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This agreement was prepared by and
after recording return to:

Adam R. Walker, Esq.

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

RIVER VILLAGE TOWNZOMES, LLC AND
RIVER VILLAGE LOFTS, LLC
REDEVELOPMENT AGRZIMENT
(SITE H)

This River Village Townhomes, LLC and River Village Lofts, L.CRedevelopment
Agreement (this "Agreement") is made as of this 18" day of May, 2005, by‘and among the City
of Chicago, an Illinois municipal corporation (the "City"), through its Departmeént of Planning
and Development ("DPD"), River Village Townhomes, LLC, a Delaware limited lahility
company (“Townhomes Developer”), and River Village Lofts, LLC, a Delaware limited liability
company (“Lofts Developer”) (Townhomes Developer and Lofts Developer, jointly and
collectively, the "Developer").

RECITALS

A. Constitutional Authority: As a home rule unit of government under Section 6(a),
Atrticle VII of the 1970 Constitution of the State of Illinois (the "State™), the City has the power to
regulate for the protection of the public health, safety, morals and welfare of its inhabitants, and
pursuant thereto, has the power to encourage private development in order to enhance the local
tax base, create employment opportunities and to enter into contractual agreements with private
parties in order to achieve these goals.
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B. Statutory Authority: The City is authorized under the provisions of the Tax
Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1 et seq., as amended from time to
time (the "Act"), to finance projects that eradicate blighted conditions and conservation area
factors through the use of tax increment allocation financing for redevelopment projects.

C. Citv Council Authority: To induce redevelopment pursuant to the Act, the City
Council of the City (the "the City Council") adopted the following ordinances on July 30, 1997:

(1) "An Ordinance of the City of Chicago, Illinois Approving a Redevelopment
Plan for the Near North Redevelopment Project Area"; (2) "An Ordinance of the
City 0 Chicago, Illinois Designating the Near North Redevelopment Project Area
as a Redevelopment Project Area Pursuant to the Tax Increment Allocation
Redeveloprient Act"; and (3) "An Ordinance of the City of Chicago, Illinois
Adopting Tax ircrement Allocation Financing for the Near North Redevelopment
Project Area" (tne” Near North TIF Adoption Ordinance"),

and adopted the following ordinar.Ces on April 12, 2000:

(4) "An Ordinance of the City o Chicago, Illinois Approving a Redevelopment
Plan for the Chicago/Kingsbury Redevelopment Project Area"; (5) "An Ordinance
of the City of Chicago, Illinois Designating the Chicago/Kingsbury
Redevelopment Project Area as a Redevelopment Project Area Pursuant to the
Tax Increment Allocation RedevelopmentAct"; and (6) "An Ordinance of the
City of Chicago, Tllinois Adopting Tax Incrensnt Allocation Financing for the
Chicago/Kingsbury Redevelopment Project Area” {ihe “Chicago/Kingsbury TIF
Adoption Ordinance").

Ttems (1)~(6) are collectively referred to herein as the "TIF Gidinances." The Near North
redevelopment project area (the "Near North Redevelopment Area") anr'the Chicago/Kingsbury
redevelopment project area (the "Chicago/Kingsbury Redevelopment Area") (the Near North
Redevelopment Area and the Chicago/Kingsbury Redevelopment Area coliectively referred to
from time to time as the “Redevelopment Areas”) referred to above are both legzily described in
Exhibit A hereto.

On December 8, 2004, the City Council adopted an ordinance authorizing the execution
of this Agreement.

D. The Project; Replacement Public Housing Units: The Developer has purchased
those certain real properties, Site H1 and Site H2 (as defined below), that are located within the
Redevelopment Areas at 1000 N. Kingsbury Street, 632-50 W. Oak Street, 1001-55 N.
Kingsbury Street, 1000-44 N. Crosby Street, 1003-35 N. Riverwalk, and 651-69 W. Hobbie
Street, Chicago, Illinois 60610 and legally described on Exhibit B hereto (the "Property").
Within the time frames set forth in Section 3.01 hereof, the Developer shall commence and

2-
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complete construction of 180 residential dwelling units of either concrete or brick and masonry
construction on the Property, a minimum of 250 parking spaces, and related improvements
(collectively referred to herein as the “Complex”), including but not limited to those TIF-Eligible
Improvements as defined below and set forth on Exhibit C hereto.

The Complex of 180 residential dwelling units consists of two distinct sub-complexes:

“Site H1,” all of which is located within the Near North Redevelopment Area,
will consist of 78 residential dwelling units configured as 66 townhomes and 12
multi-'evel units, and related parking spaces, and related improvements, all
pursuanc to that ordinance entitled “Residential-Business Planned Development
No. 447/..as Amended" (“PD 447") and enacted by the City Council on October 3,
2001 and st forth on pages 68741 - 68796, inclusive, in the Journal of the
Proceedings ¢t'toe City Council of the City of Chicago of the same date, as the
same may be ameiced or modified from time to time (the “Site H1 Sub-
Complex”); and

“Site H2,” all of which is located within the Chicago/Kingsbury Redevelopment
Area, will consist of 102 residential dwelling units configured as 29 townhomes,
64 loft condominiums and 9 multi-Jzvel units, and related parking spaces, and
related improvements, all pursuant « PD 447 (the “Site H2 Sub-Complex™).

Of the 180 units in the Complex, 137 will He or have been sold by Developer at market
rates (the “Market-Rate Units™), and 18 will be or havz keen sold by Developer to buyers whose
annual income does not exceed 120% of the median incerme of the correspondingly-sized
household in the City as determined from time to time byt City’s Department of Housing (the
“Affordable-Rate Units™).

The remainder of the Complex’s units, consisting of 25 units (th« “Project,” as further
defined herein), will be sold by Developer to the Chicago Housing Authority (“CHA”) for use by
the CHA in providing housing for CHA-qualified tenants. The parties agree <nzt the Project is
limited to only these 25 units in consideration of the fact that the substantizi riziority of the
Complex, including the 25 units of the Project, is already completed by the Develaper as of
the Closing Date. Of those 25 units, approximately 20% will be adaptable, all of whicit ¢an be
made fully accessible to accommodate people with disabilities. All affordability and adaptability
requirements set forth above will be maintained for the entire term of this Agreement.

As defined in more detail herein, the TIF-Eligible Improvements are limited to not in
excess of 50% of the costs of construction of the Project.

The comp]letion of the Project would not reasonably be anticipated without the financing
contemplated in this Agreement.

- 0515314355 Page: 8 of 88 oo T T




0515314355 Page: 9 of 88

UNOFFICIAL COPY

E. Redevelopment Plans: The Site H1 Sub-Complex will be carried out in
accordance with this Agreement and the City’s Near North Tax Increment Redevelopment Plan
and Project (the "Near North Redevelopment Plan") attached hereto as Exhibit D-1. The Site H2
Sub-Complex will be carried out in accordance with this Agreement and the City’s
Chicago/Kingsbury Tax Increment Financing Redevelopment Project and Plan (the
"Chicago/Kingsbury Redevelopment Plan") attached hereto as Exhibit D-2.

F. City Financing: The City agrees to use, in the amounts set forth in Section 4.03
hereof, (i) the proceeds of the City Notes (as defined below), (ii) Available NN Bond Proceeds,
(iii) Availabls H1 Project-Generated Incremental Taxes; (iv) Available South C/K
Redevelopineir. Area Incremental Taxes; and/or (v) Available North C/K Redevelopment Area
Incremental Taxes, to pay for or reimburse the Developer for the costs of TIF-Eligible
Improvements pu:suunt to the terms and conditions of this Agreement and the City Notes.

G.  Other Lied Obligations. The Developer acknowledges that Near North -
Redevelopment Project Tax Increment Allocation Revenue Bonds (the "Near North TIF Bonds")
were issued by the City on Juiy '}, 1999 pursuant to an ordinance adopted by the City Council on
January 20, 1999 (the "Bond Ordirancz"). Pursuant to the Bond Indenture for the Near North
TIF Bonds, the City may issue Senior/Lizn Obligations (other than the ones issued on July 1,
1999), Refunding Bonds or Junior Lien Okligations (as those terms are defined in the Bond
Indenture, and collectively referred to herein as the "Other Lien Obligations") from time to time
in the future and, if and when issued, payment of principal of, premium, if any, and interest on
the Other Lien Obligations would have a prior liea.or all security pledged to the repayment of the
Near North TIF Bonds over any obligation created undsi this Agreement. The City agrees that it
shall not issue any Other Lien Obligations unless, in coinection therewith, the City Notes (as
hereinafter defined) are paid in full.

Now, therefore, in consideration of the mutual covenants and agreements contained

herein, and for other good and valuable consideration, the receipt and s:ficiency of which are
hereby acknowledged, the parties hereto agree as follows:

SECTION 1. RECITALS

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

SECTION 2. DEFINITIONS

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

“Act” shall have the meaning set forth in the Recitals hereof.

4-
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"Affiliate" shall mean any person or entity directly or indirectly controlling, controlled by
or under common control with the Developer.

“Available NN Bond Proceeds” shall mean those portions, if any, of the monies on
deposit in either of the Project Funds (as such terms are defined in the Bond Indenture) that are
determined by the Bond Trustee to be both (i) not needed for the payment of other Project Costs
(as such term is defined in the Bond Indenture) and (ii) not required to be transferred to the
Senior Lien Deposit Fund (as such term is defined in the Bond Indenture).

“Annnal Available Excess Near North Incremental Taxes” shall mean the total Excess
Near North Incremental Taxes that are available as of June 30 in any given calendar year under
the Bond Indénturs, less the Near North City Administration Fee arising during the same
calendar year.

“Available H1 Complex-Generated Incremental Taxes” shall mean so much of the
Annual Available Excess Near North Incremental Taxes, if any, that equals 100% of the positive
difference, determined as of juzie'30 of each year, between: (i) the sum of the first estimated
installment paid in the current yearand the second installment paid in the prior year of ad
valorem taxes on Site H1 for each yezi in which there is a principal balance on any City Note,
and (ii) Base Near North Project Taxes.

“Available South C/K Redevelopment Area Incremental Taxes” shall mean an amount
equal to ten percent (10%) of the Excess C/K Incleriental Taxes attributable to the ad valorem
taxes levied on that portion of the C/K Redevelopmeni Area that is located south of Chicago
Avenue and that are deposited into the Chicago/Kingsbury TIF Fund after January 1 of that year
in which the City’s obligation to commence payment ontt.c City Notes first arises.

“Available North C/K Redevelopment Area Incremental 1axzs” shall mean an amount
equal to 100% of the Excess C/K Incremental Taxes attributable to tiie ad valorem taxes levied
on that portion of the C/K Redevelopment Area that is located north of Chicago Avenue and that
are deposited into the Chicago/Kingsbury TIF Fund after January 1 of thai yesi-in which the
City’s obligation to commence payment on the City Notes first arises.

“Base Near North Project Taxes” shall mean, for any calendar year in which Nsis H1 is
outstanding, an amount equal to the initial equalized assessed value of Site H1 as certified by
Cook County as a result of the Near North TIF Adoption Ordinance (as the same may be adjusted
by Cook County) (which amount currently equals $261,436) times the most current available
combined tax rates of the taxing districts levying ad valorem real estate taxes on Site H1
determined as of June 30 of that year (e.g. if a payment becomes due on a City Note on
September 1, 2005 and as of June 30, 2005 the most recent known tax rate is that determined for
levy year 2003 for taxes payable in 2004, such 2003 tax rate would apply).

"Bond Indenture" shall mean that Master Trust Indenture dated as of July 1, 1999, from

5.
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the City to the Bond Trustee, pursuant to which the City has issued the Near North TIF Bonds
and is authorized to issue the Other Lien Obligations, subject to the terms herein, and includes
the First Supplemental Indenture and the Second Supplemental Indenture, both entered into
between the City and the Bond Trustee on July 1, 1999, in connection with the issuance of
certain Senior Lier Obligations.

"Bond Trustee” shall mean Cole Taylor Bank, as trustee under the Bond Indenture, and
any successor in interest appointed in accordance with the Bond Indenture.

“Bond-Ordinance” shall have the meaning set forth in the Recitals hereof.

—— p— —

“C/K Incre mental Taxes” shall mean such ad valorem taxes which, pursuant to the C/K
TIF Adoption Ord’nznce 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 of Chicago for deposit by the Treasurer into the
Chicago/Kingsbury TIF Tuad.

«C/K_TIF Fund” shall iiedn the special tax allocation fund created by the City pursuant to
the C/K TIF Adoption Ordinance i connection with the C/K Redevelopment Area into which
the C/K Incremental Taxes will be deposited for the payment of C/K Redevelopment Project
Costs and obligations incurred in the paymeri thereof.

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

“Certificate of Expenditure” shall mean any Certificate of Expenditure referenced in
either City Note H1 or H2, and further described in Sectio’: 4.07. pursuant to which the principal
amount of either City Note H1 or H2 will be established.

“CHA” shall mean the Chicago Housing Authority, an Illino:s raunicipal corporation.

"Chicago/Kingsbury Redevelopment Area" shall have the meaning set forth in the
Recitals hereof.

"Chicago/Kingsbury Redevelopment Plan" shall have the meaning set forth in rhe
Recitals hereof.

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

“City Council” shall have the meaning set forth in the Recitals hereof.

“City Funds” shall mean the funds paid to the Developer pursuant to the City Notes.
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“City Notes” shall mean, depending on the context, any one or combination of: (i) the
City of Chicago Tax Increment Allocation Revenue Note (River Village Site H1) Taxable Series
2005A (“Note H1"), in the amount of $1,362,655.80; and (ii) the City of Chicago Tax Increment
Allocation Revenue Note (River Village Site H2) Taxable Series 2005B (“Note H2"), in the
maximum principal amount of $1,473,353.01. The City Notes shall be in the form attached
hereto as Exhibits M-1 and M-2. The City Notes shall bear interest at such annual rates and on
such other terms as are set forth in Section 4.03(c) hereof.

"Closing Date" shall mean the date of execution and delivery of this Agreement by all
parties hereto, which shall be deemed to be the date appearing in the first paragraph of this
Agreement:

“Complea *shall have the meaning set forth in the Recitals hereof.

"Construction Coruract" shall mean that certain contract that has been entered into
between the Developer and the General Contractor providing for construction of the Project.

"Corporation Counsel" shalm<an the City's Office of Corporation Counsel.

"Environmental Laws" shall mea: env and all federal, state or local statutes, laws,
regulations, ordinances, codes, rules, orders; iicenses, judgments, decrees or requirements
relating to public health and safety and the environment now or hereafter in force, as amended
and hereafter amended, including but not limitea *0 ii) the Comprehensive Environmental
Response, Compensation and Liability Act (42 U.S.C_3=ction 9601 et seq.); (ii) any so-called
"Superfund" or "Superlien" law; (iii) the Hazardous Mat<rials Transportation Act (49 U.S.C.
Section 1802 et seq.); (iv) the Resource Conservation and T:ccovery Act (42 U.S.C. Section 6902
et seq.); (v) the Clean Air Act (42 U.S.C. Section 7401 et seq.}; (v.).the Clean Water Act (33
U.S.C. Section 1251 et seq.); (vii) the Toxic Substances Control Azt {15 U.S.C. Section 2601 et
seq.); (viii) the Federal Insecticide, Fungicide and Rodenticide Act (7'U:3.C. Section 136 et
seq.); (ix) the Illinois Environmental Protection Act (415 ILCS 5/1 et seq.)and (x) the
Municipal Code of Chicago.

"Equity" shall mean funds of the Developer (other than funds derived from {.¢nder
Financing) irrevocably available for the Project, in the amount set forth in Section 4.01 Lereof,
which amount may be increased pursuant to Section 4.06 (Cost Overruns).

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

“Excess C/K Incremental Taxes” shall mean C/K Incremental Taxes which are deposited
into the Chicago/Kingsbury TIF Fund after January 1 of that year in which the City’s obligation
to commence payment on the City Notes first arises, and that are deposited therein from time to
time thereafter; but excluding therefrom all amounts of C/K Incremental Taxes that are necessary
to pay principal of and interest on City Notes A, B and C from time to time, if any, and to pay the

-
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City Funds Direct Payments, if any (as all such terms are defined in that Eport 600, L.L.C., Eport
600 Riverwalk Owner, L.L.C., and Eport 600 Property Owner, L.L.C. Redevelopment
Agreement dated December 29, 2003).

"Excess Near North Incremental Taxes" shall mean Near North Incremental Taxes which
are received and that have been deposited into the General Fund (as such term is defined in the
Bond Indenture) of the Near North TIF Fund as of June 30 of a calendar year and which are
available for the financing or payment of Redevelopment Project Costs under the Bond
Indenture.

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

"Financial Siatements" shall mean complete audited financial statements of the Developer
prepared by a certifisd public accountant in accordance with generally accepted accounting
principles and practices zoasistently applied throughout the appropriate periods.

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

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

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

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

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

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

"Near North City Administration Fee" shall mean an annual amount equal to ten percent
of annual Near North Incremental Taxes, being the amount the City may allocate from Near
North Incremental Taxes for payment of costs incurred by the City for the administration and
monitoring of the Near North Redevelopment Area, including the Project (and the City shall have
the right to receive such funds prior to any payment of City Funds hereunder).

-8-
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"Near North Incremental Taxes" shall mean such ad valorem taxes which, pursuant to the
Near North 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 of Chicago for deposit by the Treasurer into
the Near North TIF Fund.

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

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

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

“Near Nortli TIF Bonds” shall have the meaning set forth in the Recitals hereof.

“Near North TI¢ Fuad” shall mean the special tax allocation fund created by the City
pursuant to the Near Nortt TIF Adoption Ordinance in connection with the Near North
Redevelopment Area into whick slie Near North Incremental Taxes will be deposited for the
payment of Near North Redeveloprient Project Costs and obligations incurred in the payment
thereof.

"Non-Governmental Charges" shal! iean all non-governmental charges, liens, claims, or
encumbrances relating to the Developer, the Property or the Project.

"Permitted Liens" shall mean those liens anc encumbrances against the Property and/or
the Project set forth on Exhibit G hereto.

"Plans and Specifications" shall mean final constructicnh documents containing a site plan
and working drawings and specifications for the Project, as submit‘cd to the City as the basis for
obtaining building permits for the Project.

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

"Project" shall mean, in consideration of the fact that the substantial in«yority of the
Complex, including the 25 units hereof, is already completed by the Developer as nf the
Closing Date, those 25 dwelling units at the Property, and their related parking spaces; inat are
specifically designated by the Developer to be sold to the CHA for use as housing by or under the
authority of the CHA, or to another buyer acceptable to the City and, as applicable, those portions
of the common elements, limited common elements and other condominium association
elements related thereto.

"Project Budget" shall mean the budget attached hereto as Exhibit H-1, showing the total
cost of the Project by line item, furnished by the Developer to DPD, in accordance with Section
3.03 hereof.
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"Property" shall have the meaning set forth in the Recitals hereof.

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

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

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

“Site H1" shall have the meaning set forth in the Recitals hereof.

“Site H1 Sub-Coniplex" shall have the meaning set forth in the Recitals hereof.

“Site H2" shall have the'ricaning set forth in the Recitals hereof.
“Site H2 Sub-Complex" shaii kave the meaning set forth in the Recitals hereof.

"Survey" shall mean a Class A platct survey in the most recently revised form of
ALTA/ACSM survey of the Property dated wi'hin'45 days prior to the Closing Date, acceptable
in form and content to the City and the Title Compariy, prepared by a surveyor registered in the
State of Illinois, certified to the City and the Title Company, and indicating whether the Property
is in a flood hazard area as identified by the United States 'ederal Emergency Management
Agency (and updates thereof to reflect improvements to th< Fronerty in connection with the
construction of the Facility and related improvements as requiied by the City or lender(s)
providing Lender Financing).

"Term of the Agreement" shall mean the period of time commeiicirg on the Closing Date
and ending on the date on which the Redevelopment Area is no longer in etfect{¢.g., through and
including December 31, 2021).

"TIF-Eligible Improvements" shall mean those improvements of the Project which (1)
qualify as Redevelopment Project Costs, (ii) are eligible costs under the respective
Redevelopment Plan and (iii) the City has agreed to pay for out of the City Funds, subject to the
terms of this Agreement. Exhibit C lists the TIF-Eligible Improvements for the Project.

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

"Title Company" shall mean Chicago Title Insurance Company.

"Title Policy" shall mean a title insurance policy in the most recently revised ALTA or

-10-
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equivalent form, showing the Developer as the insured, noting the recording of this Agreement as
an encumbrance against the Property, and a subordination agreement in favor of the City with
respect to previously recorded liens against the Property related to Lender Financing, if any,
issued by the Title Company.

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

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

SECTION 3. THE PROJECT

3.01 The Project.” The Developer has commenced construction of the Project and
intends to complete construciiciisf the Project no later than six (6) months after the Closing
Date, subject to the provisions of Scciion 18.17 of this Agreement. The Project shall be carried
out substantially in accordance witi:-the Plans and Specifications for the Project.

3.02 Scope Drawings and Plans arit! Specifications. The Plans and Specifications shall
conform to the Redevelopment Plan as amended trom time to time and shall comply with all
applicable state and local laws, ordinances and regu’ations. As of the date hereof, the Developer
has delivered to DPD, and DPD has approved, the Flazs and Specifications, a list of which are
attached hereto as Exhibit G. The Developer has acquircdall necessary building permits and
other required approvals for the construction of the Projec’.

Any material amendment to the Plans and Specificationsnust be submitted to DPD for
its approval.

3.03 Project Budget. The Developer has furnished to DPD, and ©PD kas approved, a
Project Budget showing total costs for the Project in an amount that is appro-imately $5,887,032.
The Developer hereby certifies to the City that the City Funds, together with Lender Financing
and Equity described in Section 4.02 hereof, shall be sufficient to complete the Projeci.. The
Developer hereby certifies to the City that (a) it has Lender Financing and Equity in an amount
sufficient to pay for all Project costs; and (b) the Project Budget is true, correct and complete in
all material respects.

3.04 Other Approvals. The Developer has obtained all permits and approvals required
by state, federal or local statute, ordinance or regulation for the construction of the Project. The
parties agree that no performance and payment bonds apply to the construction contract.

11-
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3.05 Survey Updates. Upon DPD's request, the Developer shall provide three as-built
Surveys to DPD reflecting improvements made to the Property.

3.06 Architect's Certificates and Periodic Reports. The Developer has contracted with
Fitzgerald and Associates and with Hirsch Associates (the “Developer’s Architect”) to act as its
architect on the Project. Upon completion of the Project, the Developer's Architect shall provide
an original executed Architect's Completion Certificate to DOH.

SECTION 4. FINANCING

4.01 Total Project Cost and Sources of Funds. The cost of the Project is estimated to be
$5,887,032 and is {0 be applied in the manner set forth in the Project Budget. Such costs shall be
funded solely from Equity and/or Lender Financing

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

4.03 City Funds.

(a) Uses of City Funds. City Funds (¢s defined below) may only be used to pay directly
or reimburse the Developer for costs of TIF-Eligihle Improvements that constitute
Redevelopment Project Costs. Exhibit C sets forth, by line item, the TIF-Eligible Improvements
for the Project, and the maximum amount of costs that riay be paid by or reimbursed from City
Funds for each line item therein (subject to Sections 4.03(k} and 4.05(d)), contingent upon
receipt by the City of documentation satisfactory in form and ‘ubstance to DPD evidencing such
cost and its eligibility as a Redevelopment Project Cost.

(b) Issuarce of City Notes: Sources of City Funds. Subject to tie terms and conditions of
this Agreement, including but not limited to this Section 4.03 and Section 5 heieof, the City
hereby agrees to issue City Note H1 and City Note H2 to the Developer on the Ciesing Date.

Subject to the terms and conditions of this Agreement, the City hereby agree:-te-provide
City funds from the sources and in the amounts described directly below (the "City Funds") to
pay principal of and interest on the two City Notes for the purpose of paying for or reimbursing
the Developer for the costs of the TIF-Eligible Improvements:

-12-
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Source of City Funds Maximum Amount

Available NN Bond Proceeds; the lesser of:

Available H1 Complex-Generated (1) $2,836,008.81,

Incremental Taxes; Available South (ii) 48.17% of the actual total Project costs,
C/K Redevelopment Area or

Incremental Taxes; Available North (iii) 100% of TIF-Eligible Improvements;
C/K Redevelopment Area plus interest that accrues on the City Notes
Incremental Taxes

(c) “Amount of Principal of Each City Note; Maximum Interest Thereon. Subject to the
terms and conditions of this Agreement, including but not limited to this Section 4.03 and
Section 5 hereof;, e City shall, for each City Note, on the Closing Date and thereafter as
Certificates of Exper/di.vre are issued, set the initial principal balance and increase the principal
balance as indicated on the following schedule, subject to the maximum amount of each City
Note indicated:

City Note:  Initial Balance, Increases in Balance: Maximum Amount:

Note H1 the sum of (i) the do'lar value of all Prior the lesser of (1)
Expenditures (as dei1nied in Section $1,362,655.80 or (ii) all
4.04(a) herein) that are 7 IF-Zligible TIF-Eligible
Improvements on Site H1, plvs (i) the Improvements incurred in
dollar value of each Certificatz 55 connection with Site H1

Expenditure issued by the City in
connection with this Note H1

Note H2 the sum of (i) the dollar value of all Prior the lesser of (i)

Expenditures (as defined in Section $1.473,353.01 or (ii) all
4.04(a) herein) that are TIF-Eligible TIF-Lligible
Improvements on Site H2, plus (i1) the Improveinents incurred in
dollar value of each Certificate of conneciioz wvith Site H2

Expenditure issued by the City in
connection with this Note H2

provided, however, that the aggregate principal balance of all City Notes shall not exceed the
lesser of 48.17% of the actual total Project costs, or 100% of the TIF-Eligible Improvements
incurred in connection with the Project.

Interest on the outstanding and unpaid principal of each City Note shall accrue and
compound (at the rate set forth in such City Note) at any time the principal balance thereof
exceeds zero ($0). The interest rate for each City Note shall be set at its issuance date and shall
not exceed the following per annum based on a 360 day year:
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the lesser of (i) 9.0%, or (ii) the 10-year Treasury Constant Maturities as
published in the Federal Reserve Statistical Release H-15 as of the date of
issuance plus 300 Basis Points

Any interest that has accrued under one or more City Notes and remains unpaid following a
scheduled payment date shall accrue interest per annum at the scheduled interest rate, but such
interest on interest shall not be deemed to increase the principal of any City Note.

(d) Payment Obligations on City Notes: Priority of Payments. The payment obligation of

the City on the City Notes shall commence on the date the City delivers the Completion

Certificate 10 tlie Developer pursuant to

Section 7 hereof.

Payments on ‘he City Notes, if any, shall be made once annually by the City on the next
February 1 to occur foilowing the City’s receipt, not later than October 1, of a properly
completed Requisition Forra. Developer shall not tender any Requisition Form to the City prior
to the issuance of a Compietion Certificate.

On each payment date, the City agrees to pay, on each respective City Note, in the manner
and from the City Funds set forth below, the following amounts:

City Note:  Source of City Funds_ Amount of Payment:

Note H1 first from Available NN first, all Available NN Bond Proceeds,
Bond Proceeds, then from then all Available H1 Complex-
Available H1 Complex- Ginerated Incremental Taxes, and then
Generated Incremental all Available South C/K Redevelopment
Taxes, and then from Area 'ncremental Taxes that remains
Available South C/K after payim=pt from Available South C/K
Redevelopment Area Redevelopment Area Incremental Taxes
Incremental Taxes on Note H2, if an}y*

Note H2 first from Available North first, all Available North C/K

C/K Redevelopment Area
Incremental Taxes, and
then from Available South
C/K Redevelopment Area
Incremental Taxes

Redevelopment Area Increriental Taxes,
and then all Available Souta (/K
Redevelopment Area Incremental Taxes

Payments on the City Notes shall continue (including, if necessary, beyond the term of the

corresponding debt service schedule) until the City Notes are fully paid or discharged, subject to
the terms, conditions and limitations with respect thereto contained in the City Notes and in this
Agreement. Payments on each City Note shall first be applied to unpaid interest, if any, then to
current interest, if any, and then to principal. The various entities comprising the Developer shall
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have the right to designate which of them shall be the payee thereunder.

(¢) Prepayment. The City may pre-pay, in whole or in part, the City Notes at any time,
but in the sequence and priority in which they become payable, using any Available NN Bond
Proceeds, Available HI Complex-Generated Incremental Taxes, Available South C/K
Redevelopment Area Incremental Taxes, Available North C/K Redevelopment Area Incremental
Taxes, or other monies available to the City.

(f) Unavailability of City Funds. The City is not obligated to pay principal of or interest
on the City Notes in any year in which there are no City Funds. If, at the end of the Term of the
Agreement; any outstanding unpaid principal amount of and/or interest on the City Notes exists
(the “Outstanding Amount”), the Outstanding Amount shall be forgiven in full by the Developer,
and the City shaii kave no obligation to pay the Outstanding Amount after the end of the Term of
the Agreement.

4.04 RequisitionForm. After the issuance of a Completion Certificate and thereafter
throughout the earlier of (i) thei's¢n of the Agreement or (ii) the date that the City Notes have
been paid in full under this Agreemént, the Developer shall provide DPD with a Requisition
Form, along with the documentation:-described therein, in order to request payments under the
City Notes. Such Requisition Form(s) s'iai! contain as part thereof certifications as to continuing
operations and compliance generally with {nis Agreement. Requisition Forms shall not be
submitted more than once per calendar year (0! as stherwise permitted by DPD) and not later
than October 1 of any given year. At the request of DPD, the Developer shall meet with DPD to
discuss any Requisition Form(s) delivered to DPD.

4.05 Treatment of Prior Expenditures; City Fee.

(a) Prior Expenditures. Only those expenditures made by i, Developer with respect to
the Project that occurred prior to the Closing Date and subsequent to-ths date of the TIF
Ordinances and are evidenced by documentation satisfactory to DPD aud approved by DPD as
satisfying costs covered in the Project Budget shall be considered previousty contributed Equity
or Lender Financing hereunder (the "Prior Expenditures"). DPD shall have the right, in its
reasonable discretion, to disallow any such expenditure as a Prior Expenditure, bt shall not
make any such disallowance after the Project units have been conveyed to the CHA!_Fxhibit 1
hereto sets forth those expenditures, if any, approved by DPD as of the date hereof as 'rior
Expenditures. Prior Expenditures made for items other than TIF-Eligible Improvements shall not
be reimbursed to the Developer, but shall reduce the amount of Equity and/or Lender Financing
required to be contributed by the Developer pursuant to Section 4.01 hereof.

(b) City Fee. The parties agree that the City shall allocate an amount of the Incremental

Taxes up to a maximum of 10% thereof for payment of costs incurred by the City for the
administration and monitoring of the Redevelopment Area, including the Project.
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4.06 Cost Qverruns. If the aggregate cost of the TIF-Eligible Improvements exceeds City
Funds available pursuant to Section 4.03 hereof, or if the cost of completing the Project exceeds
the Project Budget, the Developer shall be solely responsible for such excess cost, and shail hold
the City harmless from any and all costs and expenses of completing the TIF-Eligible
Improvements in excess of City Funds and of completing the Project.

4.07 Certificate of Expenditure. Certificates of Expenditure shall be issued by the City
(provided the Developer has demonstrated the dollar value test set forth below) approximately 45
days after the Closing Date and every 90 days thereafter until the Maximum Amounts of City
Note H1 and City Note H2 have been reached. The dollar value of each Certificate of
Expendituré shall be set by the City and will equal the amount of Equity and Lender Financing
demonstrated, to the reasonable satisfaction of the City, to have been expended by the Developer
on the TIF-Eligib'é I'nprovements of the Project over and above the amounts of Equity and
Lender Financing that have been accounted for in all prior Certificates of Expenditure, pursuant
to the preconditions set forth in the paragraphs below.

Prior to each execution-ofa Certificate of Expenditure by the City, the Developer shall
demonstrate its progress on the Project by timely submitting to the City a request for execution of
a Certificate of Expenditure, which reguest shall include: (1) documentation (including an
owner’s sworn statement) regarding Developer’s then-current Project expenditures on TIF-
Eligible Improvernents and executed lien wivers for same, which documentation shall be made
satisfactory to DPD in its sole discretion, (ii) progtess reports containing the information set forth
in Section 8.07 herein, and, if required by said SeCtion, (iii) a plan for correcting any compliance
shortfall. Delivery by the Developer to DPD of any rednest for execution by the City ofa
Certificate of Expenditure hereunder shall, in addition to't! items therein expressly set forth,

_ constitute a certification to the City, as of the date of such ‘cquest for execution of a Certificate
of Expenditure, that:

(a) the total amount of the request for Certificate of Expenditure represents the actual
amount in TIF-Eligible Improvements paid to the General Contractar and/or

subcontractors that have performed work on the Project, and/or theur p2yees;

(b) all amounts shown as previous payments on the request for Certificate of Expenditure
have been paid to the parties entitled to such payment;

(c) the Developer has approved all work and materials referenced in the request for
Certificate of Expenditure and such work and materials conform to the Plans and

Specifications;

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

(e) the Developer has received no notice and has no knowledge of any liens or claim of

-16-




0515314355 Page: 22 of 88

UNOFFICIAL COPY

lien either filed or threatened against the Complex which have not been cured or insured
over except for the Permitted Liens;

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

The City may require the Developer to submit further documentation to verify that the
matters certified to above are true and correct, and any execution of a Certificate of Expenditure
by the City shall be subject to the City's review and approval of such documentation and its
satisfaction that such certifications are true and correct; provided, however, that nothing in this
sentence skall be deemed to prevent the City from relying on such certifications by the
Developer. Ir addition, the Developer shall have satisfied all other preconditions of execution of
a Certificate of Expenditure including, but not limited to, the TIF Ordinances or this Agreement.

4.08 Conditional'Grant. The City Funds being provided hereunder are being granted on
a conditional basis, subjeci to the Developer’s compliance with the provisions of this Agreement.

4.09 Cost of Issuance. The Developer shall be responsible for paying all costs relating to
the issuance of the City Notes, includizig costs relating to the opinion described in Section 5.09
hereof.

SECTION 5. CONDITIONS PRECEDENT

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

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

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

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

5.04 Financing. The Developer has furnished proof reasonably acceptable to the City
that the Developer has Equity and Lender Financing in the amounts set forth in Section 4.01
hereof to complete the Project and satisfy its obligations under this Agreement. If a portion of
such funds consists of Lender Financing, the Developer has furnished proof as of the Closing
Date that the proceeds thereof are available to be drawn upon by the Developer as needed and are
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sufficient (along with the Equity set forth in Section 4.01) to complete the Project. Any liens
against the Property in existence at the Closing Date have been subordinated to certain
encumbrances of the City set forth herein pursuant to a Subordination Agreement, in a form
acceptable to the City and attached hereto as Exhibit N, executed on or prior to the Closing Date,
which is to be recorded, at the expense of the Developer, with the Office of the Recorder of
Deeds of Cook County.

5.05 Acquisition and Title. On the Closing Date, the Developer has furnished the City
with a copy of the Title Policy for the Property, certified by the Title Company, showing the
Developer as the named insured. The Title Policy is dated as of the Closing Date and contains
only those #isle'exceptions listed as Permitted Liens on Exhibit G hereto and evidences the
recording of this Agreement pursuant to the provisions of Section 8.18 hereof. The Title Policy
also contains sucli ¢ndorsements as shall be required by Corporation Counsel, including but not
limited to an owner's ccmprehensive endorsement and satisfactory endorsements regarding
zoning (3.1 with parking), contiguity, location, access and survey. The Developer has provided
to DPD, on or prior to the Ciosing Date, documentation related to the purchase of the Property
and certified copies of all easemeris and encumbrances of record with respect to the Property not
addressed, to DPD's satisfaction, byt Title Policy and any endorsements thereto.

5.06 Evidence of Clean Title. 1'i¢/Developer, at its own expense, has provided the City
with searches under the Developers’ names s follows:

Secretary of State UCQ search

Secretary of State Federal tox search

Cook County Recorder UCC searck

Cook County Recorder Fixtures searcn

Cook County Recorder Federal tax searchi

Cook County Recorder State tax search

Cook County Recorder Memoranda of judgmenrs search

U.S. District Court Pending suits and judgments

Clerk of Circuit Court, Pending suits and judgments
Cook County

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

5.07 Surveys. The Developer has furnished the City with three (3) copies of the Survey.
5.08 Insurance. The Developer, at its own expense, has insured the Property in
accordance with Section 12 hereof, and has delivered certificates required pursuant to Section 12

hereof evidencing the required coverages to DPD.

5.09 Opinion of the Developer's Counsel. On the Closing Date, the Developer has
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furnished the City with an opinion of counsel, substantially in the form attached hereto as Exhibit
J, with such changes as required by or acceptable to Corporation Counsel. If the Developer has
engaged special counsel in connection with the Project, and such special counsel is unwilling or
unable to give sorme of the opinions set forth in Exhibit J hereto, such opinions were obtained by
the Developer from its general corporate counsel.

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

5.11 Financial Statements. The Developer has provided Financial Statements to DPD for
its most recerit fiscal year, and audited or unaudited interim financial statements.

5.12 MBE/WRE: Prevailing Wage. Documentation with respect to current information
requested under Sections ¥.07 and 8.09 herein.

5.13 Environmental. Tz Developer has provided DPD with copies of that certain phase
I environmental audit completed vith respect to the Property. The Developer has provided the
City with a letter from the environniezite] engineer(s) who completed such audit(s), authorizing
the City to rely on such audits.

5.14 Corporate Documents; Economic Diclosure Statement. Each Developer has
provided a copy of its Articles of Organization cenfuining the original certification of the
Secretary of State of its state of organization; certificzies of good standing from the Secretary of
State of its state of organization and all other states in witich the Developer is qualified to do
business; a secretary's certificate in such form and substan’c as the Corporation Counsel may
require; operating agreement of the entity; and such other corporale and organizational
documentation as the City has requested. Each Developer has p:¢+iided to the City an Economic

Disclosure Statement, in the City’s then current form, recertified as st tie Closing Date.

5.15 Litigation. The Developer has provided to Corporation Couusel.and DPD, a
description of all pending or threatened litigation or administrative proceedir.gs ipvolving the
Developer, specifying, in each case, the amount of each claim, an estimate of probabie liability,
the amount of any reserves taken in connection therewith and whether (and to what extent) such
potential liability is covered by insurance.

5.16 Documents Concerning CHA Units. Copies of all then-executed purchase and sale
documents for each of the 25 CHA units that comprise the Project.

5.17 Apreement with General Contractors. A copy of the executed agreement with the
General Contractors.

5.18 MOPD Approval. Evidence that the City’s Mayor’s Office for People with
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Disabilities (“MOPD”) has reviewed and approved the Plans and Specifications.

SECTION 6. AGREEMENTS WITH CONTRACTORS

6.01 Bid Kequirement for General Contractor and Subcontractors. The Developer has
executed contracts with the General Contractors.

6.02 Construction Contracts. The Developer shall deliver to DPD copies of any
Construction Contracts certified by the Developer as being true and accurate, together with any
modifications; amendments or supplements thereto.

6.03 Perfoimance and Payment Bonds. After the Closing Date, prior to the
commencement of any pertion of the Project which includes work on the public way, the
Developer shall require that the General Contractors be bonded for its payment by sureties
having an AA rating or better v<ing a bond in the form attached as Exhibit O hereto. The City
shall be named as obligee or co-cbligee on any such bonds.

6.04 Employment Opportunity. The Developer shall contractually obligate and cause the
General Contractors and each subcontracior to agree to the provisions of Section 10 hereof;
provided, however, that the contracting, hiring and testing requirements associated with the
MBE/WBE obligations in Section 10 shall be zoplied on an aggregate basis and the failure of the
General Contracters to require each subcontractor to satisfy, or the failure of any one
subcontractor to satisfy, such obligations shall not resuitin a default or a termination of this
Agreement or require payment of the City resident hiring snortfall amount so long as such
Section 10 obligations are satisfied on an aggregate basis:

6.05 Other Provisions. [Not applicable.]

SECTION 7. COMPLETION OF CONSTRUCTION OR REHAB'LITATION

7.01 Certificate of Completion of Construction or Rehabilitation. Upon corirletion of
the construction of the Project in accordance with the terms of this Agreement, and upe:i the
Developer's written request, DPD shall issue to the Developer a Certificate in recordable form
certifying that the Developer has fulfilled its obligation to complete the Project in accordance
with the terms of this Agreement. DPD shall respond to the Developer's written request for a
Certificate within forty-five (45) days by issuing either a Certificate or a written statement
detailing the ways in which the Project does not conform to this Agreement or has not been
satisfactorily completed, and the measures which must be taken by the Developer in order to
obtain the Certificate. The Developer may resubmit a written request for a Certificate upon
completion of such measures.
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7.02 Effect of Issuance of Certificate; Continuing Obligations. The Certificate relates
only to the construction of the Project, and upon its issuance, the City will certify that the terms
of the Agreement specifically related to the Developer's obligation to complete such activities
have been satisfied. After the issuance of a Certificate, however, all executory terms and
conditions of this Agreement and all representations and covenants contained herein will
continue to remain in full force and effect throughout the Term of the Agreement as to the parties
described in the following paragraph, and the issuance of the Certificate shall not be construed as
a waiver by the City of any of its rights and remedies pursuant to such executory terms.

Those covenants specifically described at Sections 8.02 and 8.19 as covenants that run
with the land ar¢ the only covenants in this Agreement intended to be binding upon any
transferee of thie cutirety or any portion of the Project (including an assignee as described in the
following sentence) throughout the Term of the Agreement notwithstanding the issuance of a
Certificate; provided, that upon the issuance of a Certificate and the completion of the
conveyance of the entirety ¢f the Project to the CHA, the covenants set forth in Sections 8.02 and
8.19 shall be deemed to have been fulfilled. The other executory terms of this Agreement that
remain after the issuance of a C<riificate shall be binding only upon the Developer or a permitted
assignee of the Developer who, pursuant to Section 18.15 of this Agreement, has contracted to
take an assignment of the Developer's ights under this Agreement and assume the Developer's
liabilities hereunder.

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

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

(b) the right (but not the obligation) to complete those TIF-ElLigitle Improvements that are
public improvements and to pay for the costs of TIF-Eligible Improvements (including interest
costs) out of City Funds or other City monies. In the event that the aggregate scct of completing
the TIF-Eligible Improvements exceeds the amount of City Funds available pursupat to Section
4.01, the Developer shall reimburse the City for all reasonable costs and expenses-ipcurred by the
City in completing such TIF-Eligible Improvements in excess of the available City Innds; and

(c) the right to seek reimbursement of the City Funds from the Developer, provided that
the City is entitled to rely on an opinion of counsel that such reimbursement will not jeopardize
the tax-exempt status of the Near North TIF Bonds.

7.04 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of the
Agreement, DPD shall provide the Developer, at the Developer's written request, with a written
notice in recordable form stating that the Term of the Agreement has expired.
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SECTION 8. COVENANTS/REPRESENTATIONS/WARRANTIES OF THE
DEVELOPER.

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

(a) each Developer is a Delaware limited liability company duly organized, validly
existing, qualified to do business in its state of incorporation/organization and in Illinois, and
licensed to do business in any other state where, due to the nature of its activities or properties,
such qualification or license is required; ‘

(b) the’Dzvsloper has the right, power and authority to enter into, execute, deliver and
perform this Agreeinent;

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

(d) until conveyance in whole or in part to 1esidential buyers acceptable to the City, the
Developer has acquired and, unless otherwise peraitied or not prohibited pursuant to or under
thie terms of this Agreement, shall maintain good, indefeasible and merchantable fee simple title
to those portions of the Property that the Developer has not vet conveyed to residential buyers
(and all improvements thereon) free and clear of all liens (except for the Permitted Liens, Lender
Financing as disclosed in the Project Budget and non-governmental charges that the Developer is
contesting in good faith pursuant to Section 8.15 hereof);

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

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

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

(h) the Developer is not in default with respect to any indenture, loan agreement,

mortgage, deed, note or any other agreement or instrument related to the borrowing of money to
which the Developer is a party or by which the Developer is bound;

22-




0515314355 Page: 28 of 88

UNOFFICIAL COPY

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

(j) prior to the issuance of a Certificate, the Developer shall not do any of the following
without the prior written consent of DPD: (1) be a party to any merger, liquidation or
consolidation; (2) sell, transfer, convey, lease or otherwise dispose of all or substantially all of
its assets or any portion of the Property (including but not limited to any fixtures or equipment
now or heréaticr.attached thereto) except in the ordinary course of business; (3) enter into any
transaction outside the ordinary course of the Developer's business; (4) assume, guarantee,
endorse, or otherwise become liable in connection with the obligations of any other person or
entity; or (5) enter into any transaction that would cause a material and detrimental change to the
Developer's financial condition;

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

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

8.02 Covenant to Redevelop. Upon DPD's approval of the Proi=ct Budget, the Scope
Drawings and Plans and Specifications as provided in Sections 3.02 ana 3.03 hereof, and the
Developer's receipt of all required building permits and governmental approvais, the Developer
shall complete the Project in accordance with this Agreement and all Exhibits attaciaed hereto,
the TIF Ordinances, the TIF Bond Ordinance, the Scope Drawings, Plans and Specifications,
Project Budget and all amendments thereto, and all federal, state and local laws, ordirazices,
rules, regulations, executive orders and codes applicable to the Project, the Property and/or the
Developer. The covenants set forth in this Section shall run with the land and be binding upon
any transferee, but shall be deemed satisfied upon issuance by the City of a Certificate with
respect thereto.

In addition, the Developer shall, not later than six (6) months after the Closing Date,
make the Project available for sale to the City or to a party to be designated by the City (e.g., the
CHA) and, once such availability occurs, the Developer shall, upon request by the City, convey
or cause to be conveyed to the City or to the party designated by the City the 25 units comprising
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the Project.

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

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

8.05 Other Bonds. The Developer shall, at the request of the City, agree to any
reasonable.amendments to this Agreement that are necessary or desirable in order for the City to
issue (in its seie discretion) any additional bonds in connection with either of the Redevelopment
Areas, the proceci!s of which may be used to reimburse the City for expenditures made in
connection with, or provide a source of funds for the payment for, the TIF-Eligible
Improvements (the “Oihes Bonds™); provided, however, that any such amendments shall not have
a material adverse effect i1 the Developer or the Project. The Developer shall, at the Developer's
expense, cooperate and provide rrasonable assistance in connection with the marketing of any
such Other Bonds, including but net iimited to providing written descriptions of the Project,
making representations, providing infermation regarding its financial condition and assisting the
City in preparing an offering statemeni yvith respect thereto.

8.06 Job Creation and Retention; Covenart to Remain in the City. [Not applicable]

8.07 Employment Opportunity: Progress R¢perts. The Developer covenants and agrees
to abide by, and contractually obligate and use reasonable ¢fforts to cause the General Contractor
and each subcontractor to abide by the terms set forth in S¢ction 10 hereof. The Developer shall
deliver to the City a written progress report detailing compliarice ‘with the requirements of
Sections 8.09 and 10.03 of this Agreement. Such report shall beidciivered to the City when the
Project is 100% completed (based on the amount of expenditures inearréd in relation to the
Project Budget). If any such reports indicate a shortfall in compliance, the-Developer shall also
deliver a plan to DPD which shall outline, to DPD's satisfaction, the manier in-which the
Developer shall correct any shortfall.

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

8.09 Prevailing Wage. If applicable pursuant to Illinois law, the parties agree that
prevailing wages (820 ILCS 130/1 et seg.) apply to the Project.

8.10 Arms-Length Transactions. Unless DPD has given its prior written consent with

respect thereto, no Affiliate of the Developer may receive any portion of City Funds, directly or
indirectly, in payment for work done, services provided or materials supplied in connection with
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any TIF-Eligible Improvement. The Developer shall provide information with respect to any
entity to receive City Funds directly or indirectly (whether through payment to the Affiliate by
the Developer and reimbursement to the Developer for such costs using City Funds, or
otherwise), upon DPD's request, prior to any such disbursement. Notwithstanding the foregoing,
the City hereby consents to the following Affiliates of the Developer receiving a portion of City
Funds: (i) The RJ Group, Ltd.; (ii) LaRon Construction Company; and (iii) EDC Development,
L.L.C.; (iv) EDC River Village Lofts, L.L.C.; (v) EDC River Village Townhomes, L.L.C.; (vi)
Centrum River Village Lofts, L.L.C.; (vii) Centrum River Village Townhomes, L.L.C.; (viii)
PBR River Village Lofts, L.L.C.; and (ix) PBR River Village Townhomes, L.L.C.

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

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

8.13 Financial Statements. The Developet shall obtain and provide to DPD Financial
Statements for the Developer's fiscal year ended 2003 «nd each fiscal year thereafter for the Term
of the Agreement or until the entirety of the Project has be<a sold to one or more residential
buyers acceptable to the City, whichever is earlier. In addiZon, the Developer shall submit
unaudited financial statements as soon as reasonably practical (ollowing the close of each fiscal
year and for such other periods as DPD may request.

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

8.15 Nor-Governmental Charges.

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

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

(1) to contest or object in good faith to the amount or validity of any Non-
Governmental Charge by appropriate legal proceedings properly and diligently instituted
and prosecuted, in such manner as shall stay the collection of the contested Non-
Governmental Charge, prevent the imposition of a lien or remove such lien, or prevent
the sale or forfeiture of the Property (so long as no such contest or objection shall be
deeriea or construed to relieve, modify or extend the Developer's covenants to pay any
such Non-Governmental Charge at the time and in the manner provided in this Section

8.15); or

(i) at DFD's sole option, to furnish a good and sufficient bond or other security
satisfactory to DPTin such form and amounts as DPD shall require, or a good and
sufficient undertaking‘as mmay be required or permitted by law to accomplish a stay of any
such sale or forfeiture of the I'roject or any portion thereof or any fixtures that are or may
be attached thereto, during the rendency of such contest, adequate to pay fully any such
contested Non-Governmental Ciiarge and all interest and penalties upon the adverse
determination of such contest.

8.16 Developer's Liabilities. The Developer shall not enter into any transaction that
would materially and adversely affect its ability to pérform its obligations hereunder or to repay
any material liabilities or perform any material obligations-of the Developer to any other person
or entity. The Developer shall immediately notify DPD of any and all events or actions which
may materially affect the Developer's ability to carry on its business operations or perform its
obligations under this Agreement or any other documents and agréziments.

8.17 Compliance with Laws. To the best of the Developer's knowladge, after diligent
inquiry, the Project is and shall be in compliance with all applicable federa., stzte and local laws,
statutes, ordinances, rules, regulations, executive orders and codes pertaining to or affecting the
Project. Upon the City's request, the Developer shall provide evidence satisfactory 19 the City of
such compliance.

8.18 Recording and Filing. The Developer shall cause this Agreement, certain exhibits
(as specified by Corporation Counsel), all amendments and supplements hereto to be recorded
and filed against the Property on the date hereof in the conveyance and real property records of
the county in which the Project is located. This Agreement shall be recorded prior to any
mortgage made in connection with Lender Financing or, if one or more such mortgages exist,
then the Subordination Agreement set forth in Exhibit N hereto shall be executed and recorded.
The Developer shall pay all fees and charges incurred in connection with any such recordings.
Upon making the recordings, the Developer shall immediately transmit to the City executed
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originals of this Agreement and the Subordination Agreement showing the dates and recording
numbers of record.

8.19 Real Estate Provisions.

(a) Governmental Charges.

(i) Payment of Governmental Charges. Until the entirety of the Project has been
sold to one or more residential buyers acceptable to the City, the Developer agrees to pay
or cause to be paid when due all Governmental Charges (as defined below) which are
assessea or imposed upon the Developer, the Property or the Project, or become due and
payable, and which create, may create, or appear to create a lien upon the Developer or all
or any portor. of the Property or the Project. "Governmental Charge" shall mean all
federal, State, connty, the City, or other governmental (or any instrumentality, division,
agency, body, or department thereof) taxes, levies, assessments, charges, liens, claims or
encumbrances (except for those assessed by foreign nations, states other than the State of
Tlinois, counties of the-State other than Cook County, and municipalities other than the
City) relating to the Develover; the Property or the Project including but not limited to
real estate taxes.

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

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

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

8.20 Affordabie'and Adaptable Housing. On the Property, 137 of the residential
dwelling units will be or have been sold by Developer as Market-Rate Units, 18 will be or have
been sold by Developer as-Atfordable-Rate Units, and the 25 Project units will be sold by
Developer to the CHA for use'by £HA-qualified tenants. Approximately 20% of the Project
units will be adaptable, all of which Car; be made fully accessible to accommodate people with
disabilities. All affordability and adaptability requirements set forth above will be maintained for
the entire term of this Agreement.

8.21 Public Benefits Program. [Not applicuble.]

8.22 Survival of Covenants. All warranties, reprasentations, covenants and agreements
of the Developer contained in this Section 8 and elsewheze in this Agreement shall be true,
accurate and complete at the time of the Developer's execution of this Agreement, and shall
survive the execution, delivery and acceptance hereof by the perties hereto and (except as
provided in Section 7 hereof upon the issuance of a Certificate) skali be in effect throughout the
Term of the Agreement.

SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES. QT CITY

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

9.02 Survival of Covenants. All warranties, representations, and covenants of the City
contained in this Section 9 or elsewhere in this Agreement shall be true, accurate, and complete
at the time of the City's execution of this Agreement, and shall survive the execution, delivery
and acceptance hereof by the parties hereto and be in effect throughout the Term of the
Agreement.
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SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS

10.01 Employment Opportunity. [Not applicable in consideration of the fact that the
substantial majority of the Complex, including the 25 units of the Project, is already completed
by the Developer as of the Closing Date. ]

10.02 City Resident Construction Worker Employment Requirement. [Not applicable in
consideration of the fact that the substantial majority of the Complex, including the 25 units of
the Project, is already completed by the Developer as of the Closing Date.]

10.63Zhe Developer's MBE/WBE Commitment. The Developer and the Affiliates
agree that, during the construction of the Project:

(i) Ccnsistent with the findings which support, as applicable, (i) the Minority-
Owned and Women-Owrec Business Enterprise Procurement Program, Section 2-92-420 et seq.,
Municipal Code of Chicago (th= "Procurement Program"), and (ii) the Minority- and Women-
Owned Business Enterprise Coisiruction Program, Section 2-92-650 et seq., Municipal Code of
Chicago (the "Construction Prograra,” and collectively with the Procurement Program, the
“MBE/WBE Program™), and in reliance upon the provisions of the MBE/WBE Program to the
extent contained in, and as qualified by, the riovisions of this Section 10.03, at least the
following percentages of the aggregate hard construction costs shall be expended for contract
participation by minority-owned businesses ("14BLs") and by women-owned businesses
("WBEs"):

(1) Atleast 24 percent by MBESs:
(2) At least four percent by WBEs:

(i) For purposes of this Section 10.03 only:

(A) The Developer (and any party to whom a contract is let by the
Developer in connection with the Project) shall be deemed a "contractor" and inis Loan
- Agreement (and any contract let by the Developer in connection with the Projeci)shall be
deemed a "contract" as such terms are defined in Sections 2-92-420 and 2-92-670, Municipal
Code of Chicago, as applicable.

(B) The term "minority-owned business" or "MBE" shall mean 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, related to the Procurement
Program or the Construction Program, as applicable.

(C) The term "women-owned business" or "WBE" shall mean a business
identified in the Directory of Certified Women Business Enterprises published by the City's
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Department of Procurement Services, or otherwise certified by the City's Department of
Procurement Services as a women-owned business enterprise, related to the Procurement
Program or the Construction Program, as applicable.

(iii) Consistent with Sections 2-92-440 and 2-92-720, Municipal Code of
Chicago, the Developer's MBE/WBE commitment may be achieved in part by the Developer's
status as an MBE or WBE (but only to the extent of any actual work performed on the Project by
the Developer) or by a joint venture with one or more MBEs or WBEs (but only to the extent of
the lesser of (i) the MBE or WBE participation in such joint venture or (ii) the amount of any
actual work performed on the Project by the MBE or WBE), by the Developer utilizing a MBE or
a WBE as tlie Ceneral Contractor (but only to the extent of any actual work performed on the
Project by the Geueral Contractor), by subcontracting or causing the General Contractor to
subcontract a poriion of the Project to one or more MBEs or WBEs, or by the purchase of
materials or services 1s<d in the Project from one or more MBEs or WBEs, or by any
combination of the foregeing. Those entities which constitute both a MBE and a WBE shall not
be credited more than onec with regard to the Developer's MBE/WBE commitment as described
in this Subsection 11(d). In acesrZance with Section 2-92-730, Municipal Code of Chicago, the
Developer shall not substitute any MBE or WBE General Contractor or Subcontractor without
the prior written approval of DOH.

(iv) The Developer shall defiver a report to DOH during the Project describing its
efforts to achieve compliance with this MBE/W BE commitment. Such report shall include, inter
alia, the name and business address of each MBE an. WBE solicited by the Developer or the
General Contractor to work on the Project, and the resronses received from such solicitation, the
name and business address of each MBE or WBE actually involved in the Project, a description
of the work performed or products or services supplied, the'cate and amount of such work,
product or service, and such other information as may assist DOH .p determining the Developer's
compliance with this MBE/WBE commitment. The Developer skal! maintain records of all
relevant data with respect to the utilization of MBEs and WBESs in cozinsction with the Project
for at least five years after completion of the Project, and DOH shall have azcess to all such
records maintained by the Developer, on five Business Days' notice, to allow the-City to review
the Developer's compliance with its commitment to MBE/WBE participation and the status of
any MBE or WBE performing any portion of the Project.

(v) Upon the disqualification of any MBE or WBE General Contractor or
Subcontractor, if such status was misrepresented by the disqualified party, the Developer shall be
obligated to discharge or cause to be discharged the disqualified General Contractor or
Subcontractor, and, if possible, identify and engage a qualified MBE or WBE as a replacement.
For purposes of this subsection (e), the disqualification procedures are further described in
Sections 2-92-540 and 2-92-730, Municipal Code of Chicago, as applicable.

(vi) Any reduction or waiver of the Developer's MBE/WBE commitment as
described in this Section 10.03 shall be undertaken in accordance with Sections 2-92-450 and 2-
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92-730, Municipal Code of Chicago, as applicable.

(vii) The Developer shall be required to meet with the monitoring staff of DOH
with regard to the Developer's compliance with its obligations under this Section 10.03. The
General Contractor and all major Subcontractors shall be required to attend this meeting. During
said meeting, the Developer shall demonstrate to DOH its plan to achieve its obligations under
this Section 10.03, the sufficiency of which shall be approved by DOH. During the Project, the
Developer shall submit the documentation required by this Section 10.03 to the monitoring staff
of DOH. Failure to submit such documentation on a timely basis, or a determination by DOH,
upon analysis of the documentation, that the Developer is not complying with its obligations
under this S<etion 10.03, shall, upon the delivery of written notice to the Developer, be deemed
an Event of Deiauit. Upon the occurrence of any such Event of Default, in addition to any other
remedies provided Lereunder, the City may: (1) issue a written demand to the Developer to halt
the Project, (2) withhoid any further reimbursement of any TIF-Funded Interest Costs to the
Developer or the General Contractor, or (3) seek any other remedies against the Developer
available at law or in equity.

(viii) Notwithstandirg anything in this Section 10.03 to the contrary, the parties
agree that the contract participation uncertaken by MBEs and WBEs on the Complex shall all be
deemed to have been undertaken on the Proiest for purposes of meeting the percentages set forth
in Section 10.03(i) herein.

SECTION 11. ENVIRONMENWTAL MATTERS

The Developer hereby represents and warrants to th<Citv that the Developer has
conducted environmental studies sufficient to conclude that the Proisct may be constructed,
completed and operated in accordance with all Environmental Laws and this Agreement and all
Exhibits attached hereto, the Scope Drawings, Plans and Specificatioiis <nd all amendments
thereto, the Near North TIF Bond Ordinance and the Redevelopment Plan.

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

SECTION 12. INSURANCE

The Developer shall provide and maintain, or cause to be provided, at the Developer's
own expense, during the Term of the Agreement or until the entirety of the Project has been sold
to one or more residential buyers acceptable to the City, whichever comes first (or as otherwise
specified belovs, the insurance coverages and requirements specified below, insuring all
operations relaied io the Agreement.

(a)  Prior t¢ Execution and Delivery of this Agreement and Throughout the Term of
the Agreement or until the eutirety of the Project has been sold to one or more residential buyers
acceptable to the City, whichever comes first

(1) Workers Comrpersation and Employers Liability Insurance

Workers Compensatior-and Employers Liability Insurance, as prescribed
by applicable law covering all employees who are to provide a service
under this Agreement anc¢. Eniployers Liability coverage with limits of not
less than $100.000 each accideat or illness.

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

Commercial General Liability Insurance or eauivalent with limits of not
less than $1.000,000 per occurrence for bodi!y injury, personal injury, and
property damage liability. coverages shall include the following: All
premises and operations, products/completed operatiois, independent
contractors, separation of insureds, defense, and contractual liability (with
no limitation endorsement). The City of Chicago is to be-nazied as an
additional insured on a primary, non-contributory basis for any liability
arising directly or indirectly from the work.

(b)  During the Construction Period

(1) Workers Compensation and Employers Liability Insurance

Workers Compensation and Employers Liability Insurance, as prescribed |
by applicable law covering all employees who are to provide a service ‘
under this Agreement and Employers Liability coverage with limits of not
less than $500.000 each accident or illness.
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Commercial General Liability Insurance (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits of not
Jess than $2.000,000 per occurrence for bodily injury, personal injury, and
property damage liability. Coverages shall include the following: All
premises and operations, products/completed operations (for a minimum
of two (2) years following project completion), explosion, collapse,
underground, independent contractors, separation of insureds, defense, and
contractual liability (with no limitation endorsement). The City of
Chicago is to be named as an additional insured on a primary, non-
contributory basis for any liability arising directly or indirectly from the
work.

Automobile Liability Insurance (Primary and Umbrella)

Whien any. motor vehicles (owned, non-owned and hired) are used in
connectico with work to be performed, the Contractor shall provide
Automobile F1atility Insurance with limits of not less than $2,000.000 per
occurrence for todily injury and property damage. The City of Chicago is
to be named as an ad-itional insured on a primary, non-contributory bases.

Railroad Protective Liab.lity Insurance

When any work is to be done adjacent to or on railroad or transit property,
Contractor shall provide, or causec ve provided with respect to the
operations that the Contractor perferias, Railroad Protective Liability
Insurance in the name of railroad or trancit eptity. The policy has limits of
not less than $2.000.000 per occurrence and $4,000.000 in the aggregate
for losses arising out of injuries to or death of all\ersons, and for damage
to or destruction of property, including the loss of usz thereof.

Builders Risk Insurance

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

Professional Liability
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When any architects, engineers, construction managers or other
professional consultants perform work in connection with this Agreement,
Professional Liability Insurance covering acts, errors, or omissions shall be
maintained with limits of not less than $1,000.000. Coverage shall include
contractual liability. When policies are renewed or replaced, the policy
retroactive date must coincide with, or precede, start of work on the
Agreement. A claims-made policy which is not renewed or replaced must
have an extended reporting period of two (2) years.

Valuable Papers Insurance

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

Contractot's ollution Liability

When any remedizticn work is performed which may cause a pollution
exposure, contractor's Pollution Liability shall be provided with limits of
not less than $1.000.000 nsuring bodily injury, property damage and
environmental remediation, ‘clcznup costs and disposal. When policies are
renewed, the policy retroactive 2ate must coincide with or precede, start of
work on the Agreement. A claims-rizde policy which is not renewed or
replaced must have an extended repsiiing neriod of one (1) year. The City
of Chicago is to be named as an additional insured on a primary, non-
contributory basis.

Term of the Agreement or until the entirety of the Project has been sold to one or
more residential buyers acceptable to the City, whichever comes first

)

(ii)

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

Post-construction, throughout the Term of the Agreement or until the
entirety of the Project has been sold to one or more residential buyers
acceptable to the City, whichever comes first, All Risk Property Insurance,
including improvements and betterments in the amount of full replacement
value of the Project. Coverage extensions shall include business
interruption/loss of rents, flood and boiler and machinery, if applicable.
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The City of Chicago is to be named an additional insured on a primary,
non-contributory basis.

(d)  Other Requirements

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

The insurance shall provide for 60 days reior written notice to be given to the City in the
event coverage is substantially changed, canceled, or non-renewed.

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

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

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

The Developer expressly understands and agrees that the Developer's insurance 15 primary
and any insurance or self insurance programs maintained by the City of Chicago shall not
contribute with insurance provided by the Developer under the Agreement.

The required insurance shall not be limited by any limitations expressed in the
indemnification language herein or any limitation placed on the indemnity therein given as a

matter of law.

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

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

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

SECTION 13. INDEMNIFICATION

Developer agrees 10 indemnify, pay, defend and hold the City, and its elected and
appointed officials, employees..2gents and affiliates (individually an “Indemnitee,” and
collectively the “Indemnitees™)lizcmless from and against, any and all liabilities, obligations,
losses, damages, penalties, actions, judgments, suits, claims, costs, expenses and disbursements
of any kind or nature whatsoever (ana including without limitation, the reasonable fees and
disbursements of counsel for such Indemait:es in connection with any investigative,
administrative or judicial proceeding commenced or threatened, whether or not such Indemnities
shall be designated a party thereto), that may be imposed on, suffered, incurred by or asserted
against the Indemnitees in any manner relating or arising out of:

(1) the Developer’s failure to comply with-auy of the terms, covenants and
conditions contained within this Agreement; or

(it) the Developer’s or any contractor’s failure to pay ¢ eneral Contractors,
subcontractors or materialmen in connection with the TIF-Eligikie Improvements or any
other Project improvement; or

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

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

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

SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT

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

14.02 Inspection Rights. Upon three (3) business days' notice, any authorized
representative of the City has access to all portidns of the Project during normal business hours
for the Term of the Agreement or until the entirety of the Project has been sold to one or more
residential buyers acceptable to the City, whichever corpes first.

SECTION 15. DEFAULT AND REMEDPIES

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

(a) the failure of the Developer to perform, keep or observe any of the covepunts,
conditions, promises, agreements or obligations of the Developer under this Agreement o any
related agreement;

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

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

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

() the commencement of any proceedings in bankruptcy by or against the Developer or
for the liquidation or reorganization of the Developer, or alleging that the Developer is insolvent
or unable to pay its debts as they mature, or for the readjustment or arrangement of the
Developer's debts, whether under the United States Bankruptcy Code or under any other state or
federal law, now o1 hereafter existing for the relief of debtors, or the commencement of any
analogous statutory o non-statutory proceedings involving the Developer; provided, however,
that if such commencerient of proceedings is involuntary, such action shall not constitute an
Event of Default unless suchi proceedings are not dismissed within sixty (60) days after the
commencement of such proceedings;

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

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

(h) the occurrence of an event of default under the Lender Finian<mg, which default is not
cured within any applicable cure period,;

(i) the dissolution of the Developer or the death of any natural person whoOwns a
material interest in the Developer; or

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

(k) prior to the issuance of the Certificate, the sale or transfer of any of the ownership
interests of the Developer without the prior written consent of the City.

For purposes of Sections 15.01(i) and 15.01(j) hereof, a person with a material interest in
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the Developer shall be one owning in excess of ten (10%) of the Developer's membership
interests.

15.02 Remedies. Upon the occurrence of an Event of Default, the City may terminate
this Agreement and all related agreements, and may suspend disbursement 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.

15.03 Curative Period. In the event the Developer shall fail to perform a monetary
covenant whicii the Developer is required to perform under this Agreement, notwithstanding any
other provision cf this Agreement to the contrary, an Event of Default shall not be deemed to
have occurred unizis ‘he Developer has failed to perform such monetary covenant within ten (10)
days of its receipt of a-written notice from the City specifying that it has failed to perform such
monetary covenant. In the' event the Developer shall fail to perform a non-monetary covenant
which the Developer is required-to perform under this Agreement, notwithstanding any other
provision of this Agreement to ib< contrary, an Event of Default shall not be deemed to have
occurred unless the Developer has fhiled to cure such default within thirty (30) days of its receipt
of a written notice from the City specifyir.g the nature of the default; provided, however, with
respect to those non-monetary defaults which are not capable of being cured within such thirty
(30) day period, the Developer shall not be dzemad to have committed an Event of Default under
this Agreement if it has commenced to cure the alleged default within such thirty (30) day period
and thereafter diligently and continuously prosecuies the cure of such default until the same has
been cured.

SECTION 16. MORTGAGING OF THE PP.OJECT

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

(@  Inthe event that a mortgagee or any other party shall succeed to the Developer's
interest in the Project or any portion thereof pursuant to the exercise of remedies under a New
Mortgage (other than a Permitted Mortgage), whether by foreclosure or deed in lieu of
foreclosure, and in conjunction therewith accepts an assignment of the Developer's interest
hereunder in accordance with Section 18.15 hereof, the City may, but shall not be obligated to,
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attorn to and recognize such party as the successor in interest to the Developer for all purposes
under this Agreement and, unless so recognized by the City as the successor in interest, such
party shall be entitled to no rights or benefits under this Agreement, but such party shall be bound
by those provisions of this Agreement that are covenants expressly running with the land.

(b) In the event that any mortgagee shall succeed to the Developer's interest in the Project
or any portion thereof pursuant to the exercise of remedies under an Existing Mortgage or a
Permitted Mortgage, whether by foreclosure or deed in lieu of foreclosure, and in conjunction
therewith accepts an assignment of the Developer's interest hereunder in accordance with Section
18.15 hereof, the City hereby agrees to attorn to and recognize such party as the successor in
interest to tlie Developer for all purposes under this Agreement so long as such party accepts all
of the obligations and liabilities of "the Developer" hereunder; provided, however, that,
notwithstanding any other provision of this Agreement to the contrary, it is understood and
agreed that if such party accepts an assignment of the Developer's interest under this Agreement,
such party has no liability 'vader this Agreement for any Event of Default of the Developer which
accrued prior to the time such rarty succeeded to the interest of the Developer under this
Agreement, in which case the Beveloper shall be solely responsible. However, if such mortgagee
under a Permitted Mortgage or an Fxisiing Mortgage does not expressly accept an assignment of
the Developer's interest hereunder, sucii party shall be entitled to no rights and benefits under this
Agreement, and such party shall be bouni eply by those provisions of this Agreement, if any,
which are covenants expressly running with the Jand.

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

SECTION 17. NOTICE

Unless otherwise specified, any notice, demand or request required aereunder shall be
given in writing at the addresses set forth below, by any of the following mears: (a) personal
service; (b) telecopy or facsimile; (c) overnight courier, or (d) registered or ceriified mail, return
receipt requested.

If to the City: City of Chicago
Department of Planning and Development
121 North LaSalle Street, Room 1000
Chicago, IL 60602
Attention: Commissioner
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With Copies To: City of Chicago
Department of Law
Finance and Economic Development Division
121 North LaSalle Street, Room 600
Chicago, IL 60602

If to the Developer: River Village Townhomes, LLC
River Village Lofts, LLC
¢/o The Enterprise Companies
600 W. Chicago Ave. - Suite 570
Chicago, Illinois 60610

With Copies To: David A. Grossberg
Schiff Hardin LLP
6600 Sears Tower
Chicago, Illinois 60606

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

SECTION 18. MISCELLANEOUS

18.01 Amendment. This Agreement and the Exhibits attacked hereto may not be ‘
amended or modified without the prior written consent of the parties kerzio; provided, however, |
that the City, in its sole discretion, may amend, modify or supplement Exhibiits D-1 and D-2
hereto without the consent of any party hereto. It is agreed that no materiai amcidment or
change to this Agreement shall be made or be effective unless ratified or authosizcc vy an
ordinance duly adopted by the City Council. The term “material” for the purpose ¢ tiis Section
18.01 shall be defined as any deviation from the terms of the Agreement which operates i cancel
or otherwise reduce any developmental, construction or job-creating obligations of Deveioper
(including those set forth in Sections 10.02 and 10.03 hereof) by more than five percent (5%) or
materially changes the Project site or character of the Project or any activities undertaken by
Developer affecting the Project site, the Project, or both, or increases any time agreed for
performance by the Developer by more than {ninety (90)] days.

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

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

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

18.05 Waiver. Waiver by the City or the Developer with respect to any breach of this
Agreement shall iio¢ te considered or treated as a waiver of the rights of the respective party with
respect to any other deizult or with respect to any particular default, except to the extent
specifically waived by the‘(ity or the Developer in writing. No delay or omission on the part of a
party in exercising any righi shall operate as a waiver of such right or any other right unless
pursuant to the specific terms neiesi. A waiver by a party of a provision of this Agreement shall
not prejudice or constitute a waiver o1 such party’s right otherwise to demand strict compliance
with that provision or any other provision of this Agreement. No prior waiver by a party, nor any
course of dealing between the parties herto, shall constitute a waiver of any such parties’ rights
or of any obligations of any other party herct) as to any future transactions.

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

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

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

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

18.10 Severability. If any provision in this Agreement, or any paragraph, sentence,
clause, phrase, werd or the application thereof, in any circumstance, is held invalid, this
Agreement shall be construed as if such invalid part were never included herein and the
remainder of this Agreement shall be and remain valid and enforceable to the fullest extent
permitted by law.
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18.11 Conflict. In the event of a conflict between any provisions of this Agreement and
the provisions of the TIF Ordinances and/or the Near North TIF Bond Ordinance, if any, such
ordinance(s) shall prevail and control.

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

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

18.14 Arproval. Wherever this Agreement provides for the approval or consent of the
City, DPD or the C'ommissioner, or any matter is to be to the City's, DPD's or the
Commissioner's satisfaction, unless specifically stated to the contrary, such approval, consent or
satisfaction shall be made; given or determined by the City, DPD or the Commissioner in writing
and in the reasonable disciction.thereof. The Commissioner or other person designated by the
Mayor of the City shall act for the'City or DPD in making all approvals, consents and
determinations of satisfaction, granting the Certificate or otherwise administering this Agreement
for the City.

18.15 Assignment. The Developer niay not sell, assign or otherwise transfer its interest
in this Agreement in whole or in part without the written consent of the City. Any successor in
interest to the Developer under this Agreement shall <ertify in writing to the City its agreement to
abide by all remaining executory terms of this Agreein<pt, including but not limited to Sections
8.19 (Real Estate Provisions) and 8.24 (Survival of Covenants) hereof, for the Term of the
Agreement. The Developer consents to the City's sale, transier, assignment or other disposal of
this Agreement at any time in whole or in part.

18.16 Binding Effect. This Agreement shall be binding upon'th# Developer, the City and
their respective successors and permitted assigns (as provided herein) and shall inure to the
benefit of the Developer, the City and their respective successors and permitter: assigns (as
provided herein). Except as otherwise provided herein, this Agreement shall net1a to the
benefit of, or be erforceable by, any person or entity other than a party to this Agréeipent and its
successors and permitted assigns. This Agreement should not be deemed to confer upo: third
parties any remedy, claim, right of reimbursement or other right.

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

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

18.19 Business Economic Support Act. Pursuant to the Business Economic Support Act
(30 ILCS 760/1 et seq.), if the Developer is required to provide notice under the WARN Act, the
Developer siiall, 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 Hous< of Representatives of the State, the President and minority Leader of the
Senate of State, and tlic..Mayor of each municipality where the Developer has locations in the
State. Failure by the Déveicper to provide such notice as described above may result in the
termination of all or a part-ot the payment or reimbursement obligations of the City set forth
herein.

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

18.21 Costs and Expenses. In addition to 4ne not in limitation of the other provisions of
this Agreement, Developer agrees to pay upon demaird e City’s out-of-pocket expenses,
including attorney’s fees, incurred in connection with the eziforcement of the provisions of this
Agreement. This includes, subject to any limits under applizable law, attorney’s fees and legal
expenses, whether or not there is a lawsuit, including attorney’< fees for bankruptcy proceedings
(including efforts to modify or vacate any automatic stay or injunctior), appeals and any
anticipated post-judgement collection services. Developer also will pay any court costs, in
addition to all other sums provided by law.

18.22 Business Relationships. The Developer acknowledges (A) receipt-0fa copy of
Section 2-156-030 (b) of the Municipal Code of Chicago, (B) that Developer has r<az such
provision and understands that pursuant to such Section 2-156-030 (b), it is illegal for.any elected
official of the City, or any person acting at the direction of such official, to contact, either orally
or in writing, any other City official or employee with respect to any matter involving any person
with whom the elected City official or employee has a “Business Relationship” (as defined in
Section 2-156-080 of the Municipal Code of Chicago), or to participate in any discussion in any
City Council committee hearing or in any City Council meeting or to vote on any matter
involving any person with whom the elected City official or employee has a “Business
Relationship” (as defined in Section 2-156-080 of the Municipal Code of Chicago), or to
participate in any discussion in any City Council committee hearing or in any City Council
meeting or to vote on any matter involving the person with whom an elected official has a
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Business Relationship, and (C) that a violation of Section 2-156-030 (b) by an elected official, or
any person acting at the direction of such official, with respect to any transaction contemplated
by this Agreement shall be grounds for termination of this Agreement and the transactions
contemplated hereby. The Developer hereby represents and warrants that, to the best of its
knowledge after due inquiry, no violation of Section 2-156-030 (b) has occurred with respect to
this Agreement or the transactions contemplated hereby.

18.23 Effect of City Approval. Notwithstanding anything in this Agreement to the
contrary, no approval by the City, once given, of Prior Expenditures or of other acts of the
Developer that are within the discretion of the City under this Agreement, shall be withdrawn or
modified with iespect to any portions of the Project that have been conveyed to the CHA or other
City-approved prurchaser.

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

RIVER VILLAGE TOWNHOMES, LLC

By: EDC River Village Townhomes, LLC, its managing member

By: EDC Management, Inc., its managing member

#Shipka, Jr., President

RIVER VILLAGE LOFTS, LLC
By: ED( River Village Lofts, LLC, its managing member
By: ED/C Management, Inc., its managing member
/ %

ipl.(—; J1., President

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

By:
Its;: Commissioner

50




Tt o B - 0515314355 Page: 52 of 88

UNOFFICIAL COPY

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

RIVER VILLAGE TOWNHOMES, LLC
By: EDC River Village Townhomes, LLC, its managing member
By: EDC Management, Inc., its managing member

By:
Ronald B. Shipka, Jr., President

RIVER VILLAGE LOFTS, LLC
By: EDC Kiver Village Lofts, LLC, its managing member
By: ED(C Management, Inc., its managing member

By: X
Ronald B. Shipk#,Jr., President

CITY OF CHICAGO, by and through its Departriient ¢f Planning and
Development

o Aladl

Its: Commissioner t&
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STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

LO o A ; M‘ S a notary public in and for the said County,

in the State aforesaid, DO HEREBY CERTIFY that RONALD B. SHIPKA, JR., personally
known to me to be the President of EDC MANAGEMENT, INC., manager of RIVER
VILLAGE LOFTS, LLC, an Illinois limited liability company and RIVER VILLAGE
TOWNHOMES, LLC, an Illinois limited liability company (collectively, the “Developer”), and
personally krown to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that he signed, sealed, and
delivered said inctrument, pursuant to the authority given to him by the Board of Directors of the
Developer, as his‘iie¢-and voluntary act and as the free and voluntary act of the Developer, for
the uses and purposes zreia set forth.

GIVEN under iy hand and official seal this 18™ day of May, 2005.

ais () o

sl‘otéry Public

My Cesyraission Expires /\/{/ S/A (ﬂ

(SEAL)

"OFFICIAL, SEAT™
Lorrainc A, Davis
Notary Public, Stite of MNinois

My Commission Exp. &/Ww
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STATE OF ILLINOIS )

) ss
COUNTY OF COOK )
I, Joaw A. Corienacz , anotary public in and for the said County, in the State
aforesaid, DO HEREBY CERTIFY that Piniie 1. Oosmtones , personally
known to me to be the Commissioner of the Department of Planning and

Development of the City of Chicago (the "City"), and personally known to me to be the same
person whose niame is subscribed to the foregoing instrument, appeared before me this day in
person and ackrowledged that he/she signed, sealed, and delivered said instrument pursuant to
the authority giver to him/her by the City, as his/her free and voluntary act and as the free and
voluntary act of the ©ity, for the uses and purposes therein set forth.

GIVEN usider my hand and official seal this /¢ th day of %z » Zoo s

D L

OFFICIAL SEAL = Ndlgrg Public

JUAN A GUTIERREZ ¢
NOTARY PUBLIC STATE OF ILLINOIS
MY COMMISSION EXP. JUNE 21,2005

My Commission Expires_ ¢ /2//6,—
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EXHIBIT A

Redevelopment Area

[see attached]
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Exhibit "A”.

Legal Description.

Near North Redevelopment Project Area.

/i tract of land comprised of a part of Section 4, ard a part of the east half of -
Section 5, all in Township 39 North, Range 14 East of the Third Principal
Mer.dian, which tract of land is more particularly described as follows:

beginting at the intersection of the east line of North Halsted Street
with the'south line of West North Avenue in Section 4 aforesaid; thence
east along said south line to the northeast corner of Lot 3 in Ogden and
Towne’s Sulidivision of Lot 158 in Butterfield’s Addition to Chicago, in
aforesaid Section 4; thence south along the east line of said Lot 3 to the
southeast corner thereof (being also a point on the north line of a
vacated alley); therice southeasterly to the intersection of the centerline
of said vacated alley ‘witli a northeasterly line of the Chicago Transit
Authority right-of-way, thence east and northeasterly along said
centerline to an intersectitn with the northward projection of an east
line of said right-of-way; ther.ce south along said northward projection
and said east line to an intersection with a north line of said right-of-
way; thence east along said north'line to an intersection with the
centerline of vacated North Burling Street; thence south along said
centerline to an intersection with & north line of said right-of-way;
thence east along said north line, crossiny the-east half of vacated North
Burling Street, to an intersection with an east line of said right-of-way:
thence south along said east line to an intersectisn with a north line of
said right-of-way; thence east along said north lir.e, nassing into vacated
North Orchard Street, to an intersection with the centerline of said
vacated street; thence north along said centerline tO an intersection
with a north line of said right-of-way; thence east along said north line,
crossing the east half of vacated North Orchard Stieet, to an
intersection with the centerline of a vacated alley; thence :o1th along
said centerline to an intersection with a north line of said rignt-of-way;
thence east along said north line, crossing the east half of said vacated
alley to an intersection with the centerline of vacated North Frontier
Avenue; thence south along said centerline to an intersection with a
‘north line of said right-of-way; thence east along said north line,
crossing the east half of vacated North Frontier Avenue and crossing
North Ogden Avenue, to an intersection with the west line of North
Larrabee Street; thence continuing east along said north line extended
to an intersection with the east line of North Larrabee Street; thence
north along said east line, crossing a public alley to an intersection with
the south line of West North Avenue; thence east along said south line,
crossing North Mohawk Street, North Cleveland Avenue, North Hudson
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Avenue, North Sedgwick Street, and North Orleans Street to an
intersection with the east line of North Orleans Street; thence south
along said east line to the northwest corner of Lot 90 in W. B. Ogden’s
Subdivision of the west half of Lots 120 and 125, all of Lots 123, 124, and
Lot 127 to Lot 134, inclusive, and Lot 137 of Bronson’s Addition to
Chicago, in aforesaid Section 4; thence east along the north line of said
Lot 90 to the northeast corner thereof; thence south along the east line
of Lots 90 through 51, inclusive, in aforesaid W. B. Ogden’s Subdivision
and along the east line of Lots 1 to 4, inclusive, in Dixon’s Subdivision of
theeast half of Lot 135 of aforesaid Bronson’s Addition to Chicago, and
the e2st line of Lots 8 to 5, inclusive, in the subdivision of Lot 136 in said
Bronson's Addition, and the east line; and east line extended south of
Lots 254017, inclusive, of W. B. Ogden’s Subdivision of Lots 138, 139
and resubcivision of Lots 142 to 151 of aforesaid Bronson’s Addition, to
an intersection with the centerline of a public alley; thence west along
said centerline’t0 an intersection with the northward extension of the
centerline of a public alley lying between said W. B. Ogden’s
Subdivision, the resubdivision of Lots 12 to 16 and 50 to 54 in the
subdivision of Lots 138 and 139, and resubdivision of Lots 142 to 151, of
aforesaid Bronson’s Adaition; thence south along said northward
projection, said centerliné¢ urnd the southward extension thereof,
crossing West Schiller Street to an intersection with the south line of
said street; thence east along said south line to the northeast corner of
Lot 25 in the subdivision of Lots 142 o 151, 154 to 156, 163 to 165, 168
to 173, 176 and 178 to 183, of aforementioned Bronson’s Addition;
thence south along the east line of Lot 25 and along the east line of Lot
18 and the southward extension thereof ir‘alorementioned subdivision,
crossing a public alley, to an intersection-with the north line of West
Evergreen Avenue; thence east along said ncrth line, crossing North
Park Avenue and a vacated alley, to an intersectionwith the west line of
North Wells Street; thence south along said west liiie-extended south
and said west line, crossing West Evergreen Avernie, West Goethe
Street and West Scott Street to an intersection with the north line of
West Division Street; thence west along said north iine to an
intersection with an east line of the aforesaid right-of-way:‘thence
south, crossing West Division Street to the intersection of said €ast line
of right-of-way with the south line of West Division Street; thence'south
along said east line, being also the east line of Lot 29 in the subdivizion
of Block 3 of Johnston, Roberts and Storr’s Addition to Chicago, to the
southeast corner of said lot; thence west along the south line of Lots 29
through 26, inclusive, in said subdivision, to an intersection with the
east line of North Orleans Street; thence south along said east line,
crossing vacated West Elm Street, to the southwest corner of Lot 2 in the
County Clerk’s Division of Block 6 of Johnston, Roberts and Storr’s
Addition to Chicago; thence east along the south lines of Lot 2 and Lot 3
in said division to an intersection with a westerly line of the
aforementioned right-of-way, said westerly line being a curved line
convex to the east; thence southeasterly along said westerly line to an
intersection with the north line of West Hill Street; thence east along
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said north line, crossing vacated North Franklin Street and vacated
alleys to an intersection with the west line of North Wells Street; thence
south along said west line extended south and along said west line,
crossing West Hill Street, vacated West Wendell Street and West Oak
Street, to an intersection with the south line of West Oak Street; thence
west along said south line crossing vacated alleys and vacated North
"Franklin Street to the northeast corner of Lot 1 in the Assessor’s
Division of Lots 5 to 8 in the subdivision of Block 19 of Johnston, Roberts
and Storr’s Addition; thence south along the east line of Lots 1 and 10 in
said division, and the southward extension of said east line to an
intersection with the centerline of West Walton Street; thence west
alovig said centerline to an intersection with the northward extension of
the¢ast line of the aforementioned right-of-way; thence south along said
east linz and said east line extended south, crossing West Walton Street,
a publicaliey and West Locust Street, to an intersection with the south
line of West Locust Street; thence west along said south line, crossing
public alleys 204 North Orleans Street to an intersection with the east
line of North Sedgwick Street; thence south along said east line to an
intersection with the north line of West Chicago Avenue; thence west
along said north line ¢ztended west and along said north line, crossing
North Sedgwick Stresi North Hudson Avenue, North Cleveland
Avenue, North Cambridge Avenue and North Larrabee Street to an
intersection with the west line of said North Larrabee Street; thence
north along said west line to an intersection with the southwesterly line
of North Kingsbury Street;(tlience northwesterly along said
southwesterly line, crossing vacated North Branch Street, to the
southeast corner of Lot 10 in Block ¢6 of Elston’s Addition to Chicago;
thence southwesterly along the southeastcrly line of said Lot 10 to the
southwest corner thereof; thence northwe:terly along the southwesterly
line of Block 96, to the northwest corner of La: 1 in said block; thence
northwesterly, crossing vacated West Haines ‘Stzeet, to the southwest
corner of Lot 7 in Block 85 of Elston’s Addition - aforesaid; thence
northwesterly along the southwesterly line of suid Block 85 to a
westerly corner of Lot 5 in said block; thence northvresterly, crossing
North Halsted Street and entering Section 5, aforesaid, to-tize. southeast
corner of Block 73 in Elston’s Addition; thence northwesteriy-along the
southwesterly line of said Block 73 to an intersection with thesauth line
of West Division Street; thence northeasterly to the southwest corner of
Lot 15, Block 71, in Chicago Land Company’s Resubdivision of certain
blocks in Elston’s Addition; thence northerly, northwesterly and
westerly along the southwesterly lines of Block 71 of Elston’s Addition,
aforesaid, to the northwest corner of Lot 1 in said Chicago Land
Company’s Resubdivision; thence northwesterly crossing West
Evergreen Avenue, to the southwest corner of Lot 7, Block 62, in said
Chicago Land Company’s Resubdivision; thence northeasterly along the
northwesterly line of said West Evergreen Avenue, crossing North
Kingsbury Street, to an intersection with the west line of North Dayton
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Street; thence easterly to the intersection of the east line of North
Dayton Street with the north line of West Evergreen Avenue; thence
east along said north line and said north line extended east, crossing a
public alley and North Halsted Street, and passing into Section 4
aforesaid, to an intersection with the southward extension of the east
line of North Halsted Street; thence north along said east line, crossing
vacated West Evergreen Avenue, vacated West Fair Place, vacated
West Blackhawk Street, North Clybourn Avenue and vacated alleys, to
the point of beginning, excepting from said tract that part of Section 4
becniled and described as follows:

begnuing at the intersection of the east line of North Hudson Avenue
with.zhe south line of West Blackhawk Street; thence east along said
south line crossing a vacated alley to an intersection with the west
line of Nor'n Sedgwick Street; thence south along said west line
crossing vacated West Schiller Street, West Evergreen Avenue,
vacated and public.clleys and West Goethe Street, to an intersection
with the south line of West Goethe Street; thence west along said
south line and alonZ the south line of vacated West Goethe Street,
crossing North Hudson Avenue to an intersection with the west line of
North Hudson Avenue; thence south along said west line to an
intersection with the nortk line of a 12 foot public alley; thence west
along said north line to an intcrsection with the northwesterly line of
the 12 foot public alley lying soutlieasterly and adjacent to Lots 1to 6,
inclusive, in the subdivision ofLots 18 and 19 in Butterfield’s
Addition in aforesaid Section 4; tiicnse southwesterly along said
northeastward projection, and said zorthwesterly line and the
southwestward projection thereof, tc an intersection with the
southeastward projection of the southwestérly line of said Lot 6 in
said subdivision; thence northwesterly alorg-said southeastward
projection, and said southwesterly line and-the northwestward
projection thereof, crossing vacated West Goei'te-Street, to an
intersection with the northwesterly line of vacate< West Goethe
Street (being also the southeasterly line of Lot 24, in the subdivision
of Sublots 17 to 27, of Hein’s Subdivision of Lots " .2pd 20 in
Butterfield’s Addition to Chicago); thence southwesterly alorg said
southeasterly line to the southwesterly corner of said Lot 24; thence
northwesterly along the southwesterly line of said Lot 24 {oan
intersection with the east line of North Cleveland Avenue; thence
north along said east line, crossing public and vacated alleys to an
intersection with the south line of West Evergreen Avenue; thence
east along said south line to an intersection with the southward
projection of the east line of North Hudson Avenue; thence north
along said southward projection and along said east line crossing
West Evergreen Avenue and vacated West Schiller Street, to the
point of beginning, all in the City of Chicago, Cook County, Illinois.
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Exhibit "B”.

Street Boundary Description Of The Area.

Near North Redevelopment Project Area.

THe. street boundary description for the Near North Area is an area
generally bounded by West Evergreen Avenue, West North Avenue and the
C.T. 4. right-of-way on the north; North Orleans Street, the C.T.A. right-of-
way, Iorth Wells Street and North Sedgwick Street on the east; West Oak
Street, Viest Locust Street and West Chicago Avenue on the south; and
North Lariabee Street, North Kingsbury Street, the east seawall of the
North Branch Canal of the Chicago River and North Halsted Street on the
west. Excluded from these boundaries is an irregularly shaped area
generally bounded by West Evergreen Avenue and West Blackhawk Street
on the north: North Sedjwick Street and North Hudson Avenue on the east;
West Goethe Street aus an alley north of North Clybourn Avenue on the
south: and North Clevelard Avenue and North Hudson Avenue on the west.

P A

AUTHORIZATION FOR ISSUANCE AND SALE OF
INDUSTRIAL DEVELOFMENT REVENUE
BONDS, SERIES 1997 ON BEHALF OF
MILEX PRODUCTS, INC.

The Committee on Finance submitted the following report:
CHICAGO, July 30,1597,

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an
ordinance authorizing the issuance of Industrial Development Revenue
Bonds, Series 1997 on behalf of Milex Products, Inc. in an amount not to
exceed $4,000,000, having had the same under advisement, begs leave to
report and recommend that Your Honorable Body Pass the proposed
ordinance transmitted herewith.

(Continued on page 49375)
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Exhibit “C”. - ’KW "
(To Ordinance) \&

Legal Description Of Project Boundary.

All that pait of Sections 4 and 9 in Township 39 North, Range 14 East of the Third
Principal Meridsa, bounded and described as follows:

beginning at the’print of intersection of the west line of North Larrabee Street
with the north line of West Chicago Avenue; thence east along said north line of
West Chicago Avenue o the northerly extension of the west line of Lot 4 in Block
1in Higgins, Law & Companv’s Addition in Section 9, Township 39 North, Range
14 East of the Third Principal Meridian, said west line being also the east line of
North Sedgwick Street; thence south along said northerly extension and along
the east line of North Sedgwick Street to the south line of West Superior Street;
thence west along said south line of West Superior Street to the east line of
North Hudson Avenue; thence sou’h zlong said east line of North Hudson
Avenue to the south line of Lot 14 in Bicick: 7 in said Higgins, Law & Company’s
Addition, said south line of Lot 14 being ais~ the north line of the alley south of
West Superior Street; thence east along said nsrth line of the alley south of West
Superior Street to the northerly extension of the east line of Lot 22 in said Block
7 in Higgins, Law & Company's Addition; thence south along said northerly
extension and the east line of Lot 29 in Block 7 in Hizgins, Law & Company’s
Addition to the north line of West Huron Street; thence 2ast along said north line
of West Huron Street to the east line of North Orleans Strees; shence south along
said east line of North Orleans Street to the south line of West Eaie Street; thence
west along said south line of West Erie Street to the southerly exicnsion of the
east line of Lot 28 in Block 10 in aforesaid Higgins, Law & Compary’s Addition,
said east line of Lot 28 being also the west line of North Sedgwick Street: thence
north along said southerly extension and the west line of North Sedgw.ck Street
to the north line of Lot 28 in Block 10 in Higgins, Law & Company'’s Addition,
said north line of Lot 28 being also the south line of the alley north of West Erie
Street; thence west along said south line of the alley north of West Erie Street to
the east line of Lot 22 in said Block 10 in Higgins, Law & Company’s Addition;
thence south along said east line of Lot 22 in Block 10 in Higgins, Law &
Company's Addition to the north line of West Erie Street; thence west along said
north line of West Erie Street to the east line of Lot 18 in said Block 10 in
Higgins, Law & Company’s Addition; thence north along said east line of Lot 18
in Block 10 in Higgins, Law & Company'’s Addition, to the north line thereof, said
north line of Lot 18 being also the south line of the alley north of West Erie
Street; thence west along said south line of the alley north of West Erie Street
and along the westerly extension thereof to the west line of North Hudson
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Avenue; thence north along said west line of North Hudson Avenue to the south
line of West Huron Street; thence west along said south line of West Huron
Street to the west line of North Kingsbury Street; thence north along said west
_line of North Kingsbury Street to the south line of West Superior Street; thence
“west along said south line of West Superior Street to the_east line of North
Larrabee Street; thence south along said east line of North Larrabee Street to the
north line of West Erie Street; thence east along said north line of West Erie
Street to the northerly extension of a line parallel with the east line of Lot 4 in
Block 1 in the Assessor’s Division of that part, south of West Erie Street and east
of the Cnizago River, of the east half of the northwest quarter of Section 9,
Township 39 North, Range 14 East of the Third Principal Meridian, and 140.50
feet east of the east line of North Kingsbury Street, said line being the east line
of the parcel of property bearing Permanent Index Number 17-09-127-001;
thence south alang said northerly extension and the east line of the parcel of
property bearing Perma:tent Index Number 17-09-127-001 to the south line of
said Lot 4: thence east alung said south line of Lot 4 to the northerly extension
of the west line of Lot 29 ix2 Ysung’s Subdivision of part of the “Kingsbury Tract”
-in the east half of the northwcstquarter of Section 9, Township 39 North, Range
14 East of the Third Principal M¢ridian lying east of the Chicago River; thence
south along said northerly extension, of the west line of Lot 29 in Young’s
Subdivision to the north line of said Lot 29; thence east along said north line of
Lot 20 and along the north line of Lot 281 said Young’s Subdivision to the east
line of said Lot 28; thence south along said east line of Lot 28 in Young’s
Subdivision of part of the “Kingsbury Tract”™ znd along the southerly extension
thereof to the south line of West Ontario Street; thence west along said south
line of West Ontario Street to the northeasterly line of North Kingsbury Street;
thence southeasterly along said northeasterly line of lvarth Kingsbury Street to
the north line of West Ohio Street; thence westerly alo:ig a straight line to the
northeast corner of that part of Block 3 in the Assessor’s Division of that part,
south of West Erie Street, and east of the Chicago River, of the cast half of the
northwest quarter of Section 9, Township 39 North, Range 14 Eas? of the Third
Principal Meridian, bearing Permanent Index Number 17-09-12€-C17%; thence
west along the north line of said part of Block 3 in the Assessor ¢ Division
bearing Permanent Index Number 17-09-126-012 to the easterly dock line of the
north branch of the Chicago River; thence northerly along said easterly dock line
of the north branch of the Chicago River to the south line of West Chicago
Avenue; thence west along said south line of West Chicago Avenue to the
southerly extension of the east line of Lot 5 in Block 99 in Elston’s Addition to
Chicago in Section 4, Township 39 North, Range 14 East of the Third Principal
Meridian; thence north along said southerly extension and the east line of Lot
5 in Block 99 in Elston’s Addition to Chicago in Section 4, Township 39 North,
Range 14 East of the Third Principal Meridian and along the northerly extension
thereof to the southerly line of Lot 10 in Block 98 in said Elston’s Addition to
Chicago, said southerly line of Lot 10 being also the northerly dock line of the
north branch of the Chicago River; thence easterly along said northerly dock line
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of the ne/ti branch of the Chicago River to the westerly dock line of the North
Branch Ca:ial; thence northerly along said westerly dock line of the North
Branch Canal o the southwesterly extension of the southeasterly line of Lot 10
in Block 96 inafsresaid Elston’s Addition to Chicago; thence northeasterly along
said southwesterly <xtension and the southeasterly line of Lot 10 in Block 96 in
said Elston’s Additior to Chicago to the southwesterly line of North Kingsbury
Street; thence southeastzrly along said southwesterly line of North Kingsbury
Street to the west line of Norch Larrabee Street; thence south along said west line
of North Larrabee Street to /the point of beginning at the north line of West
Chicago Avenue; all in the City of Chicago, Cook County, Illinois.

Exhibit “D’.
(To Ordinance;

Street Location Of The Chicago/Kingsbury, Area.

The Area is generally bounded by West Hobbie Street and Weat Chicago Avenue
on the north; by West Erie and West Ohio Streets on the south; by North Orleans
and North Sedgwick Streets on the east; and by the north branch of (ne Chicago
River and the North Branch Canal on the west.
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Exhibit B
Legal Description - Townhouses
PARCEL 1:

Lots 10, 20, 77, 87, 59, 60, and 61 in River Village Subdivision in the West Y of the Southwest Y4
of Section 4, Township 39 North, Range 14 East of the Third Principal Meridian, in Cook

County, Illinois, according to the Plat of Subdivision recorded April 26, 2005 as document
0511644019.

PARCEL 2:

Non-exclusive £asements for use, enjoyment, ingress and egress for the benefit of Parcel 1
aforesaid, as creditsd oy the Declaration of Easements, Restrictions and Covenants for River
Village Townhomes Heinzowners Association dated August 15, 2003 and recorded August 19,
2003 as document No. 0223139068, as amended from time to time.

PARCEL 3:

Easement for parking of passenger autoraobiles for the benefit of Parcel 1, aforesaid, as credited
by Easement Agreement recorded Deceinker 16, 2004 as Document 0435119205 over the
Parking Easement Area more particularly described as Parking Easement Area One through
Parking Easement Area Four inclusive, as described on Exhibit “C” attached thereto.

Address of Property: 632 W. Oak Street, bicago, Illinois 60610
1019 N. Kingsbury Stieet, Chicago, Illinois 60610
651 W. Hobbie Street, Chicigo, Illinois 60610
1037 N. Kingsbury Street, Chicago, Illinois 60610
1042 N. Kingsbury Street, Chicago,1llinois 60610
1044 N. Kingsbury Street, Chicago, 1'inois 60610
1046 N. Kingsbury Street, Chicago, Iliipoe 60610

Permanent Index Numbers: Part of 17-04-300-004-0000, 17-04-316-007-0005-and 17-04-
316-008-0000

Legal Description - Lofts
PARCEL 1:

Unit Nos. 204, 305, G01 & G02, Garage Unit Nos. GU24. GU71, GU72, & GU73, in the River
Village Lofts Condominium as delineated on a survey of the following described real estate: Part
of Lots 19 through 23 in Block 96 in Elston’s Addition to Chicago all located in the West /2 of
the Southwest ¥4 of Section 4, Township 39 North, Range 14, East of the Third Principal
Meridian, in Cook County, Illinois, more particularly described on the survey attached as Exhibit
“A” to the Declaration of Condominium pursuant to the Condominium Property Act for River
Village Lofts Condominium recorded October 15, 2002 as Document No. 0021128852, as
amended from time to time, together with its undivided percentage interest in the common
elements, all in Cook County, Illinois.
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PARCEL 2:

The exclusive right to the use of Storage Space Number S61, S62, S63 & S64, a limited common
element, as delineated on the survey attached to the Declaration aforesaid recorded as Document
No. 0021128852.

PARCEL 3:

Non-exclusive easements for the benefit of Parcel 1 as created by Declaration of Covenants,
Conditions, Restrictions and Easements and Operating Agreement recorded March 12, 2001 as
Document 2010192877 and as amended and restated by instrument recorded October 15, 2002 as
Document 27 128849 for the following purpose:

ligress and egress and use

Straciural support

Use ci tzcilities in the catalog building and garage building

Maintenzpee of catalog building easement facilities and garage easement
facilities

Maintenance and use of easement facilities

Support, enclosur¢, us: and maintenance of catalog building and garage building
common walls, ceilings and floors

Water main connection, sanitary sewer main connection and gas main connection
Utilities

Permitting existence of encroacaments in catalog building and garage building
Exterior maintenance

Exterior Signage

Dumpsters

Owned facilities

Shared facilities, and

Overhanging balconies;

Sow>

mm

CZZIFRTZITEO

over the land described in exhibits attached thereto.

Address of Property: Units 204, 305, GO1 & G02, 1000 N. Kingsbury, Chicazo, Itlinois 60610

Garage Units GU24, GU71, GU72 & GU73, 950 N. Kingsbury, Chicago, Illinois 60517

Permanent Index Numbers:  17-04-300-042-1079, 17-04-300-042-1080, 17-300-042-1052, 17-
04-300-042-1102, 17-04-300-042-1024, 17-04-300-042-1071, 17-
04-300-042-1072 and 17-04-300-042-1073
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EXHIBIT C
TIF-Eligible Improvements

The TIF-Eligible Improvements are deemed to be 50% of the Total column of the Project
Budget set forth as Exhibit H-1 hereto (50% x $5,887,032 = $2,943,516).
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EXHIBIT G

PERMITTED LIENS

1. Liens or encumbrances against the Property:

Those matters set forth as Schedule B title exceptions in the owner's title insurance policy
issued by the Title Company as of the date hereof, but only so long as applicable title
endorsements issued in conjunction therewith on the date hereof, if any, continue to
remrain (n full force and effect.

2. Liens or chzumbrances against the Developer or the Project, other than liens against the
Property, it auy’

none
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Expenses

Acquisition
Purchase Price
Closing Costs/
Escrow Fees
Subtotal

Hard Costs
Construction Costs
Construction Cost Overhez2d
Extraordinary Soil
Conditions
Washer/Dryer
Subtotal

Soft Costs
Arch & Engin
Professional Fees
Homeowners Assessments
Insurance
Real Estate Taxes
Construction Management
Building Permits
Contingency
Interest Expense
Loan Fee
Loan Release Fee
Survey and Appraisal
Subtotal

TOTAL

EXHIBIT H-1
PROJECT BUDGET

Townhomes Lofts
$936,923 $125,000
$ 5613 § 3868
$942,536 $125,868
$3,071,523 $ 536,638
$ 7,813
$ 8435
$ 21000 $ 4000
$3,092,522 $ 556,886
$ 119,483 $ 25,625
$ 40,733 $ 8438
$ 7,241 $ 3,750
$ 25,345 L4063
$ 27,155 $ 4475
$ 456,209 $ 76.705
$ 27,155 $ 4,883
$ 90,517 $ 22,188
$ 162,931 $ 9287
$ 37836 $ 5,671
$ 4200 $ 600
$ 5435 $ 1.89
$1,004,240 $ 164,979
$5,039,299 $847,733

-
=
=
=
| P

$1,061,923

6.481
$1,068,404

$3,608,161
$ 7813

$ 8435

$ 25000
$3,649,409

145,108
49,171
10,991
29,408
29,030

532,912
32,038

112,705

172,218
43,507

4,800

_ 1331

$1,109,212

I’%%%%%%%%%%%%

$5,887,032

LR .
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Expenses:

Hard Costs:
Construction Costs
Construction-Overhead
Extraordinary $oil Conditions
Subtotal

Soft Costs:
Arch & Engineering
Contingency
Survey & Appraisal
Subtotal

Total MBE/WBE Budget

MBE Contractor Budget (24%)
WBE Contractor Budget (4%)

EXHIBIT H-2

MBE/WBE BUDGET

$3,608,161
$ 7813

8.435
53,624,408

$ 145,108
$ 112,705
§ 7331
8 265,143
§$5,389,551

$ 933492
$ 155,582




0515314355 Page: 71 of 88

UNOFFICIAL COPY

EXHIBIT M-1
FORM OF CITY NOTE H1
REGISTERED MAXIMUM
: AMOUNT
NO.R-1 $1,362,655.80
UNITED STATES OF AMERICA

STATE OF ILLINOIS

COUNTY OF COOK

CITY OF CHICAGO

TAX INCREMENT ALLOCATION REVENUE NOTE (RIVER VILLAGE
TOWNHOMES AND LOFTS) (NEAR NORTH REDEVELOPMENT PROJECT),
TAXABLE SERIES 2005A

Registered Owner: River Village Townuomss, LLC and River Village Lofts, LLC

Interest Rate:

Maturity Date: May 1, 2015

KNOW ALL PERSONS BY THESE PRESENTS, ‘hat the City of Chicago,
Cook County, Illinois (the "City"), hereby acknowledges itself to’'owe and for value received
promises to pay to the Registered Owner identified above, or registered-assigns as hereinafter
provided, on or before the Maturity Date identified above, but solely from the sources hereinafter
identified, the principal amount of this Note from time to time advanced by the Registered
Owner to pay costs of the Project (as hereafter defined) in accordance with tle cidinance
hereinafter referred to up to the principal amount of $1,362,655.80 and to pay tlie Registered
Owner interest on that amount at the Interest Rate per year specified above from th¢ date of the
advance. Interest shall be computed on the basis of a 360-day year of twelve 30-day 1aonths.
Accrued but unpaid interest on this Note shall also accrue at the interest rate per year specified

above until paid.

Principal of and interest on this Note from the Available NN Bond Proceeds, Available
H1 Complex-Generated Incremental Taxes and Available South C/K Redevelopment Area
~ Incremental Taxes (as defined in the hereinafter defined Redevelopment Agreement) is due
February 1 of each year in accordance with Schedule I attached hereto until the earlier of
Maturity or until this Note is paid in full. Payments shall first be applied to interest. The
principal of and interest on this Note are payable in lawful money of the United States of
America, and shall be made to the Registered Owner hereof as shown on the registration books

RO
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of the City maintained by the Comptroller of the City, as registrar and paying agent (the
"Registrar"), at the close of business on the fifteenth day of the month immediately prior to the
applicable payment, maturity or redemption date, and shall be paid by check or draft of the
Registrar, payable in lawful money of the United States of America, mailed to the address of
such Registered Owner as it appears on such registration books or at such other address furnished
in writing by such Registered Owner to the Registrar; provided, that the final installment of
principal and accrued but unpaid interest will be payable solely upon presentation of this Note at
the principal office of the Registrar in Chicago, Illinois or as otherwise directed by the City. The
Registered Owner of this Note shall note on the Payment Record attached hereto the amount and
the date of any payment of the principal of this Note promptly upon receipt of such payment.

This Note is issued by the City in the principal amount of advances made from time to
time by the Regisizred Owner up to $1,362,655.80 for the purpose of paying the costs of certain
eligible redevelopmetit project costs incurred by River Village Townhomes, LLC., a Delaware
limited liability company «t:d River Village Lofts, LLC, a Delaware limited liability company
(collectively, the “Develcper™) in connection with the construction of 25 residential dwelling
units that are intended to be scld 7 the Developer to the Chicago Housing Authority, a
municipal corporation (“CHA”) for «ise, by the CHA in providing housing for CHA-qualified
tenants (the “Project”), all within or adjacent to the Near North Redevelopment Project Area (the
“Project Area”) in the City, pursuant to a Kedevelopment Agreement dated May 18, 2005 by and
between the City and Developer, all in acceriance with the Constitution and the laws of the State
of Illinois, and particularly the Tax Increment Ailocation Redevelopment Act (65 ILCS 5/11-
74.4-1 et seq.) (the "TIF Act"), the Local Governnient Debt Reform Act (30 ILCS 350/1 et seq.)
and an Ordinance adopted by the City Council of the'Ciiv on December 8, 2004 (the
"Ordinance"), in all respects as by law required.

The City has assigned and pledged certain rights, title aad iaterest of the City in and to
certain incremental ad valorem tax revenues from the Project Arex xwhich the City is entitled to
receive pursuant to the TIF Act and the Ordinance, in order to pay the principal and interest of
this Note. Reference is hereby made to the aforesaid Ordinance and the Redevelopment
Agreement for a description, among others, with respect to the determination, custody and
application of said revenues, the nature and extent of such security with respect to this Note and-
the terms and conditions under which this Note is issued and secured. THIS NGT¥ 1S A
SPECIAL LIMITED OBLIGATION OF THE CITY, AND IS PAYABLE SOLELY
FROM AVAILABLE EXCESS INCREMENTAL TAXES, AND SHALL BE A VALID
CLAIM OF THE REGISTERED OWNER HEREOF ONLY AGAINST SAID SOURCES.
THIS NOTE SHALL NOT BE DEEMED TO CONSTITUTE AN INDEBTEDNESS OR A
LOAN AGAINST THE GENERAL TAXING POWERS OR CREDIT OF THE CITY,
WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY
PROVISION. THE REGISTERED OWNER OF THIS NOTE SHALL NOT HAVE THE
RIGHT TO COMPEL ANY EXERCISE OF THE TAXING POWER OF THE CITY,
THE STATE OF ILLINOIS OR ANY POLITICAL SUBDIVISION THEREOF TO PAY
THE PRINCIPAL OR INTEREST OF THIS NOTE. The principal of this Note is subject to
redemption on any date, as a whole or in part, at a redemption price of 100% of the principal
amount thereof being redeemed. There shall be no prepayment penalty. Notice of any such
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redemption shall be sent by registered or certified mail not less than five (5) days nor more than
sixty (60) days prior to the date fixed for redemption to the registered owner of this Note at the
address shown on the registration books of the City maintained by the Registrar or at such other
address as is furnished in writing by such Registered Owner to the Registrar.

This Note is issued in fully registered form in the denomination of its outstanding
principal amount. This Note may not be exchanged for a like aggregate principal amount of
notes or other denominations.

This Note is transferable by the Registered Owner hereof in person or by its attorney duly
authorized ia wiiting at the principal office of the Registrar in Chicago, Illinois, but only in the
manner and suojsct to the limitations provided in the Ordinance, and upon surrender and
cancellation of thiz'Note. Upon such transfer, a new Note of authorized denomination of the
same maturity and fo’ the same aggregate principal amount will be issued to the transferee in
exchange herefor. The Rzgistrar shall not be required to transfer this Note during the period
beginning at the close of business on the fifteenth day of the month immediately prior to the
maturity date of this Note nor to tansfer this Note after notice calling this Note or a portion
hereof for redemption has been mailed; nor during a period of five (5) days next preceding
mailing of a notice of redemption of'this Note. Such transfer shall be in accordance with the
form at the end of this Note.

This Note hereby authorized shall be eecuted and delivered as the Ordinance and the
Redevelopment Agreement provide.

Pursuant to the Redevelopment Agreement dated a5 of May 18, 2005 between the City
and the Registered Owner (the "Redevelopment Agreemen), the Registered Owner has agreed
to acquire and construct the Project and to advance funds for tlie construction of certain facilities
related to the Project on behalf of the City. The cost of such acquisiiion and construction in the
amount of $1,362,655.80 shall be deemed to be a disbursement of the proceeds of this Note.

Pursuant to Section 15.02 of the Redevelopment Agreement, the City has reserved the
right to suspend or terminate payments of principal and of interest on this Now rpen the
occurrence of certain conditions. The City shall not be obligated to make paymen:s ander this
Note if an Event of Default (as defined in the Redevelopment Agreement), or condition-or event
that with notice or the passage of time or both would constitute an Event of Default, has
occurred. Such rights shall survive any transfer of this Note. The City and the Registrar may
deem and treat the Registered Owner hereof as the absolute owner hereof for the purpose of
receiving payment of or on account of principal hereof and for all other purposes and neither the
City nor the Registrar shall be affected by any notice to the contrary, unless transferred in
accordance with the provisions hereof.

It is hereby certified and recited that all conditions, acts and things required by law to
exist, to happen, or to be done or performed precedent to and in the issuance of this Note did
exist, have happened, have been done and have been performed in regular and due form and time
as required by law; that the issuance of this Note, together with all other obligations of the City,
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does not exceed ot violate any constitutional or statutory limitation applicable to the City.

This Note shall not be valid or become obligatory for any purpose until the certificate of
authentication hereon shall have been signed by the Registrar.
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IN WITNESS WHEREOF, the City of Chicago, Cook County, Illinois, by its City
Council, has caused its official seal to be imprinted by facsimile hereon or hereunto affixed, and
has caused this Note to be signed by the duly authorized signature of the Mayor and attested by
the duly authorized signature of the City Clerk of the City, all as of May 18, 2005.

Mayor
(SEAL)
Attest:
City Clerk
CrX7IFICATE
OF
AUTHENTICATION

This Note is described in the

within mentioned Ordinance and

is the Tax Increment Allocation

Revenue Note (River Village Townhomes a1d Lofts)
(Near North Redevelopment Project Area),

Taxable Series 2005A of the City of

Chicago, Cook County, Illinois.

Comptroller
Date:

Registrar

and Paying Agent
Comptroller of the
City of Chicago,
Cook County, Illinois
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Schedule 1

DEBT SERVICE SCHEDULE

[n/a - see Section 4.03(d) of the Redevelopment Agreement]
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PRINCIPAL PAYMENT RECORD

DATE OF PAYMENT PRINCIPAL PAYMENT PRINCIPAL BALANCE DUE
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

the within Note and does hereby irrevocably constitute and appoint

as attorney to transfer the said Note on the books kept for registration thereof with full power of
substitution in the premises.

[Developer]

By:
Its:

Date: ,20

NOTICE: The signature to this assigrinznt must correspond with the name of the Registered
Owner as it appears upon the face of the Note in every particular, without alteration or
enlargement or any change whatever.

* * *

Notice: Transfercr’s signature(s) must be guaranteed by a-iiember of the New York Stock
Exchange or a commercial bank or trust company:

Signature Guaranteed:

Consented to as of | ,20 _ by:

CITY OF CHICAGO, acting through its
DEPARTMENT OF PLANNING AND DEVELOPMENT

By:

Commissioner
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CERTIFICATION OF EXPENDITURE

May 18, 2005
To:  Registered Owner

Re:  City of Chicago, Cook County, Illinois (the “City”)
$1,362,655.80 Tax Increment Allocation Revenue Note
(River Village Townhomes and Lofts) (Near North Redevelopment Project, Taxable
Sericz. 2005A (the “Redevelopment Note™)

This Cerufication is submitted to you, Registered Owner of the Redevelopment Note,
pursuant to the Ordinance of the City authorizing the execution of the Redevelopment Note
adopted by the City Couricil of the City on December 8, 2004 (the “Ordinance™). All terms used
herein shall have the san:¢ meaning as when used in the Ordinance.

The City hereby certifies that $1,362,655.80 is advanced as principal under the
Redevelopment Note as of the date lieccof. Such amount has been properly incurred, is a proper
charge made or to be made in connectio vith the redevelopment project costs defined in the
Ordinance and has not been the basis of a1y previous principal advance. As of the date hereof,
the outstanding principal balance under the Redevelopment Note is $1,362,6§5.80, including the
amount of this Certificate and less payment made or. the Note.

IN WITNESS WHEREOF, the City has caused #iy's Certification to be signed on its
behalf as of May 18, 2005.

CITY OF CHICAGC

By:
Commissioner
Department of Planning and
Development

AUTHENTICATED BY:

REGISTRAR
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EXHIBIT M-2
FORM OF CITY NOTE H2
REGISTERED MAXIMUM
AMOUNT
NO. R-1 $1,473,353.01
UNITED STATES OF AMERICA

STATE OF ILLINOIS

COUNTY OF COOK

CITY OF CHICAGO

TAX INCREMEZNT ALLOCATION REVENUE NOTE (RIVER VILLAGE
TOWNHOMES Ai\D J.OFTS) (CHICAGO/KINGSBURY REDEVELOPMENT
PROJECT), TAXABLE SERIES 2005A

Registered Owner: River Village Townhomnzs, LLC and River Village Lofts, LLC
Interest Rate:

Maturity Date: May 1, 2015

KNOW ALL PERSONS BY THESE PRESENTS, ‘hat the City of Chicago,
Cook County, Illinois (the "City"), hereby acknowledges itself to' @wiz and for value received
promises to pay to the Registered Owner identified above, or registeied assigns as hereinafter
provided, on or before the Maturity Date identified above, but solely fromiihe sources hereinafter
identified, the principal amount of this Note from time to time advanced by the Registered
Owner to pay costs of the Project (as hereafter defined) in accordance with the-siinance
hereinafter referred to up to the principal amount of $1,473,353.01 and to pay the'R<gistered
Owner interest on. that amount at the Interest Rate per year specified above from the dzte of the
advance. Interest shall be computed on the basis of a 360-day year of twelve 30-day months.
Accrued but unpaid interest on this Note shall also accrue at the interest rate per year specified
above until paid.

Principal of and interest on this Note from the Available North C/K Redevelopment Area
Incremental Taxes and Available South C/K Redevelopment Area Incremental Taxes (as defined
in the hereinafter defined Redevelopment Agreement) is due February 1 of each year in
accordance with Schedule I attached hereto until the earlier of Maturity or until this Note is paid
in full. Payments shall first be applied to interest. The principal of and interest on this Note are
payable in lawful money of the United States of America, and shall be made to the Registered
Owner hereof as shown on the registration books of the City maintained by the Comptroller of
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the City, as registrar and paying agent (the "Registrar"), at the close of business on the fifteenth
day of the month immediately prior to the applicable payment, maturity or redemption date, and
shall be paid by check or draft of the Registrar, payable in lawful money of the United States of
America, mailed to the address of such Registered Owner as it appears on such registration books
or at such other address furnished in writing by such Registered Owner to the Registrar;
provided, that the final installment of principal and accrued but unpaid interest will be payable
solely upon presentation of this Note at the principal office of the Registrar in Chicago, Illinois or
as otherwise directed by the City. The Registered Owner of this Note shall note on the Payment
Record attached hereto the amount and the date of any payment of the principal of this Note
promptly upon receipt of such payment,

This Motz is issued by the City in the principal amount of advances made from time to
time by the Registéred Owner up to $1,473,353.01 for the purpose of paying the costs of certain
eligible redevelopmnt project costs incurred by River Village Townhomes, LLC., a Delaware
limited liability company znd River Village Lofts, LLC, a Delaware limited liability company
(collectively, the “Develsper”) in connection with the construction of 25 residential dwelling
units that are intended to be sold by the Developer to the Chicago Housing Authority, a
municipal corporation (*CHA”) for use by the CHA in providing housing for CHA-qualified
tenants (the “Project”), all within or-adjacent to the Near North Redevelopment Project Area (the
“Project Area”) in the City, pursuant to 4 Fedevelopment Agreement dated May 18, 2005 by and
between the City and Developer, all in accordance with the Constitution and the laws of the State
of Illinois, and particularly the Tax Increment Allccation Redevelopment Act (65 ILCS 5/11-
74.4-1 et seq.) (the "TIF Act"), the Local Goverrment Debt Reform Act (30 ILCS 350/1 et seq.)
and an Ordinance adopted by the City Council of the ity on December 8, 2004 (the
"Ordinance"), in all respects as by law required.

The City has assigned and pledged certain rights, title ind interest of the City in and to
certain incremental ad valorem tax revenues from the Project Aréawhich the City is entitled to
receive pursuant to the TIF Act and the Ordinance, in order to pay the réncipal and interest of
this Note. Reference is hereby made to the aforesaid Ordinance and the Redsvelopment
Agreement for a description, among others, with respect to the determination. <ustody and
application of said revenues, the nature and extent of such security with respect-10¢his Note and
the terms and conditions under which this Note is issued and secured. THIS NOZE IS A
SPECIAL LIMITED OBLIGATION OF THE CITY, AND IS PAYABLE SOLELY
FROM AVAILABLE EXCESS INCREMENTAL TAXES, AND SHALL BE A VALID
CLAIM OF THE REGISTERED OWNER HEREOF ONLY AGAINST SAID SOURCES.
THIS NOTE SHALL NOT BE DEEMED TO CONSTITUTE AN INDEBTEDNESS OR A
LOAN AGAINST THE GENERAL TAXING POWERS OR CREDIT OF THE CITY,
WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY
PROVISION. THE REGISTERED OWNER OF THIS NOTE SHALL NOT HAVE THE
RIGHT TO COMPEL ANY EXERCISE OF THE TAXING POWER OF THE CITY,
THE STATE OF ILLINOIS OR ANY POLITICAL SUBDIVISION THEREOF TO PAY
THE PRINCIPAL OR INTEREST OF THIS NOTE. The principal of this Note is subject to
redemption on any date, as a whole or in part, at a redemption price of 100% of the principal
amount thereof being redeemed. There shall be no prepayment penalty. Notice of any such
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redemption shall be sent by registered or certified mail not less than five (5) days nor more than
sixty (60) days prior to the date fixed for redemption to the registered owner of this Note at the
address shown on the registration books of the City maintained by the Registrar or at such other
address as is furnished in writing by such Registered Owner to the Registrar.

This Note is issued in fully registered form in the denomination of its outstanding
principal amount. This Note may not be exchanged for a like aggregate principal amount of
notes or other denominations.

This Note is transferable by the Registered Owner hereof in person or by its attorney duly
authorized-in w/riting at the principal office of the Registrar in Chicago, Illinois, but only in the
manner and subicct to the limitations provided in the Ordinance, and upon surrender and
cancellation of tins Note. Upon such transfer, a new Note of authorized denomination of the
same maturity and fcr tae same aggregate principal amount will be issued to the transferee in
exchange herefor. The Registrar shall not be required to transfer this Note during the period
beginning at the close of Lusiness on the fifteenth day of the month immediately prior to the
maturity date of this Note no1 t5 iansfer this Note after notice calling this Note or a portion
hereof for redemption has been ma:ied, nor during a period of five (5) days next preceding
mailing of a notice of redemption of this Note. Such transfer shall be in accordance with the
form at the end of this Note.

This Note hereby authorized shall be extecited and delivered as the Ordinance and the
Redevelopment Agreement provide.

Pursuant to the Redevelopment Agreement dated 25 of May 18, 2005 between the City
and the Registered Owner (the "Redevelopment Agreemen:“}, the Registered Owner has agreed
to acquire and construct the Project and to advance funds for the construction of certain facilities
related to the Project on behalf of the City. The cost of such acquisiiion and construction in the
amount of $1,473,353.01 shall be deemed to be a disbursement of th< pzoceeds of this Note.

Pursuant to Section 15.02 of the Redevelopment Agreement, the City has reserved the
right to suspend or terminate payments of principal and of interest on this Noie 1:pon the
occurrence of certain conditions. The City shall not be obligated to make paymer:s ander this
Note if an Event of Default (as defined in the Redevelopment Agreement), or condiiiop-or event
that with notice or the passage of time or both would constitute an Event of Default, has
occurred. Such rights shall survive any transfer of this Note. The City and the Registrar may
deem and treat the Registered Owner hereof as the absolute owner hereof for the purpose of
receiving payment of or on account of principal hereof and for all other purposes and neither the
City nor the Registrar shall be affected by any notice to the contrary, unless transferred in
accordance with the provisions hereof.

It is hereby certified and recited that all conditions, acts and things required by law to
exist, to happen, or to be done or performed precedent to and in the issuance of this Note did
exist, have happened, have been done and have been performed in regular and due form and time
as required by law; that the issuance of this Note, together with all other obligations of the City,
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does not exceed or violate any constitutional or statutory limitation applicable to the City.

This Note shall not be valid or become obligatory for any purpose until the certificate of
authentication hereon shall have been signed by the Registrar.

//
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IN WITNESS WHEREOF, the City of Chicago, Cook County, Illinois, by its City
Council, has caused its official seal to be imprinted by facsimile hereon or hereunto affixed, and
has caused this Note to be signed by the duly authorized signature of the Mayor and attested by
the duly authorized signature of the City Clerk of the City, all as of May 18, 2005.

Mayor
(SEAL)
Attest:
City Clerk
CERTIFICATE Registrar
CF and Paying Agent
AUTHENTIZATION Comptroller of the

City of Chicago,
Cook County, Illinois

This Note is described in the

within mentioned Ordinance and

is the Tax Increment Allocation

Revenue Note (River Village Townhomes and I .ofts)

(Chicago/Kingsbury Redevelopment Project /Area),

Taxable Series 2005A of the City of

Chicago, Cook County, Illinois.

Comptroller
Date:
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Schedule 1

DEBT SERVICE SCHEDULE

[n/a - see Section 4.03(d) of the Redevelopment Agreement]

AN
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PRINCIPAL PAYMENT RECORD

DATE OF PAYMENT PRINCIPAL PAYMENT PRINCIPAL BALANCE DUE

PO S O O
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

the within Note and does hereby irrevocably constitute and appoint
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as attorney to transfer the said Note on the books kept for registration thereof with full power of

substitution in the premises.
[Developer]

By:
Its:

Date: , 20

NOTICE: The signature to this assigriment must correspond with the name of the Registered
Owner as it appears upon the face of the Nbte in every particular, without alteration or
enlargement or any change whatever.

Notice: Transferor’s signature(s) must be guaranteed by-2inember of the New York Stock
Exchange or a commercial bank or trust company:

Signature Guaranteed:

Consented to as of ,20_ by:

CITY OF CHICAGO, acting through its
DEPARTMENT OF PLANNING AND DEVELOPMENT

By:

Commissioner
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CERTIFICATION OF EXPENDITURE

May 18, 2005
To:  Registered Owner

Re:  City of Chicago, Cook County, Illinois (the “City”)
$1,473,353.01 Tax Increment Allocation Revenue Note
(River Village Townhomes and Lofts) (Chicago/Kingsbury Redevelopment Project,
Taxabl: Series 2005A (the “Redevelopment Note”)

This Certificition is submitted to you, Registered Owner of the Redevelopment Note,
pursuant to the Ordinarice of the City authorizing the execution of the Redevelopment Note
adopted by the City Courcil of the City on December 8, 2004 (the “Ordinance”). All terms used
herein shall have the sariic meaning as when used in the Ordinance.

The City hereby certifies that $1,473,353.01 is advanced as principal under the
Redevelopment Note as of the date hereof. Such amount has been properly incurred, is a proper
charge made or to be made in connectio:i with the redevelopment project costs defined in the
Ordinance and has not been the basis of any previous principal advance. As of the date hereof,
the outstanding principal balance under the Redevelopment Note is $1,473,353.01, including the
amount of this Certificate and less payment made or the Note.

IN WITNESS WHEREOF, the City has caused tiiis Certification to be signed on its
behalf as of May 18, 2004.

CITY OF CHICAGO

By:
Commissioner
Department of Planning and
Development

AUTHENTICATED BY:

REGISTRAR




