Contractor and each subcontractor will use their respective best efforts to
exceed the minimum percentage of hoirs stated above, and to-cmploy neighborhood residents in

connection with the Project.

(b) Developer may request 8 reduction or waiver of this prinimum percentage Jevel of
Chicagoans as provided for in Section 2-92-330 of the Municipal Code i Chicago in accordance
with standards and procedures developed by the Chief Procurement Officer-of the City.

(¢) MActual residents of the City"' means persons domiciled withir 15€ City. The
domicile is an individual's one and only true, fixed and permanent home and princip2!
establishment. '

(d) Developer, the General Contractor and each subcontractor will provide for the
maintenance of adequate employee residency records t0 show that actual Chicago residents are
employed on the Project. Each Employer will maintain copies of personal documents supportive
of every Chicago employee's actual record of residence.

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

()  Upon 2 Business Days prior written notice, Developer, the General Contractor
and each subcontractor will provide full access to their employment records related to the
Construction of the Project to the Chief Procurement Officer, the Comumissioner of DPD, the
Superintendent of the Chicago Police Department, the Inspector General or any duly authorized.
representative of any of them. Developer, the General Contractor and each subcontractor will
maintain all relevant personnel data and records related to the Construction of the Project for a
period of at'teast 3 years after final acceptance of the work constituting the Project.

(g) Athe direction of DPD, affidavits and other supporting documentation will be
required of Developet, the General Contractor and each subcontractor o verify or clarify an
employee's actual address when doubt or lack of clarity has arisen.

(h)y  Good faith effarts on the part of Developer, the General Contractor and each
subcontractor 10 provide utilization-of actual Chicago residents (but not sufficient for the
granting of a waiver request as pro vided for in the standards and procedures developed by the
Chief Procurement Officer) will not suirice to replace the actual, verified achievement of the

requirements of this Section concerning ing worker hours performed by actual Chicago residents.

(i)  When work at the Project is completed, in the event that the City has determined
that Developer has failed to ensure the fulfiliment ol the requirement of this Article concerning
the worker hours performed by actual residents of the ity ot failed to report in the manner as
indicated above, the City will thereby be damaged in the fiilure to provide the benefit of
demonstrable employment to Chicagoans to the degrec stipulzied In this Article. Therefore, in
such a case of non-compliance, it is agreed that 1/20 of 1 percent (0.0005) of the aggregate hard
construction costs set forth in the Project Budget undertaken by Developer (and specifically
excluding any tenant improvements which are not undertaken by Devaloner) (the product of
0005 x such aggregate hard construction costs) (as the same will be evidenced by approved.
contract value for the actual contracts) will be surrendered by Developer to e City in payment
for each percentage of shortfall toward the stipulated residency requirement. v . jure to report the
residency of employees entirely and correctly will result in the surrender of the éniire liquidated
damages as if no Chicago residents were employed in either of the categories. The wiliful
falsification of statements and the certification of payroll data may subject Developer, the
General Contractor and/or the subcontractors 1o pro secution. Any retainage to cover contract
performance that may-become due to 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 Developer must surrender damages a3 provided in this paragraph.

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

(k)  Developer will cause or require the provisions of this Section 10.02 to be included
in all construction contracts and subconiracts related to the Project.

1003 Developer's MBE/WBE Commitment, Developer agrees for itself and its
successors and assigns, and, if necessary to meet the requirements sct forth herein, will
contractually obligate the General Contractor to agree that, during the Project:

(a) ~ Consistent with the findings which support the Minority-Owned and Women-
Owned Business Znterprise Procurement Program (the "MBE/WBE Program"), Section 2-92-
420 et seq., Municiza! Code of Chicago, and in reliance upon the provisions of the MBE/WBE
Program to the extent <t ntained in, and as qualified by, the provisions of this Section 10.03,
during the course of the P'raiect, at least the following percentages of the construction budget set
forth in Exhibit D-2 hereto’will be expended for contract participation by MBEs or WBEs:

1. At Jeast 25 percent by MBEs.
1L At least 5 peccent by WBESs.

Developer, its SUCCESSOrS and assigns andiv> General Contractor will each use their respective
good faith efforts to exceed the percentages sef ioith above. ’

(by  For purposes of this Section 10.03 wirly, Developer (and any party to whom a

e

contract is let by Developer in connection with the Project) will be deemed a "contractor" and
this Agreement (and any contract Jet by Developer in cornection with the Project) will be
deemed a "contract” as such terms are defined in Section 3.92-420, Municipal Code of Chicago.

(c)  Consistent with Section 2-92-440, Municipal Cod¢ of Chicago, Developer's
- MBE/WBE commitment may be achieved in part by Developer's stat.as an MBE or WBE (but
only to the extent of any actual work performed on the Project by Developer), or by a joint
venture with one or more MBEs or WBESs (but only to the extent of the lesse: 0f: (i) the MBE or
WBE participation in such joint venture; or, (ii) the amount of any actual work petformed on the
Project by the MBE or WBE), by Developer utilizing a MBE or a WBE as a Geiieral Contractor
(but only to the extent of any actual work performed on the Project by the General Coatractor),
- by subcontracting ot causing the General Contractor 10 subcontract a portion of the Project to one
or more MBEs or WBESs, or by the purchase of materials used in the Project from one or more
MBEs or WBEs, or by any combination of the foregoing. Those entities which constitute both a
MBE and a WBE will not be credited more than once with regard to Developer's MBE/WBE
commitment as described in this Section 10.03. Developer or the General Contractor may meet
all or part of this commitment through credits received pursuant to Section 2-92-530 of the
Municipal Code of Chicago for the voluntary use of MBEs or WBESs in its activities and
operations other than the Project. :
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(d) Developer will deliver quarterly reports to DPD during the Project describing its
efforts to achieve compliance with this MBE/WBE comnitment. Such reports will include inter
alia the name and business address of each MBE and WBE solicited by Developer or the General
Contractor to work on the Project, and the responses received from such solicitation, the name
and business address of each MBE or WBE actually involved in the Project, a description of the
work performed or products or seyvices suppiied, the date and amount of such work, product of
" gervice, and such other information as may assist DPD in determining Developer's compliance
with this MBE/WBE commitment. DPD will have access 10 Developet's books and records,
including, without limitation, payroll records, books of account and tax returns, and records and
books of accopat in accordance with Asticle Fourteen of this Agreement, on 5 Business Days
notice, to allow-the City to review Developer's compliance with its commitment t0 MBE/WBE
participation and/ny status of any MBE or WBE performing any portion of the Project.

(¢). Uponthe disqualification of any MBE or WBE General Contractor of
subcontractor, if such status was misrepresented by the disqualified party, Developer will be
obligated to discharge of cause to be discharged the disqualified General Contractor of
subcontractor and, if possible, i2enify and engage a qualified MBE or WBE as a replacement.
For purposes of this subsection (&), disqualification procedures are further described in.
~ Section 2.92-540, Municipal Code of Chicago. | '

: (f) Any reduction or waiver of Doveloper's MBE/WBE commitment as described in
this Section 10.03 must be undertaken in accordance with Section 2-92-450, Municipal Code of
Chicago.

(g) |Prorto execution of this Agreement, Developer, the General Contractor and all
major subcontractors then under contract shall be required to meet with the monitoring staff of
DPD with regard to Developer's compliance with its obligaticus under this Section 10.03.
During this meeting, Developer must demonstrate to DPD its slari to achieve its obligations
under this Section 10.03, the sufficiency of which shall be approeu by DPD. During the
Project, Developer will submit the documentation required by this Seetion 10.03 10 the
monitoring staff of DPD. This information will include the following: () subcontractor’s -
activity report; (2) General Contractor’s certification concerning 12bor standards and prevailing
wage requirements; (3) General Contractor letter of understanding;(4) montily uijlization report
required under Section 3.07; (5) authorization for payroll agent; (6) certified payrall; and (7)
evidence that MBE/WBE contractor associations have been informed of the Pro] ect as required.
Failure to submit such Jocumentation on a timely basis, or a determination by DPD,upon
analysis of the documentation, that Developer is not complying with its obligations hereunder
- will, upon the delivery of written notice to Developer, be deemed an Event of Default hereunder.
Any such Event of Default will be subject o the cure provisions of Section 15.03(b).

(h) Upon the occurrence of any such Event of Default, in addition to any other
remedies provided in this Agreement, the City may withhold any further payment of any City
Funds to Develope or the General Contractor, Or seek any other remedies against Developer
available at law or in equity.
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ARTICLE ELEVEN: ENVIRONMENTAL MATTERS

11.01 Environmental Matters. Developer hereby represents and warrants to the City
that Developer has conducted environmental studies sufficient to conclude that the Project may
be constructed, completed and operated 1n accordance with all Environmental Laws, this
Agreement and all Exhibits attached hereto, the Scope Drawings, the Plans and Specifications -
and all amendments thereto, the TIF Bond Ordinance, if any, and the Redevelopment Plan.

Without limiting any other provisions hereof, 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, c0Sts, eXpenses or claims asserted of arising under any Environmental Laws
incurred, suffered by o1 asserted against the City as a direct o indirect result of any of the
following, regardless of whether or not caused by, or within the control of Developer: (1) the
presence of any Hazardous Materials on or under, Of the escape, Seepage, leakage, spillage,
emission, discharge or celcase of any Hazardous Materials from: (A) all or any portion of the
Property, or (B) any other real preperty in which Developer, or any person directly or indirectly
controlling, controlled by or under common control with Developer, holds any estate or interest
whatsoever (including, without limitatzon, any property owned by a land trust in which the
beneficial interest is owned, in whole otin part, by Developer), of (ii) any liens against the
Property permitted or imposed by any Eiivironmental Laws, or any actual or asserted liability of
obligation of the City or Developer or any of i1 Affiliates under any Environmental Laws

relating to the Property.

ARTICLE TWELVE: IMSURANCE
12.01 Insurance Requirements. Developer’s insu1ancs requirements are stated in |
Schedule B which is hereby incorporated into this Agreement by ;eference and made a part of

this Agreement.

ARTICLE THIRTEEN: INDEMNIFICATION

13.01 General Indemnity. Developer agrees to indemnify, pay and hold the City, and
its elected and appointed officials, employees, agents and affiliates (individually an
“Indemnitee," and collectively the "Ipdemnitees'”) harmless from and against, any and atl
liabilities, obligations, losses, damages (arising out of a third party action against the City),
penalties, actions, judgments, suits, claims, costs, expenses and disbursements of any kind or

' nature whatsoever, (and including, without limitation, the reasonable fees and disbursements of
counsel for such Indemnitees in connection with any investigative, administrative or judicial
proceeding commenced or threatened, whether or not such Indemnitees shall be designated a
party thereto), that may be imposed on, suffered, incurred by of asserted against the Indemnitees

by a third party in any manner relating to or arising out of:
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(1) Developer's failure to comply with any of the terms, covenants and conditions
contained within this Agreement; or

(i)  Developer's or any contractor's failure to pay General Contractors, subcontractors
or materialmen in connection with the TIF-Funded Improvements or any other

Project feature or improvement; or

(iiiy  the exisience of any material misrepresentation or omission in this Agreement,
any offering memorandum or the Redevelopment Plan or any other document
related to this Agreement that is the result of information supplied or omitted by
Developer or any Affiliate or any of their respective agents, officers, directors,
equity holders, employees, contractors or persons acting under the control or at
e request of Developer or any Affiliate; or :

(iv)  Develorci's failure to cure any misrepresentation in this Agreement or any other
document or.agreement relating hereto; or

(v)  any act or omission by Developer or any Affiliate.

provided, however, that Developer shal. have no obligation to an Indemnitee arising from the

wanton or willful misconduct of that Indeinaitee. To the extent that the preceding sentence may

be unenforceable because it is violative of any law or public policy, Developer will contribute the

maximum portion that it is permitted to-pay and satisty under 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 will survive the
termination of this Agreement. ‘

ARTICLE FOURTEEN: MAINTAINING RECORDS/RIGHT TO INSPECT

1401 Books and Records. Developer will keep and maintain scparate, complete,
accurate and detailed books and records necessary to reflect and fully disclope the total actual
costs of the Project and the disposition of all funds from whatever source allovated thereto, and
to monitor the Project. All such books, records and other documents, including oufaot limited to
Developer's loan statements, if any, General Contractors' and contractors' sworn staieinents,
general contracts, subcontracts, purchase orders, waivers of lien, paid receipts and invoices, will
 be available at Developer's offices for inspection, copying, audit and examination by an

authorized representative of the City, at Developer's expense. Developer will not pay for salaries

or fringe benefits of auditors or examiners. Developer must incorporate this right to inspect,

copy, audit and examine all books and records into all contracts entered into by Developer with
“respect to the Project. '
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14.02 Inspection Rights. Upon 3 Business Days notice, any authorized representative
of the City will have access to all portions of the Project and the Property during normal business
hours for the Term of the Agreement.

ARTICLE FIFTEEN: DEFAULT AND REMEDIES

15.01 Events of Default. The occurrence of any one or MOTC of the following events,
subject to the provisions of Section 15.03, will constitute an "Event of Default" by Developer

hereunder:

: (@ the fyilure of Developer 10 perform, keep of observe any of the covenants,
conditions, promises. aoreements of obligations of Developer under this Agreement or any

related agreement;

(b)  the failure of Developer to perform, keep or observe any of the covenants,
conditions, promises, agreemeins of obligations of Developer under any other agreement with
any person of entity if such failure (nay have a material adverse effect on Developer's business,
property (including the Property ot % Project), assets (including the Property Of the Project),
operations Of condition, financial or othtr¥ 1525

(c) the making or furnishing by Developer to the. City of any representation, warranty,

certificate, schedule, report or other communication within ot 11 connection with this Agreement
or any related agreement which is untrue ot misleacing in any material respect;

A (d)  exceptas otherwise permitted hereunder, the creation (whether voluntary ot
involuntary) of, or any attempt by Developer to create, any lizn or other encumbrance upon the

Property or the Project, including any fixtures now Or hereafter 2ifached ihereto, other than the
" Permitted Liens, of the making OF any attempt to make any levy, seamire OF attachment thereof;

(e) the commencement of any proceedings in bankruptcy by ot against Developer or
Developer’s ultimate parent entity O for the liquidation or reorganization of Leveloper of
Developer’s ultimate parent entity, Of alleging that Developer or Developer s vlamate parent
entity is insolvent of unable to pay its debts as they mature, or for the readjustriezit-or
arrangement of Developet's or Developer’s ultimate parent entity’s debts, whether yrder the
United States Bankruptcy Code or under any other state Of Federal law, now of hereafter existing
for the relief of debtors, OF the commencement of any analogous statutory or non-statutory
proceedings involving Developer Of Developer’s ultimate parent entity; provided, however, that
if such commencement of proceedings is involuntary, such action will not constitute an Event of
Default unless such proceedings arc ot dismissed within 60 days after the commencement of
such proceedings;

(fH  the appointment of a receiver or trustee for Developer Of Developer’s ultimate
parent entity, for any substantial part of Developet's o Developer’s ultimate parent entity’s

38



0418341168 Page: 45 of 83

UNOFFICIAL COPY

assets or the institution of any proceedings for the dissolution, or the full or partial liquidation, or
the merger or consolidation, of Developer or Developer’s ultimate parent entity; provided,
however, that if such appointment or commencement of proceedings is involuntary, such action
will not constitute an Event of Default unless such appointment is not revoked or such
proceedings are not dismissed within 60 days after the commencement thereof;

(g). the entry of any judgment or order against Developer for an amount in excess of
$1.0 million which remains unsatisfied or undischarged and in effect for 60 days after such entry.
‘without a stay of enforcement or execution; '

’

(h)._the occurrence of an event of default under the Lender Financing, if any, which
default is not.cured within any applicable cure period;

(i) the d@issolution of Developer or Developer’s ultimate parent entity; or

() the institution in any court of a criminal proceeding (other than a misdemeanor)
against Developer or any nataral yrerson who owns a material interest in Developer, which is not
dismissed within 30 days, or the indictment of Developer or any natural person who owns a
material interest in Developer, for any-<rime (other than a misdemeanor). '

For purposes of Section 15.01(j) h<reof, a natural person with a material interest in
Developer is one owning in excess of thirty-three percent (33%) of Developer’s or Developer’s
ultimate parent entity’s issued and outstanding ovvnership shares or interest.

15.02 Remedies. Upon the occurrence of an Freut of Default, the City may terminate
this Agreement and all related agreements, and may suspe’a payment of City Funds. The City
may, in any court of competent jurisdiction by any action or proceeding at law or in equity, -
pursue and secure any available remedy, including but not limited to injunctive relief or the
specific performance of the agreements contained herein. To the extont permitted by law, the
City may also lien the Property.

15.03 Curative Period.

(@) Inthe event Developer fails to perform a monetary covenant which Developer is
required to perform under this Agreement, notwithstanding any other provision of this
Agreement to the contrary, an Event of Default will not be deemed to have occurred unless
Developer has failed to perform such monetary covenant within 10 days of its receipt of a written
notice from the City specifying that it has failed to perform such monetary covenant.

(b)  In the event Developer fails to perform a non-monetary covenant which
Developer is required to perform under this Agreement, an Event of Default will not be deemed
to have occurred unless Developer has failed to cure such default within 30 days of its receipt of
a written notice from the City specifying the nature of the default; provided, however, with
respect to those non-monetary defaults which are not capable of being cured within such 30 day
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period, Developer will not be deemed to have committed an Event of Default under this
Agreement if it has commenced to cure the alleged default within such 30 day period and
thereafter diligently and continuously prosecutes the cure of such default until the same has been
cured. |

ARTICLE SIXTEEN: MORTGAGING OF THE PROJECT

16.01 Mortgaging of the Project. Any and all mortgages or deeds of trust in place as
of the date hereof with respect to the Property or Project or any portion thereof are listed on
Exhibit H (izctuding but not limited to mortgages made prior to or on the date hereof in
connection witls Lender Financing, if any) and are referred to herein as the "Existing
Mortgages." An; mortgage or deed of trust that Developer may hereafter elect to execute and
record or execute and-permit to be recorded against the Property or Project or any portion thereof
without obtaining the piior written consent of the City is referred to herein as a "New
Mortgage." Any mortgage-or deed of trust that Developer may hereafter elect to execute and
record or execute and permit {0 be recorded against the Property or Project or any portion thereof
with the prior written consent of the City is referred to herein as a "'Permitted Mortgage." Iiis
hereby agreed by and between the City and Developer as follows:

(a) If a mortgagee or any othei party shall succeed to Developer's interest in the
Property or any portion thereof by the exercise i remedies under a mortgage or deed of trust
(other than an Existing Mortgage or a Permitted Meortgage) whether by foreclosure or deed in
lieu of foreclosure, and in conjunction therewith acccpts an assignment of Developer's interest
hereunder in accordance with Section 18.15 hereof, tn¢ City may, but will not be obligated to,

attorn to and recognize such party as the successor in intérest.to Developer for all purposes under

this Agreement and, unless so recognized by the City as the successor in interest, such party will
be entitled to no rights or benefits under this Agreement, but such party will be bound by those
provisions of this Agreement that are covenants expressly running itz the land.

(b)  Ifany mortgagee or any other party shall succeed to Developer's interest in the
Property or any portion thereof by the exercise of remedies under an Existing Mortgage or a
Permitted Mortgage, whether by foreclosure or deed in lieu of foreclosure, and %1 conjunction
therewith accepts an assignment of Developer's interest hereunder in accordance witn Section
18.15 hereof, then the City hereby agrees to attorn to and recognize such party as the fuscessor in
interest to Developer for all purposes under this Agreement so long as such party accepts all of
the executory obligations and liabilities of "Developer" hereunder. Notwithstanding any other
provision of this Agreement to the contrary, it is understood and agreed that if such party accepts
an assignment of Developer's interest under this Agreement, such party will have no liability
under this Agreement for any Event of Default of Developer which occurred prior to the time
such party succeeded to the interest of Developer under this Agreement, in which case Developer
will be solely responsible. However, if such mortgagee under a Permitted Mortgage or an
Existing Mortgage does not expressly accept an assignment of Developer’s interest hereunder,

" such party will be entitled to no rights and benefits under this Agreement, and such party will be
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bound only by those provisions of this Agreement, if any, which are covenants expressly running
with the land.

(c)  Prior to the issuance by the City to Developer of a Certificate under Article Seven
hereof, no New Mortgage will be executed with respect to the Property or the Project or any
portion thereof without the prior written consent of the Commissioner of DPD. A feature of such
consent will be that any New Mortgage will subordinate its mortgage lien to the covenants in
favor of the City that run with the land. After the issuance of a Certificate, consent of the
Commissioner of DPD is not required for any such New Mortgage.

ARTICLE SEVENTEEN: NOTICES

17.01 Noticés: All notices and any other communications under this Agreement will:
(A) be in writing; (B) be sent by: (i) telecopier/fax machine, (ii) delivered by hand, (iii) delivered
by an overnight courier service which maintains records confirming the receipt of documents by
" the receiving party, or (iv) regisisred or certified U.S. Mail, return receipt requested; (C) be

given at the following respective addresses:

If to the City: City.of Chicago-
‘ Department of Planning and Development
Attn: Coruiissioner
121 North I.a%alle Street, Room 1000
Chicago, IL §3£02
312/744-4190 (Mar. No.) -
312/744-2271 (Fax;

With Copies To: City of Chicago
Corporation Counsel
Attn: Finance and Economic Deveiopment Division
121 North LaSalle Street, Room 609
Chicago, IL 60602
312/744-0200 (Main No.)
312/744-8538 (Fax)

. If to Developer: Acre Development, LLC
| c/o Delko Constriiction Company, Inc.
4849 N. Milwaukee Avenue, Suite 302
Chicago, Illinois 60630
Attn: Demetrios L. Kozonis
Telephone: 773/282-5500
Fax: 773/282-7627
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With Copies To: Nandia P. Black, Esq.
2824 W. Diversey Avenue
Chicago, IL 60647
Telephone: 312/485-4244
Fax: 312/545-0147

or at such other address or telecopier/fax or telephone number or to the attention of such other
person as the party to whom such information pertains may hereafter specify for the purpose in a
notice to the other specifically captioned "Notice of Change of Address" and, (D) be effective or
deemed delivered or furnished: (i) if given by telecopier/fax, when such communication is
confirmed t huye been transmitted to the appropriate telecopier/fax number specified in this
section, and confirmation is deposited into the U.S, Mail, postage prepaid to the recipient’s
address shown her¢ip, ii) if given by hand delivery or overnight courier service, when left at the
address of the addrestec, properly addressed as provided above,

17.02 Developer Regzests for City or DPD Approval. Any request under this
Agreement for City or DPD approval submitted by Developer will comply with the following
requirements:

(@)  be in writing and otherwise <eply with the requirements of Section 17.01

(Notices);

. () exﬁressly state the particular documeiit and section thereof relied on by Developer
to request City or DPD approval; '

(¢}  ifapplicable, note in bold type that failure to respond to Developér’s request for

approval by a certain date will result in the requested approval being deemed to have been given
by the City or DPD; ' '

d if applicable, state the outside date for the City’s or DPD’s resporse: and

()  be supplemented by a delivery receipt or time/date stamped notice or other
documentary evidence showing the date of delivery of Developer’s request.

' ARTICLE EIGHTEEN: ADDITIONAL PROVISIONS

18.01 Amendments. This Agreement and the schedules and exhibits attached hereto
may not be modified or amended except by an agreement in writing signed by the parties;
provided, however, that the City in its sole discretion, may amend, modify or supplement the
Redevelopment Plan, which is Exhibit C hereto. For purposes of this Agreement, Developer is
only obligated to comply with the Redevelopment Plan as in effect on the date of this -
Agreement, ‘
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18.02 Complete Agreement, Construction, Modification. This Agreement, including
any exhibits and the other agreements, documents and instruments referred to herein or
contemplated hereby, constitutes the entire agreement between the parties with respect to the
subject matter hereof and supersedes all previous negotiations, commitments and writings with
respect to such subject matter. This Agreement and the schedules and exhibits attached hereto
may not be contradicted by evidence of prior, contemporaneous, or subsequent verbal
agreements of the parties. There are no unwritten verbal agreements between the parties.

18.03 Limitation of Liability. No member, elected or appointed official or employee
or agent of the City shall be individually, collectively or personally liable to Developer or any
successor i interest to Developer in the event of any default or breach by the City or for any
amount whick piay become due to Developer or any successor in interest, from the City or on
any obligation uiider the terms of this Agreement. '

18.04 Further Assurances. Developer and City each agree to take such actions,
including the execution 2id delivery of such documents, instruments, petitions and certifications
as may become necessary or appropriate to carry out the terms, provisions and intent of this

~ Agreement, and to accomplish the transactions contemplated in this Agreement.

18.05 Waivers. No party hereto will be deemed to have waived any rights under this
Agreement unless such waiver is given in‘ riting and signed by such party. No delay or
omission on the part of a party in exercising ay right will operate as a waiver of such right or
any other right unless pursuant to the specitic terins hereof. A waiver by a party of a provision of
this Agreement will not prejudice or constitute a wetver.of such party’s right otherwise to
demand strict compliance with that provision or any oth<r provision of this Agreement. No prior
waiver by a party, nor any course of dealing between the paziies hereto, will constitute a waiver
of any of such parties’ rights or of any obligations of any other party hereto as to any future
transactions.

18.06 Remedies Cumulative. The remedies of a party hereunder are cumulative and
the exercise of any one or more of the remedies provided for herein must z.ot ke construed as a
waiver of any other remedies of such party unless specifically so provided herein

18.07 Parties in Interest/No Third Party Beneficiaries. The terms and provisions of
this Agreement are binding upon and inure to the benefit of, and are enforceable by, tne
respective successors and permitted assigns of the parties hereto. This Agreement will not run to
the benefit of, or be enforceable by, any person or entity other than a paﬁy to this Agreéinent 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. Nothing contained in this
Agreement, nor any act of the City or Developer, will be deemed or construed by any of the
parties hereto or by third persons, to create any relationship of third party beneficiary, principal,

. agent, limited or general partnership, joint venture, or any association or relationship involving
the City or Developer.
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18.08 Titles and Headings. The Article, section and paragraph headings contained -
herein are for convenience of reference only and are not intended to limit, vary, define or expand

the content thereof.

18.09 Counterparts. This Agreement may be executed in any number of counterparts
and by differefit parties hereto in separate counterparts, with the same effect as if all parties had
signed the same document. All such counterparts shall be deemed an original, must be construed
together and will constitute one and the same instrument.

18.10- Counterpart Facsimile Execution. For purposes of executing this Agreement, 2
document $igred and transmitted by facsimile machine must be treated as an original document.
The signature ol any party thereon will be considered as an original signature, and the document
transmitted will b chnsidered to have the same binding legal effect as an original signature on an
original document. At the request of either party, any facsimile document shall be re-executed
by other parties in origiral form. No party hereto may raise the use of a facsimile machine as a
defense to the enforcement of this Agreement or any amendment executed in compliance with

this section. This section docs 04t supercede the requirements of Article Seventeen: Notices.

18.11 Severability. If any pioyision of this Agreement, or the application thereof, to
any person, place or circumstance, is be held by a court of competent jurisdiction to be invalid,
unenforceable or void, the remainder of thi; Agreement and such provisions as applied to other
persons, places and circumstances will remait! in full force and effect only if, after excluding the-
portion deemed to be unenforceable, the remainiag terms will provide for the consummation of
the transactions contemplated hereby in substantialtv1be same manner as originally set forth ~ ~
herein. In such event, the parties will negotiate, in good fuith, a substitute, valid and enforceable
provision or agreement which most nearly affects the partics’ intent in entering into this
Agreement.

18.12 Conflict. In the eventofa conflict between any prox1sions of this Agreement and
the provisions of the TIF Ordinances in effect as of the date of this Agreement, such ordinance(s)
will prevail and control. '

18.13 Governing Law. This Agreement is governed by and construed i accordance
with the internal laws of the State, without regard to its conflicts of law principles.

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

18.15 Assignment. Prior to the issuance by the City to Developer of a Certificate,
‘Developer may not seli, assign or otherwise transfer its interest in this Agreement or the Note in
whole or in part without the written consent of the City; provided, however, that Developer may
pledge, on a collateral basis, the right to receive City Funds under the Note to a lender providing
Lender Financing, if any, which has been :dentified to the City as of the Closing Date. Any
successor in interest to Developer under this Agreement will certify in writing to the City its
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agreement to abide by all remaining executory terms of this Agreement, including but not limited
to Section 8.25 (Survival of Covenants) hereof, for the Term of the Agreement. Developer
hereby consents to the City's transfer, assignment or other disposal of this Agreement at any time
‘in whole or in part.

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

18.17 Force Majeure. Neither the City nor Developer nor any successor in interest to
either of thesn will be considered in breach of or in defauit of its obligations under this
Agreement in tiie event of any delay caused by damage or destruction by fire or other casualty,

‘war, terrorism, striks, shortage of material, unusually adverse weather conditions such as, by way

of illustration and ng*iimitation, severe rain storms or below freezing temperatures of abnormal
degree or for an abnorriai-duration, tornadoes or cyclones, and othér events or conditions beyond
the reasonable control of theparty affected which in fact interferes with the ability of such party
to discharge its obligations herennder. The individual or entity relying on this section with
respect to any such delay will, upon-the occurrence of the event causing such delay, immediately
give written notice to the other panies o this Agreement. The individual or entity relying on this
section with respect to any such delay mizy rely on this section only to the extent of the actual
number of days of delay effected by any su<nevents described above.

18.18 Exhibits and Schedules. All orthexhibits and schedules attached hereto are
incorporated herein by reference. Any exhibits and schadules to this Agreement will be
construed to be an integral part of this Agreement to the same extent as if the same has been set

forth verbatim herein.

18.19 Business Economic Support Act. Under the Business Economic Support Act
(30 ILCS 760/1 et seq. 2002 State Bar Edition, as amended), if Developer is required to provide
notice under the WARN Act, Developer will, in addition to the notice required under the WARN
Act, provide at the same time a copy of the WARN Act notice to the Governor of the State, the
Speaker and Minority Leader of the House of Representatives of the State, thz Przsident and
Minority Leader of the Senate of State, and the Mayor of each municipality whete Jeveloper has
locations in the State. Failure by Developer to provide such notice as described above may result
" in the termination of all or a part of the payment or reimbursement obligations of the City set
forth herein.

18.20 Approval. Wherever this Agreement proi/ides for the approval or consent of the
City, DPD or the Commissioner, or any matter is to be to the City's, DPD's or the
Commissioner's satisfaction, unless specifically stated to the contrary, such approval, consent or
satisfaction must be made, given or determined by the City, DPD or the Commissioner in writing
and in the reasonable discretion thereof. The Commissioner or other person designated by the
Mayor of the City will act for the City or DPD in making all approvals, consents and
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determinations of satisfaction, granting the Certificate or otherwise administering this Agreement
_ for the City. -

1821 Construction of Words. The use of the singular form of any word herein
includes the plural, and vice versa. Masculine, femininie and neuter pronouns are fully
interchangeable, where the context so requires. The words "herein", "hereof” and "hereunder”
and other words of similar import refer to this Agreement as a whole and not to any particular
article, section or other subdivision. The term "include” (in all its forms) means "include,
without limitation" unless the context clearly states otherwise. The word "shall” means "has a

duty to".

18.22 Rate of Performance. If any date for performance under this Agreement falls on
a Saturday, Sunday or other day which is a holiday under Federal law or under State law, the date

for such performanc: #ill be the next succeeding Business Day.

18.23 Survival of Agreements. Except as otherwise contemplated by this Agreement,
all covenants and agreements oi #iie parties contained in this Agreement will survive the
consummation of the transactions zontemplated hereby.

1824 Equitable Relief. In add1tibr: to any other available remedy provided for
hereunder, at law or in equity, to the exterit that a party fails to comply with the terms of this
Agreement, any of the other parties hercto shail be entitled to injunctive relief with respect
thereto, without the necessity of posting a bond ot other security, the damages for such breach
hereby being acknowledged as unascertainable. '

18.25 Venue and Consent to Jurisdiction. If thii€ is a lawsuit ﬁnde_r this Agreement,
each party hereto agrees to submit to the jurisdiction of the courts of Cook County, the State of
- Tllinois and the United States District Court for the Northern Districy of Illinois. '

18.26 Costs and Expenses. In addition to and not in limitaticn ¢f the other provisions
of this Agreement, each party agrees to pay upon demand the other party s ovt-af-pocket
expenses, including attorneys’ fees, incurred in connection with the enforcement o the
provisions of this Agreement, if such other prevails in an enforcement action. Thisincludes,
subject to any limits under applicable law, reasonable attorneys’ fees and legal expenses, whether
or not there is a lawsuit, including reasonable attorneys’ fees for bankruptey proceedings
(including efforts to modify or vacate any automatic stay or injunction), appeals, and any
anticipated post-judgment collection services, and any court costs, in addition to all other sums
provided by law.

[The remainder of thisrpage is intentionally left
blank and the signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment
Agreement to be signed on or as of the day and year first above written.

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

Printed
Name: Demetrios L. Kozonis

Title: Manager

CITY OF CHICAGO

By:

]

'~ - Commissioner,
Department of Planning and Development
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IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment
Agreement to be signed on or as of the day and year first above written.

" ACRE DEVELOPMENT LLC, an lllinois limited
liability company

By:

Printed
Name:

Title:

SITY oﬂ(zco CQ
By. gy ’){.— ; :
Do/ s€ . CASA L NO .

I A - Commissioner,
Deparunzut of Planning and Development
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STATE OF ILLINOIS )

) ss

COUNTY OF COOK )

I, Shirley Polinski , @ notary public in and for the said County, in the State
aforesaid, DO HEREBY CERTIFY that Demetrios L. Kozonis ,
personally known to me to be the Manager (title) of Acre Development, LLC, an

Hlinois limited liability company (the "Developer"), and personally known to me to be the same
person whose-name is subscribed to the foregoing instrument, appeared before me this day in
person and ackrowledged that he signed, sealed, and delivered said instrument, pursuant to the
authority given tonin by Developer, as his free and voluntary act and as the free and voluntary
act of Developer, for ti:enses and purposes therein set forth.

GIVEN under my hanz-and official seal this 29thday of _June , 2004.
" OFFICIAL SEAL Shir oy Pebamakin
SHIRLEY POLINSKI Notary Public

3 NOTARY PUBLIC, STATE OF ILLINOIS
3 MY COMMISSION EXPIRES 6-7-2007

My Commission Expires_June 7, 2007

(SEAL)
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STATE OF ILLINOIS )

} ss
COUNTY OF COOK | )

\-

I W // A A /U i éé Q‘;f a notary pubhc in and for the said County, in the

" State aforesaid, DO HEREBY GERTIFY that JEASISE€ M - CASA [y AJO
‘personally known to me to be the __ Commissioner of the Department of
- Planning and Revelopment of the City of Chicago (the "City"), and personally known to me to
- be the same persciiwhose name is subscribed to the foregoing instrument, appeared before me

this day in person a7d acknowledged that D{/she signed, sealed, and delivered said instrument
pursuant to the authority piven to %fher by the City, as Mher free and voluntary act of the

- City, for the uses and purposes therein set forth. .

GIVEN under my hand aud ofﬁcml seal thl,&z%ay of Y—U/U e , 2004.

) il g

_ WILLIAM A. NYBERG “Aotary Public

NOTARY PUBLIC, STATE OF ILLINOIS .
My Comiwission Expires o ?{ ZJ % q

MY COMMISSION EXPIRES 8-25-2004 §
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ACRE DEVELOPMENT, LLC

Redevelopment Agreement
dated as of June 29, 2004

SCHEDULE A
DEFINITIONS

For purposes of this Agreement the following terms shall have the meanings stated
below: '

"'35th/HaL:.t_e ] Redevelopment Project Area Special Tax Allocation Fund" means the

spécial tax allocation find created by the City in connection with the Redevelopment Area into
which the Incremental Tuxes (as defined below) will be deposited.

" Act" has the meaning Jziined in Recital B.

" Actual Residents of the Cit;" has the meaning defined for such phrase in Section

10.02(c).

v Affiliate” means any individual, corporation, partner, partnership, trust or entity which |
owns or controls a controlling interest, or is owned or controlled by, or is under common
ownershipor control with, in whole or in part, Developer or any successor to Developer or its
respective subsidiary(ies) or parent(s).

" Affordable Housing Ordinance' has the meaning defired for such term in Section
3.14.

"Agreement’ has the meaning defined in the Agrecment prear. 1ble.

~ "AMI" has the meaning defined in Section 3.14.

v Available Incremental Taxes" means an amount equal to 90% of the Incremental
Taxes (as defined below) deposited after the Closing Date in the 35th/Halsted Redevelopment
Project Area Special Tax Allocation Fund (as defined above) attributable to the taxes levied on
the Property and the Project, using the year 1995 as a base year for equalized assessed valuation.

" Available Project Funds™ has the meaning defined for such phrase in Section 5.16(g).
"Bonds" has the meaning defined in Section 8.05.

“Business Day" means any day other than Saturday, Sunday or a legal holiday in the
State. o '
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" Certificate” means the Certificate of Completion of Construction described in Section

7.01.

—

v (Certificate of Expenditure(s)" means the certificates, in the form of Exhibit M hereto,
issued by the City to increase the principal amount of the Note.

"Change Order" means any amendment or modification to the Scope Drawings, the
Plans and Specifications, or the Project Budget (all as defined below) within the scope of Section
3.04.

"Ciiy" has the meaning defined in the Agreement preamble.

"City Cantinet™ has the meaning defined in Section 8.01(m).

"City Council” rieans the City Council of the City of Chicago as defined in Recital C.

"*City Funds" means thia-funds described in Section 4.03(a).

"City Group Member" has the meaning defined in Section 8.10.
"Cig' Recaptﬁre Mortgage' has tic meaning defined in Section 3.14.

. "Closing Date' means the date of signatire and delivery of this Agreement by all parties
hereto. ' ' :

" Construction Contract" means that certain contiact substantially in the form of
Exhibit F, to be entered into between Developer and the General Contractor (as defined below)
providing for construction of the TIF-Funded Improvements. Theparties may agree that the
Construction Contract may be provided after Closing. '

*Corporation Counsel" means the City's Office of Corporation Counsel.

"Developer" has the meaning defined in the Agreement preamble.

"DPD" has the meaning defined in the Agreement preamble.

"Employer(s)" has the meaning defined in Section 10.01.

"Environmental Laws' means 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 hereafier in force, as amended
and hereafter amended, including but not limited to: (i) the Comprehensive Environmental
Response, Compensation and Liability Act (42 U.S.C. Section 9601 et seq.); (ii) any so-called
"Superfund” or "Superlien" law; (ii) the Hazardous Materials Transportation Act (49 U.S.C.

2
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Section 1802 et seq.); (iv) the Resource Conservation and Recovery Act (42 U.S.C. Section 6902
et seq.); (V) the Clean Air Act (42 U.S.C. Section 7401 €t seq.); (vi) the Clean Water Act (33
U.S.C. Section 1251 et seq.); (vii) the Toxic Substances Control Act (15 U.S.C. Section 2601 et
seq.); (viii) the Federal Insecticide, Fungicide and Rodenticide Act (7 US.C. Section 136 et
seq.); (ix) the Illinois Environmental Protection Act (415 ILCS 5/1 et seq.); and (x) the
Municipal Code of Chicago (as defined below).

"Equity"' means funds of Developer (other than funds derived from Lender Financing (as
defined below))_irrevocably available for the Project, in the amount stated in Section 4.01 hereof,
‘which amount may be increased under Section 4.07 (Cost Overruns). :

"Event oi Default" has the meaning defined in Section 15.01.

PRATL L o

AL A T

"Existing Mcrtzages' has the meaning defined in Section 16.01.

“Financial Statesuents' means the financial statements regularly prepared by
Developer, and including, but notlimited to, a balance sheet, income statement and cash-flow
statement, in accordance with generaiy accepted accounting principles and practices consistently
applied throughout the appropriate petieds, and which are delivered to the lendet(s) providing

Lender Financing pursuant to Developer’s loan agreement(s), if any.

 nGeneral Contractor'' means the gencral contractor(s) hired by De\}eloper under

Section 6.01.

"Governmental Charge" has the meaning defined in Section 8.18(a).

"Hazardous Materials'' means any toxic substance, 1.azardous substance, hazardous
material, hazardous chemical or hazardous, toxic or dangerons waste defined or qualifying as
such in (o for the purposes of) any Environmental Law, or any paliptant or contaminant, and
~ shall include, but not be limited to, petroleum (including crude oil), at y radioactive material or

by-product material, polyehlorinated biphenyls and asbestos in any form ot condition. '

""Human Rights Ordinance" has the meaning defined in Section 100 %@k
"In Balance' has the meaning defined in Section 5.16(g).

"Incremental Taxes" means such ad valorem taxes which, pursuant to the TIF Adoption
Ordinance and Section 5/11-74.4-8(b) of the Act, are allocated to, and when collected are paid to,
the Treasurer of the City for deposit by the Treasurer into a special tax allocation fund :
established to pay Redevelopment Project Costs (as defined below) and obligations incurred in
. the payment thereof, such fund for the purposes of this Agreement being the 35th/Halsted
Redevelopment Project Area Special Tax Allocation Fund.
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"Indemnitee" and "Indemnitees" have the respective meanings defined in Section

13.01.

"Labor Department" has the meaning defined in Section 8.08.

"Lender Financing' means funds borrowed by Developer from lenders and available to
pay for costs of the Project, in the amount stated in Section 4.01, if any.

- "MBE(s)" means a business identified in the Directory of Certified Minority Business
Enterprises published by the City's Department of Procurement Services, or otherwise certified

by the City's Department of Procurement Services as a minority-owned business enterprise.

"MBE/WPE Program" has the meaning defined in Section 10.03(a).

"Minimum Assesied Value" has the meaning defined in Section 8.18(c)(i).

"Municipal Code" riesrsthe Municipal Code of the City of Chicago as presently in
effect and as hereafter amended frozitime to time.

LA

Net Leaseable Square Foot K<girirement" has the meaning defined in Section 4.05.

"New Mortgage™ has the meaning defined in Section 16.01.

Non-Governmental Charges" means all ron-zovernmental charges, liens, claims, or
encumbrances relating to Developer, the Property or the Pioject.

"Note" means the taxable City of Chicago Tax Increm'ent 'Allocation Revenue Note R-1
(Acre Development, LLC Redevelopment Project), Taxable Senics# to be in the form attached
hereto as Exhibit M in the maximum principal amount of up to $2,0°3 200 to be issued by the
City to Developer when the Certificate under Section 7.01 is issued to Developer. The Note wilt
“bear interest at a market rate set at the issue date, but in no event greater than 9% and will

provide for accrued but unpaid interest to bear interest at the same annual rate, a's zayable as of
each February 1. The payment of the amounts due under the Note will be secured ouly by the
Available Incremental Taxes, unless the City, in its sole discretion, elects to use other jzgally
available funds to make payments with respect to the Note. The Note will have a term ending on

- the earlier to occur of: (i) 16 years from the date of issuance or (ii) the date on which the Term of
the Agreement ends.

"Pay-As-You-Go Amount" has the meaning defined in Section 4.03.

""Permitted Liens" means those liens and encumbrances against the Building and/or the
Project stated in Exhibit H.

A

""Permitted Mortgage™ has the meaning defined in Section 16.01.
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vPlans and Specifications" means final construction documents containing a site plan
and working drawings and specifications for the Project.

"Prior Expendituregs]" has the meaning defined in Section 4.06.

"Project' has the meaning defined in Recital 1.

~ "Project Budget" meahs the budget stated in Exhibit D-1, showing the total cost of the
Project by line item, as furnished by Developet to DPD, in accordance with Section 3.03.

wproperty' has the meaning defined in Recital D and Section 4.09, and as legally
described in Exbioit B-1.

vpublic Benefits Program' has the meaning defined in Section 8.22.

vRedevelopment Area" has the meaning defined in Recital C and as legally described in
Exhibit A. '

"Redevelopment Plan" hasthe meaning defined in Recital E.

vRedevelopment Project Costs" iicans redevelopment project costs as defined 1n
Section 5/1 1-74.4-3(q) of the Act that are included in the budget stated in the Redevelopment
Plan or otherwise referenced in the Redevelopment Plan. :

"Scope PDrawings" means preliminary constraciion documents containing a site plan and
preliminary drawings and specifications for the Project.

ngijte Plan" has the meaning defined in Recital D.

"State' means the State of Iilinois as defined in Recital A. .
nQurvey' means an urban plat of survey in the most recently revised form of
ALTA/ACSM land title survey of the Property dated within 45 days prior 1 v1o-Closing Date,
reasonably acceptable in form and content t0 the City and the Title Company, urepared by a.
surveyor registered in the State, 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 any updates thereof to reflect improvements to the

Property as required by the City or the jender(s) providing Lender Financing, if any).

"Term of the Agreement" means the period of time commencing on the Closing Date
and ending on December 31,2021, being the date when tax collections applicable to the 231d

year from the date of the TIF Ordinances ends.

“TIF Adoption Ordinance'" has the meaning stated in Recital C.
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"TIF Bonds" has the meaning defined for such term in Recital F.

“"TIF Bond Ordinance" has the meaning stated in Recital F.

"TIF Bond Proceeds" has the meaning stated in Recital F.

"TIF Ordinances" has the meaning stated in Recital C.

"TIF-Funded Improvements" means those improvements of the Project which: (i)
qualify as Redevelopment Project Costs, (ii) are eligible costs under the Redevelopment Plan and

(iii) the City hiis agreed to pay for out of the City Funds, subject to the terms of this Agreement,
and (iv) are stated in Exhibit E.

"Title Company" means Mercury Title Company, L.L.C.

"Title Policy" means a title insurance policy in the most recently revised ALTA or
equivalent form, showing Deveicper as the insured, noting the recording of this Agreement as an
- encumbrance against the Propetty, auid a subordination agreement in favor of the City with

respect to previously recorded liens-against the Project related to Lender Financing, if any, issued
by the Title Company.

“WARN Act" means the Worker Adjustmient and Retraining Notification Act (29 U.S.C.
Section 2101 et seq.).

"WBE(s)" means a business identified in the Dicectory of Certified Women Business
Enterprises published by the City's Department of Procutesent Services, or otherwise certified
by the City's Department of Procurement Services as a womert-ov/ned business enterprise.
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ACRE DEVELOPMENT, LLC

Redevelopment Agreement
dated as of June 29, 2004

SCHEDULE B
ARTICLE TWELVE: INSURANCE REQUIREMENTS
12.01 Insurance. Developer will provide and maintain, or cause to be provided and
maintained <at Developer's own expense, during the Term of this Agreement, the insurance

coverages and requirements specified below, insuring all operations related to the Agreement.

(a) Privi &0 Execution and Delivery of this Agreement

(1)  Workers’ Compensation and Employers Liability Insurance

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

(1)  Commercial General Liavility Insurance (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits of not
less than $1.000,000 per occurrence fai bodily injury, personal injury, and
property damage liability. Coverages mustinclude the following: All

- premises and operations, products/completéd-operations, independent
contractors, separation of insureds, defense, ard contractual liability (with

- no limitation endorsement). The City 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. Prior to the construction of any portion of the Project, D(—;_véloper
‘ will cause its architects, contractors, sub-contractors, project managers and other partics

constructing the Project to procure and maintain the following kinds and amounts of insurance:

(i) 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 $500,000 each accident or illness.
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(i1) Commercial General Liability Insurance (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits of not
ess than $2.000,000 per occurrence for bodily injury, personal injury, and

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

(i, Automobile Liability Insurance (Primary and Umbrella)

‘Wlien any motor vehicles (owned, non-owned and hired) are used in
coraiéction with work to be performed, Developer must cause each
contracter ‘v provide Automobile Liability Insurance with limits of not
less than $2.500,000 per occurrence for bodily injury and property
damage. TheCiiy isto be named as an additional insured on a primary,
non-contributory vasis.

(iv)  Railroad Protective Liahility Insurance

When any work is to be done adjacent to or on railroad or rail transit
property or within 50 feet of railro2d or rail transit property, contractor
must provide, or cause to be provid:d with respect to the operations that
the contractor performs, Railroad Protettivs Liability Insurance in the
name of raiiroad or transit entity. The policy must have limits of not less

~ than $2.000.000 per occurrence and $6.000,00y %1 the aggregate for losses
arising out of injuries to or death of all persons, and for damage to or
destruction of property, including the loss of use tiicreof.

(v)  All Risk Builders Risk [nsurance

When the contractor undertakes any construction, including
improvements, betterments, and/or repairs, Developer must cause each
contractor to provide, or cause to be provided All Risk Blanket Builders
Risk Insurance at replacement cost for materials, supplies, equipment,
machinery and fixtures that are or will be part of the Project. Coverages
shall include but are not limited to the following: collapse, boiler and
machinery if applicable, flood including surface water backup. The City
will be named as an additional insured and loss payee.



(©)

(vi)

(vii)

(viii)
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Professional Liability

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

renewed or replaced must have an extended reporting period of 2 years.

Valuable Papers Insurance

When any plans, designs, drawings, specifications and documents are
produced ot used under this Agreement by Developer’s architects,
contractors. sub-contractors, project managers and other parties
constructing tae Project, Developer will cause such parties to maintain
Valuable Papets nsurance which must be maintained in an amount to
insure against any los: ywhatsoever, and which must have limits sufficient
to pay for the re-creauions and reconstruction of such records.

Contractor's Pollution Liability

When any environmental remediation work is performed which may cause
a pollution exposure, Developer will squse the party performing such work
to maintain contractor's Pollution Liabilily insurance with limits of not
less than $1.000.000 insuring bodily injury, nroperty damage and
environmental remediation, cleanup costs and diswosal. When policies are
renewed, the policy retroactive date must coincide with or precede, start of
work on the Agreement. A claims-made policy whica is-not renewed or
replaced must have an extended reporting period of 1 year” The City is to

be named as an additional insured on a primary, non-contribatary basis.

Other Requirements

(1)

‘Developer will furnish the City of Chicago, Department of Planning and

Development, City Hall, Room 1000, 121 North LaSalle Street, Chicago,

" Tllinois 60602, original Certificates of Insurance evidencing the required

coverage to be in force on the date of this Agreement, and Renewal

Certificates of Insurance, or such similar evidence, if the coverages have -
an expiration or renewal date occurring during the Term of this
Agreement. Developer will submit evidence of insurance on the City

Insurance Certificate Form or commercial equivalent prior to closing.
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The receipt of any certificate does not constitute agreement by the City
that the insurance requirements in the Agreement have been fully met or
that the insurance policies indicated on the certificate are in compliance
with all Agreement requirements. The failure of the City to obtain
certificates or other insurance evidence from Developer must not be
deemed to be a waiver by the City. Developer will advise all insurers of
the Agreement provisions regarding insurance. Non-conforming insurance
will not relieve Developer of the obligation to provide insurance as
specified herein. Nonfulfiliment 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.

(1)~ The insurance will provide for 60 days prior written notice to be given to
the City in the event coverage is substantially changed, canceled, or non-
renswved.

(iii)  Any and 21! deductibles or self insured retentions on referenced insurance
coverages are-Gorne by Developer.

(iv)  Developer agrees Higt insurers must waive rights of subrogation against
the City, its employess, elected officials, agents, or representatives.

(v)  Developer expressly undersiands and agrees that any coverages and limits
furnished by Developer will 11 no way limit Developer's liabilities and
responsibilities specified withir the Agreement documents or by law.

(vi)  Developer expressly understands and agrees that Developer's insurance is
primary and any insurance or self insuraiicz nrograms maintained by the
City will not contribute with insurance provided by Developer under the
Agreement. ' !

(vii)  The required insurance will not be limited by any limitations expressed in
the indemnification language herein or any limitation plaseion the
indemnity therein given as a matter of law.

(viii) Developer will require its general contractor and all subcontractors to
provide the insurance required herein or Developer may provide the
coverages for the contractor or subcontractors. All contractors and
subcontractors will be subject to the same requirements of Developer
unless otherwise specified herein. o

(ix)  If Developer, contractor or subcontractor desires additional coverages,
‘Developer, contractor and each subcontractor will be responsible for the
acquisition and cost of such additional protection.

4
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(x)  The City Risk Management Department maintains the right to modify,
delete, alter or change these requirements, so long as such action does not,

without Developer’s written consent, increase such requirements.
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ACRE DEVELOPMENT, LLC

Redevelopment Agreement
dated as of June 29, 2004

EXHIBIT A

REDEVELOPMENT AREA LEGAL DESCRIPTION

A lega! gzscription of the Redevelopment Area is attached to this exhibit cover sheet.
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SECTION 6. Superseder. All ordinances, resolutions, motions or orders
in conflict with this ordinance are hereby repealed to the extent of such
conflict. _

SECTION 7. Effective Date. This ordinance shall be in full force and
effect immediately upon its passage.

[Exhibit “C” referred to in this ordinance printed on
page 37316 of this Journal.]

Exhitit: “A” and “B” referred to in this ordinance read as follows:
R N o i g 1Yt S jS3i T By 0L S 2 eqn§ e g ARG R e 7
L iyin AT mvdmIeaIeonl 18 asmpr__ngﬁg%&g 5}__ ;..-43‘...& ﬁyﬁ“’ﬁ“
Exhibit "A”.

Legal Description.

That part of Section 5 and Seion 6, Township 38 North, Range 14 Best of
Tt P o e on Meridiar, apd Section 32 and Section 33, Townehip 39
North, Range 14 East of the Thiid Frincipal Meridian, described as follows:

beginning at the southwest corner of said Section 32, being the
intersection of the centerline of Teishing Road and the centerline of
Ashland Avenue; thence north, alorg the west line of said Section 32,
being the centerline of Ashland Avenue, t~-the centerline of 33rd Street;
thence east, along the centerline of saii 33-d Street and its easterly
extension, to the west line of the south fork <f the south branch of/the
Chicago River; thence northwesterly, along sair westerly line of the
south fork of the south branch of the Chicagu River, to the westerly
extension of the north line of Lot 28 in Assessw’s Division of the
northwest quarter and the west half of the northeasi quarter of sai
Section 32, recorded July 16, 1857 (Ante-Fire); thence esst, along the
aforedescribed line and its easterly extension, to the eas¢ line of Benson
Street; thence south and southeast, along said east lias of Benson
Street, to the north line of 39nd Place; thence east, along said aorth line
of 32nd Place, to the east line o Throop Street; thence, south, along said
east line of Throop Street, to the north line of 33rd Street; thence east,
along said north line of 33rd Street, to the east line of Racine Avenue;
thence south, along said east line of Racine Avenue, to the north line ¢
34th Place: thence east, along said no ‘line of 34th Place, to the:west
line of an alley located between Carpenter Street and Morgan Street;
thence north, along said west line of an alley, to the north line of 32n:
Place; thence east, along said north line of 32nd Place, to the west lineo

an alley located 117.37 feet (more or less) west of:the west line o




i e ans - ——

0418341168 Page: 70 of 83

UNOFFICIAL COPY

1/14/97 ' REPORTS OF COMMITTEES 37313

Morgan Street; thence porth, along said west line of an alley, to a point
on the north line of an alley located 140.25 faet (more or less) north of
the north line of 32nd Place, said point also being the southwest corner
of Lot 5 in Catholic Bishop's Subdivision of Block 4 in Assessor’s
Division of the northwest quarter and the west half of the northeast
quarter of said Section 32, recorded October 25, 1884 23 Document
Number 583560; thence east, along the north line of said alley, also
being along the south line of Lots 3 through 5 (inclusive) 10 said
Catholic Bishop's Subdivision, to the southeast corner of said Lot 3;
thence north, along the east line of said Lot 3; thence porth, along the
est line of said Lot 3, to the northeast corner thereof; thence west, along
tte north line of said Lots 3 through 5 (inclusive) in said Catholic
Bistior’s Subdivision, also being the south line of 32nd Street, t0 the

.. northweit corner of id. Lot.5; thence north, to.the, north line of said
39nd Stes’, to a point on the -west line of dn-alley. located:118.2 feet = . ¢

(more or less) west of the west line of Morgan Street: thence north, along
the west line o said alley, to the south line of 31st Place; thence north,
to the north lize o said 31st Place at a pointon the west line of an alley
located 117.25 feef (more or less) west of the west line of Morgan Street;
thence north, along said west line of an alley, to a pointon the north line
of an alley located 146.25 feet (more or less) north of the north line of
31st Place, said point also being the southwest corner of Lot 5 in
Wilder's Subdivision of Elocks 1 and 4 of Assessor's Division of the west
half of the northeast quartel of zaid Section 32 re-recorded December 16,
1872 as Document 72259; thepce east, alon&rtl;e north line of said alley,
also being along the south line ot Lots 2 through 5 (inclusive) in said
Wilder's Subdivision, to the southeast corner of said Lot 2; thence north,
along the east line of said Lot 2 uno its northerly extension, to the
centerline of 31st Street; thence ecti, along said centerline of 31st
Street, to a point 126.2 feet east of the ceaterline of Morgan Street;
thence south, along a line 126.2 feet east of 204 parallel to the centerline
of Morgan Street, to the south line of 32nc Ctreet; thence east, along
said south line of 32nd Street, toa point 1518 feat east of the centerline
of Mor%an Street; thence south, along & line 157.8 feet east of and
garalle to the centerline of Morgan treet, to the porth line of 33rd

treet; thence east, along said porth line of 33rd Street, 1) 8 point on the :
_ northerly extension of the east line of an alley located 173 ‘et (more or

less) east of the centerline of Morgan Street; thence south, xisng the east
line of said alley, to the north line of 35th Street; thence east, ..ong said
north line of 35th Street, to the west line of an alley located 179 feet
(more or less) west of the centerline of Halsted Street; thence north,
along the west line of said alley, to the south line of 33rd Street; thence

 west, along the south line of said 33rd Street, to the southerly extension

of the west line of an alley located 188.feet (more or less) west of the
centerline of Halsted Street; thence north, along the west line of said
alley, to the centerline of 31st Street; thence east, along said centerline
of 31st Street, to the northerly extension of the east line of an alley
located 174 feet (more or less) east of the centerline of Halsted Street;
thence south, along the east line of said alley, to the south line of sai

i
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Section 33, also being the cent:.erline of Pershing Road; thence west,
along the south line oF said Section 33 and the south line of said Section
32, to the east line of the northwest quarter of the northwest quarter of
said Section 5; thence south, along the aforesaid east line, to the north
right-of-way line of the Penn Central Railroad main riik:-of-way;
thence southwest, along the aforesaid north right-of-way line, to the
north line of Lot 4 in Circuit Court Partition of the northwest quarter of
the northwest quarter of said Section §, recorded April 23,1874 as Case
Number 6432; thence west, northwest, and southwest, along the
northerly line of said Lot 4, to the east line of Ashland Avenue; thence
pucth, along the east line of said Ashland Avenue, to the intersection
wiir. the easterly extension of a line that is 548.58 feet south of and
parrilal with the north line of the northeast ?uarter of said Section 6;
thencr west, along the aforedescribed parallel line, to the intersection o

rss: .with a I'oe that is.1,039.34 feet west of the east line of said Section 6; . .= s

- thence nordh; along the aforedescribed 1,039.84 foot Hri¢,15.58 feet; wi s Sy
thence wesie’iv, along a line that intersects a line 2,013.04 feet west of ‘
the east line of said Section 6, 520.95 feet south of the north line of said
northeast quartes; chence south, along the aforedescribed 2,013.04 foot
line, 12.05 feet; taence southwesterly, on a curve, concave
northwesterly, havirg 2 radius of 418.5 feet, an arc distance of 276.72
feet, to & point of tangency; thence westerly, along a line that intersects
the east line of the northwzst quarter, 633.25 feet south of the north line
of said northwest quarter; thance continuing westerly, along the
aforedescribed course, 306.00 ‘eet; thence northerly, 52.25 feet; thence
westerly, 1.83 feet; thence northeriy, 308.00 feet; thence westerly, 5.00
feet; thence northerly, 66.00 feet; chance westerly, 14.00 feet; thence
northerly, to the intersection with said north line of the northwest, :
guarter of said Section 6, said line also being the centerline of said ¥ ¢

ershing Road; thence easterly, along said rarth line of the northwest | -
and northeast quarters of Section 6, als> being the centerline of/ "
Pershing Road, to the point of beginning; excegting therefrom that part’
?fﬁ.he east half of the southeast quarter of said Seciion 32, déscribed as
ollows: :

Hd
»
a

1

beginning at the northeast corner of 37th Place and Sar.gamon Street;
thence north, along the east line of said Sangamon Strect, ta the north
line of 36th Street; thence west, along said north line of 36ti Street, to
the east line of an alley located 206 feet (more or less) west of the west
line of said Sangamon Street; thence north, along the east line ¢{'said
alley, to the south line of an alley located 147 feet (more or less) north
of the north line of 35th Street; thence east, along the south line of.
said alley, to the west line of an alley located 168 feet (more or less)
west of the west line of Halsted Street; thence south, along the west
line of said alley, to the north line of said 37th Place; thence west,
along the north line of said 37th Place, to the point of beginning, allin
the City of Chicago, Cook County, Illinois. =
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ACRE DEVELOPMENT, LLC

Redevelopment Agreement
dated as of June 29, 2004

EXHIBIT B-1

LEGAL DESCRIPTION OF THE PROPERTY

LOTS 49 TO 60, BOTH INCLUSIVE, IN BLOCK 4 OF BROWN’S ADDITION

TO Ci!CAGO, BEING A SUBDIVISION OF THE SOUTH 45 ACRES OF
THE EANST %2 OF THE NORTHEAST 1/4 OF SECTION 32, TOWNSHIP 39

" NORTH,RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY._ ILLINOIS. |

Additional information tor each lot is as follows:

Common Address Lot PIN Number
3434 S. Halsted 49 ©17-32-227-032
3434 S. Halsted ' 50 17-32-227-032

Note: Lots 49 and 50 chare the same PIN Number

3440465, Halsted 51 17-32-227-033
3440-46 S. Halsted 52 17-32-227-034
344046 S. Halsted 53 17-32-227-035
34508, Halsted 54 17-32-227-036
3452 S. Halsted - 55 | 1732427037
3454 S. Halsted | 56 17-32-2274028
3456 8. Halsted 57 | 17-32-227-039
34585, Halsted 58 - 17-32:227-040
- 3460-3466 S. Halsted | 59 | 17-32227-041

3460-3466 S. Halsted 60 | 17-32-227-042
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- ACRE DEVELOPMENT, LLC

Redevelopment Agreement
dated as of June 29, 2004

EXHIBIT B-5

SCHEDULE OF PROHIBITED USES/
APPROVED TENANTS FOR THE PROPERTY

A. Prohibited Uses

Funeral homes:
Production, mantificturing and/or industrial use.
"Head Shops," pornographic "adult” bookstores, tattoo parlors, massage patlors.

Car washes, gasoline or service stztions, or the display, repair, lease, rent or sale of any
motor vehicle, boat or trailer.

Any business with drive-up or drive-thicugh lanes.

Any use which creates a nuisance or materialiy ipzreases noise or emissions of dust, odor,
smoke or gases.

Any use which materially increases the risk of fire, expiosion or radioactive hazard.
Any use involving Hazardous Materials.

Thrift stores or flea markets, excluding auction rooms, art or antique itors s, or
establishments selling books on a consignment basis.

B. Approved Tenants

Developer will provide a schedule of approved tenants as a post-closing item.



. Project Budget - 3/05/04

Land Acquisition
Alley Vacation

Demolition

" Site Preparation

Foundation Removal
Utitities/relocation
Utilities/instal'ation
Excavation & auling
Earth Retentica

Total Site Clearance a%¢ Preparation

Public Improvements
Sidewalk Removal
Sidewalks & Curbs
Parkway Trees w/Grates
Aliey Repaving

Total Public Improvements

‘Soft Cost/Fees
Developer Overhead
Architect/Engineer
Appraisal
Soil Testing
Market Study
Legal/ Accounting
Insurance
Title/Recording/Transfer
Commission -
Building Permit
Mortgage Fees
Construction Interest
Real Estate Taxes
‘Other Taxes

Soft Cost Contingency

Total Soft Costs/Fees

Construction Hard Costs
Construction Costs
Hard Cost Contigency

Total Construction Hard Costs

Deferred Developer Profit

Total Project Costs

2.50%
3.25%

0.25%
0.50%
5.00%

3.00%

3.00%
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$1,001,5630

$60,000

$0

$40,000
$40,000
$15,000
$585,000
$580,000

$1,260,000

$12,000
$30,400
$32,000
$24,700

$99,100

$350,000
$465,041
$5,000
§25.300
$7.507
$30,000,
$35,772
$78,878
$788,783
$65,000
$50,000
$520,000
$13,000

$73.118

$2,610,392

$14,308,950
$429,277

$14,738,227
$1,887,000

$21,546,249
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Sources and Uses of Funds - 3/05/04

SOURCES OF FUNDS _

. % of Total Projact Costs
Develaper Equity $1,157,301 5.37%
TIF $2,592,699- 12.03%
Total Equity $3,750,000
Loans Rate Tem
Construction Financing $15,909,249 6.50% 2yrs 73.84%
Prermanent Financing
Land Write Down to accomdate -
Affordable Concominiums $0 0.00%
Deferred Developer Profit $1,897,000 8.76%
Other____

TOTAL SOURCES OF FUNDS $21,546,245 100.00%
USES OF FUNDS _ : Z

Land Acquisition $1,051,530

Demuoition $0

Site Clearance and Preparation $1,260,000

Public Improvements $99,100

Soft Costs/Fees $2,437,274

Soft Cost Contigency - ¢ $73,118

Construction Costs $14,308,950

Construction Costs Contingency $429,277

Fumiture Fhdures & Equipment $0

Deferred Developer Profit $1,887,000

TOTAL USES OF FUNDS $21,546,249 !
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ACRE DEVELOPMENT, LLC

Redevelopment Agreement
dated as of June 29,2004

EXHIBIT D-2

CONSTRUCTION (MBE/WBE) BUDGET

A, construction (MBE/WBE) budget is attached to this exhibit _‘cover sheet. ’

b
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ACRE DEVELOPMENT, LLC

Redevelopment Agreement
dated as of June 29, 2004

EXHIBIT D-1

.PROJECT BUDGET

A project budget is attached to this exhibit cover sheet.
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Acre Development, LL.C

Redevelopment Agreement

Demolition _ $0
Site Preparation

Foundation Removal $40,000

Utilities/relocation $40,000

Utilities/installation $15,000

Excav.tion & Hauling $585,000

Earth Retarition $580,000
Total Site Clearance ard Preparation $1,260,000

_ Public Improvements

Sidewalk Removal $12,000

Sidewalks & Curbs $30,400

Parkway Trees w/Grates $32,000

Alley Repaving $24,700
Total Public Improvements $99,100
Construction Hard Costs _
Construction Costs _ 514,308,950
Hard Cost Contigency ' 3.00% _(1$429,277 (if used)
Total Construction Hard Costs 44.738,227
Total Project Costs $16,097,327
MBE Value $4,024,332

WBE Value $804,866
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ACRE DEVELOPMENT, LLC

. Redevelopment Agreement
dated as of June 29, 2004

EXHIBITE

TIF-FUNDED IMPROVEMENTS

A schedule of TIF - Funded improvements is attached to this exhibit cover sheet.



J

TIF Eligible

Acquisition
Alley Vacation

Construction Interest

Site Preparation & Public improvements
Civil Engineering

Sidewalk Removal

Sidewalks and Curbs

Sidewalk Trees and Grates

Alley Removal & Repaving
Utility Relocation

Removal of Existing Foundations

~ Perimiter Shoring (Plles)

Excavation and Soil Hauling
Geotechnical Survey and Testing
Subtotal

Engineering & Architectural Services for above activities
Construction Management for above activities

Total Cost for Site Prep. & Public Improvements

Tota! TIF Eligible
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$520,000.00

$38,000.00
$12,000.00
$30,400.00
$32,000.00
$24,700.00
$55,000.00
$40,000.00
$580,000.00
$585,000.00
$28,300.00

$1,425,400.00

$35,635.00
$49,889.00

UNOFFICIAL COPY

$1,001,530
$50,000

156,000

$1,510,924.00

$2,718,454



Project Activities
. Land Acquisition
Alley Vacation

Damolition

Site Proparation
Foundation Removal
Utiitizaee,ocation
Utilities/inst2iation
Excavatior. B ' 2uling
Perimiter Skaving. Fhes)
Total Site Clearance and Prayw 7ion

Pubjic improvaments
Sidewalk Removal
Sidewalks & Curbs
Parkway Trees w/Grates
o ~ Allay Repaving
Tatal Public iImprovements

Soft Cost/Fees
Developer Overhead
Architect/Engineer
Appraissl
Soil Testing
Market Study
Legall Accounting
Insurance
Title/Recording/T ransfer
Commission
Building Permit
Morigags Fees
Construction Interast
Real Fstate Taxes
Other Taxas

.~ Soft Cast Contingéncy

- Total Soft Costs/Foes

Constusgion Hard Costs
Construction Costs

“Hard Cost Contigency :
Total Construction Hard Costs
Deferved Developer Profit

- Total Project Costs

2.50%

3.25%

0.25%
0.50%
§.00%

3.00% -

3.00%
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Eatimated Costs
$1,001,650
$50,000
$0

$40,000
$108,545
$15,000
$538,455
$660,000

$1,260,000

$12,000
$30,400
$32,000
$24,700
$99,100

£350,000
$.65.041
$5,000
$20,3.0
$7.500
$30,000
$5, 772
$76,878
$788.783
$85,000
$50,000
$520,000
$13,000

- $73.118

I$2.510,392

$14,308,050
$420.277
$14,738,227
$1,887,000

$21,646,249

Expanditures Before
Closing

$0 -
$0

8

ze8BEE

L8LE

NLBLLLREREBLE

$5610,000
w .

1

$510.000
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ACRE DEVELOPMENT, LLC

Redevelopment Agreement
dated as of June 29, 2004

EXHIBIT J

PRELIMINARY TIF PROJECTION - REAL ESTATE TAXES

A schedule of the 1995 Certified EAV values for the PINS comprising the
Property is attached to this exhibit cover sheet.
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PINS

1995 Certified EAV’s

17-32-227-032-0000

$166,855.00

17-32-227-033-0000

$61,528.00

17.32-227-034-0000

$61,528.00

17-32-227-035-0000

$64,742.00

17-32-337036-0000

$45,120.00

17-32-227-027-0000

$45,120.00

17-32-227-038-00C0

$46,943.00

17-32-227-039-0000

$152,875.00

17-32-227-040-0000

$122,700.00

17-32-227-041-0000

$75,472.00

17-32-227-042-0000

$68,991.00

TOTAL

$911,874.00




