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This agreement was prepared by and
after recording return to:

Michaet L. Gaynor

City of Chicago Department of Law
121 North LaSatle Street, Room 600
Chicago, Hliinois 60602

SENIOR SUITES CHICAGO KELVYN PAFK, i.LC REDEVELOPMENT AGREEMENT

This Senior Suites Chicago Kelvyn Park, LLC Redevelopment Agreement (this "Agreement")
is made as of this_ 2571 day of AWBVST | 200#;ty and between the City of Chicago, an
Illinois municipal corporation (the "City"), through its Departrnent of Planning and Development
("DPD"), and Senior Suites Chicago Kelvyn Park, LLC, an illincis limited liability company (the

"Developer").

RECITALS

A. Constitutional Authority: As a home rule unit of government under Section 6(a),
Article VI of the 1970 Constitution of the State of lllinois (the "State"), the City ha’s the power to
regulate for the protection of the public health, safety, morals and welfare of its irhzbitants, and
pursuant thereto, has the power to encourage private development in order to enhance e local tax
base, create employment opportunities and to enter into contractual agreements with priveia parties
in order to achieve these goals.

B. Statutory Authority: The City is authorized under the provisions of the Tax Increment

Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1 et seq., 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. City Council Authority: To induce redevelopment pursuant to the Act, the City Council
of the City (the "City Council”) adopted ordinances (collectively, the “TIF Ordinances”) on January
12, 2000 approving a redevelopment plan for the Belmont/Cicero Redevelopment Project Area (as




- ' - R o 0824140143 Page: 20of 70

UNOFFICIAL COPY

amended pursuant to ordinances adopted on May 17, 2000 and May 14, 2008), designating the
Belmont/Cicero Redevelopment Project Area as a redevelopment project area pursuant to the Act,
and adopting tax increment allocation financing for the Belmont/Cicero Redevelopment Project Area
(the "TIF Adoption Ordinance”). The redevelopment project area referred to above (the
"Redevelopment Area") is legally described in Exhibit A hereto.

D. The Project: The Developer has purchased (the "Acquisition") certain property
located within the Redevelopment Area at 2715 North Cicero Avenue, Chicago, lllinois 60639 and
legally described on Exhibit B hereto (the "Property"), and, within the time frames set forth in Section
3.01 hereof, skiallcommence and complete the following activities (the “Project”): construction of a
six-story rental eizvator building (“Building”) on the Property, which will include a congregate rental
community for seriiors (age 62 or older), with 85 rental units, which will offer approximately 6,000
square feet of comriunity space, and no fewer than 42 parking spaces free of charge on a first-
come first-served besic (the “Facility’). The Facility shall have a green roof measuring
approximately 50% of the Quilding's net roof area (i.e., exclusive of mechanical penthouses,
skylights, roof-mounted air hziidling equipment, etc.). The following standard features will be offered
at no additional fee: emergency pull-cords in the bedrooms and bathrooms; electronically-monitored
up-and-about check-in system; wail-to-wall carpeting; mini-blinds; individually controlled heating and
cooling; and full kitchens. Common ‘area amenities will include a main floor multi-purpose activity
and dining room, and additional lounges with additional library and fitness amenities located in the
Building. A City Department of Senior Seivices satellite service center also will be constructed on
the first floor. The Facility and related improvements.(including but not limited to those TIF-Funded
Improvements as defined below and set forth in [=xhibit C) are collectively referred to herein as the
Project.

The completion of the Project would not re'as‘or.abty be anticipated without the financing
contemplated in this Agreement.

E. Redevelopment Plan: The Project will be canied out in accordance with this
Agreement and the City of Chicago Belmont/Cicero Redevelopmeni Eroject Area Tax Increment
Financing Program Redevelopment Plan (the "Redevelopment Plan") atteched hereto as Exhibit D.

F. Lender Financing: The City acknowledges that Lender Financing forthe Project is to
be provided as set forth in Exhibit F attached hereto (the “Lender Financing”).

G. City Financing: The City agrees to use, in the amounts set forth in Gaction 4.03
hereof, the proceeds of the City Note (defined below) and/or Incremental Taxes to reimburse the
Developer for the costs of TIF-Funded Improvements pursuant to the terms and conditions of this
Agreement and the City Note. In addition, the City may, in its discretion, issue TIF Bonds (as
defined below) secured by Incremental Taxes pursuant to a bond ordinance (the "TIF Bond
Ordinance") at a later date, the proceeds of which (the "TIF Bond Proceeds") may be used to pay for
the costs of the TIF-Funded Improvements not previously paid for from Incremental Taxes (including
any such payment made pursuant to any City Note provided to the Developer pursuant to this
Agreement), to make payments of principal and interest on the City Note, or in order to reimburse
the City for the costs of TIF-Funded Improvements.

H. Modern Schools Across Chicago Bonds: Pursuant to an ordinance adopted by the
City Council on December 13, 2006, as may be amended or supplemented (the “Modern Schools

2
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Across Chicago Bond Ordinance’), the City intends to issue one or more series of general obligation
bonds (the “Modern Schools Across Chicago Bonds’) as a means of financing certain
redevelopment project costs (as defined in the Act) incurred pursuant to the Redevelopment Plan,
including but not limited to the construction and/or rehabilitation of a public school or schools located
inthe Redevelopment Area and/or a ‘redevelopment project area” under Section 3(p) of the Act that
is either contiguous to, or is separated only by a public right of way from the Redevelopment Area
pursuant to Section 4(q) of the Act and Section VII(C) of the Redevelopment Plan. It is the City's
intention to pay scheduled principal and interest on the Modern Schools Across Chicago Bonds, in
whole orin part, out of Incremental Taxes (as such term is defined below), amongst other sources,
pursuant to the Act.

Now, therzicre, in consideration of the mutual covenants and agreements contained herein,
and for other goou arid valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the pariies hereto agree as follows:

SECTION 1. RECITALS
The foregoing recitals are.iiereby incorporated into this agreement by reference.

SECTION 2. DEFINITIONS

For purposes of this Agreement, in acdiiion to the terms defined in the foregoing recitals, the
following terms shall have the meanings set fortt: be'ow: ‘

‘Act” shall have the meaning set forth in the Recitals hereof.
"Acquisition” shall have the meaning set forth in the/Rcitals hereof.

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

"AMI” shall mean the area median income for the Chicago Metropclitan Area, as published
annually by the Department of Housing and Urban Development.

“Available Incremental Taxes” shall mean an amount equal to 95% of the Incréméntal Taxes
commencing in the year in which the Certificate issues, after the scheduled payment of wrincipal and
interest on the Modern Schools Across Chicago Bonds.

"Belmont/Cicero TIF Fund" shall mean the Belmont/Cicero Redevelopment Project Area
Special Tax Allocation Fund created by the City in connection with the Redevelopment Area into
which the Incremental Taxes will be deposited.

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

“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 the City

3
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Note pursuant to which the principal amount of the City Note will be established.

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

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

“City Funds” shall have the meaning set forth in Section 4.03(b) hereof.

“City Noie” shall mean the taxable Tax Increment Allocation Revenue Note (Belmont/Cicero
Redevelopmerit Piuject), Series 2008A, to be in the form attached hereto as Exhibit M, in the initial
principal amount 6i 52,000,000 issued by the City to the Developer on or as of the Lender Financing
Closing Date. The paymznt of principal of and interest on the City Note is subject and subordinate
to the payment of the Mcde:n Schools Across Chicago Bonds. The maximum principal amount of
the City Note is subject to a seduction of $0.50 for every $1.00 of actual Project costs (exclusive of
contingencies and developer ‘ee line items) that are below the Project Budget (exclusive of
contingencies and developer fee !ine items) as set forth on Exhibit H; provided, however, that the
foregoing provision is subject to waiver in the discretion of DPD. The City Note shall initially bear
0% per annum interest, which rate shail e adjusted upon the issuance of the Certificate to an
annual rate of 7%.

“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 appesring in the first paragraph of this Agreement.

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

"Construction Escrow" shall mean the construction escrow @stablished pursuant to the
Construction Escrow Agreement.

“Construction Escrow Agreement" shall mean the Constructior: Escrow Agreement
establishing a construction escrow, to be entered into as of the Lender Financir'g Closing Date by
the Title Company (or an affiliate of the Title Company) as escrow agent, the Develooer and the
Developer's Lender(s), which shall provide that the City shall receive copies of any drew requests
and related documents submitted to the Title Company for disbursement thereunder.

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

‘DOH’ shall mean the City's Department of Housing, which shall act on the City’s behalf in
certain respects as set forth herein.

"Employer(s)" shall have the meanihg set forth in Section 10 hereof.
"Environmental Laws" shall mean any and all federal, state or local statutes, laws,

regulations, ordinances, codes, rules, orders, licenses, judgments, decrees or requirements relating
to public health and safety and the environment now or hereafter in force, as amended and

4
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hereafter amended, including but not limited to (i) the Comprehensive Environmental Response,
Compensation and Liability Act (42 U.S.C. Section 9601 et seq.); (i) any so-called "Superfund" or
"Superlien" law; (iii) the Hazardous Materials Transportation Act (49 U.S.C. Section 1802 et seq.);
(iv) the Resource Conservation and Recovery Act (42 U.S.C. Section 6902 et seq.); (v) the Clean Air
Act (42 U.S.C. Section 7401 et seq.); (vi) the Clean Water Act (33 U.S.C. Section 1251 et seq.); (vii)
the Toxic Substances Control Act (15 U.S.C. Section 2601 et seq.); (viii) the Federal Insecticide,
Fungicide and Rodenticide Act (7 U.S.C. Section 136 et seq.); (ix) the lllinois Environmental
Protection Act (415 ILCS 5/1 et seq.); and (x) the Municipal Code of Chicago, including but not
limited to the Municipal Code of Chicago, Section 7-28-390, 7-28-440, 11-4-1410, 11-4-1420, 11-4-
1450, 11-4-1520, 11-4-1530, 11-4-1550, or 11-4-1560.

“"Equity" ska!l mean funds of the Developer (other than funds derived from Lender Financing)
irrevocably availaisic 7or the Project, in the amount set forth in Section 4.01 hereof, which amount
may be increased pursiant to Section 4.06 (Cost Overruns) or Section 4.03(b).

"Event of Default" sk2! have the meaning set forth in Section 15 hereof.

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

"Financial Statements" shall mean complete audited financial statements of the Developer
prepared by a certified public accountaiit in-accordance with generally accepted accounting
principles and practices consistently appliec ' iroughout the appropriate periods. :

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

"Hazardous Materials" shall mean any toxic substaricz, hazardous substance, hazardous
material, hazardous chemical or hazardous, toxic or dangercus waste defined or qualifying as such
in (or for the purposes of) any Environmental Law, or any pollutan! or contaminant, and shall include,
but not be limited to, petroleum (including crude oil), any radioactiveraierial or by-product material,
polychlorinated biphenyls and asbestos in any form or condition.

"Incremental Taxes" shall mean such ad valorem taxes which, pursuarit to the TIF Adoption
Ordinance and Section 5/11-74.4-8(b) of the Act, are allocated to and when colle sted are paid to the
Treasurer of the City of Chicago for deposit by the Treasurer into the Belmont/Cizers.TIF Fund
established to pay Redevelopment Project Costs and obligations incurred in the payrient thereof.

“Initial Payment” shall have the meaning set forth in Section 4.03(b)(i).

“Initial Payment Escrow Account” shall have the meaning set forth in Section 4.03(b)(i).

“Initial Payment Escrow Agreement” shall have the meaning set forth in Section 4.03(b)(i).

‘Lender’ means any party providing Lender.Financing.

“Lender Financing" shall mean funds borrowed by the Developer from Lenders and
irrevocably available to pay for costs of the Project, in the amount set forth in Section 4.01 hereof.
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‘Lender Financing Closing Date” shall mean the date of execution and delivery of the
documents evidencing and securing the Lender Financing. The Lender Financing Closing Date shall
be subsequent to the Closing Date.

“Managing Member” shall mean Senior Su_ites Chicago Corporation, an lllinois corporation,
and the Managing Member of the Developer.

“MBE(s)" 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 Derartment of Procurement Services as a minority-owned business enterprise.

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

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

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

"Plans and Specifications" shallmaan initial and final construction documents containing a
site plan and working drawings and specirications for the Project, as submitted to the City as the
basis for obtaining building permits for the Froject.

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

"Project" shall have the meaning set forth in the KeZitals hereof.

"Project Budget" shall mean the budget attached hereto as Exhibit H, showing the total cost
of the Project by line item, furnished by the Developer to DPD, in a<cordance with Section 3.03
hereof.

"Property" shall have the meaning set forth in the Recitals hereof:

“Qualified Investor” shall mean a qualified institutional buyer (QIB) ora registe.ed investment
company. ‘

“Qualified Transfer" shall mean (i) a pledge of the City Note and/or this Agreeriait to a
Lender providing Lender Financing, (i) after issuance of the Certificate, the sale of the CityNotetoa
Qualified Investor or to a trust where certificates of participation are sold to Qualified Investors, or
(iif) any other such sale or pledge as is reasonably acceptable to the Commissioner.

‘Qualified Transferee" shall mean the transferee of a Qualified Transfer.

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

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

"Redevelopment Project Costs" shall mean redevelopment project costs as defined in

6 .
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Section 5/11-74.4-3(q) of the Act that are included in the budget set forth in the Redevelopment Plan
or otherwise referenced in the Redevelopment Plan.

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

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

“Services” shall mean on-site meal services, housekeeping, planned activities, and
scheduled trancportation as may be offered at the Facility from time to time.

"Survey" shail, mean a Class A plat of survey in the most recently revised form of
ALTA/ACSM survey ¢ithe Property dated within 45 days prior to the Closing Date, acceptable in
form and content to the Citvand the Title Company, prepared by a surveyor registered in the State
of lllinois, certified to the Citv-and the Title Company, and indicating whether the Property is in a
flood hazard area as identified by the United States Federal Emergency Management Agency (and
updates thereof to reflect improveinents to in connection with the construction of the Facility and
related improvements as required by the City or Lender(s) providing Lender Financing).

"“Term of the Agreement" shall mezn the period of time commencing on the Closing Date and
ending on the later of: (a) any date to which 5*D and the Developer have agreed or (b) the date on
which the Redevelopment Area is no longer in e’rect (through and including December 31, 2024).

"TIF Adoption Ordinance" shall have the meanring set forth in the Recitals hereof.

"TIF Bonds" shall have the meaning set forth in the Rzcitals hereof and in Section 8.05.

"TIF Bond Ordinance" shall have the meaning set forth in'the Recitals hereof and in Section
8.05.

"TIF-Funded Improvements” shall mean those improvements of {n2 Froject which (i) qualify
as Redevelopment Project Costs, (ii) are eligible costs under the Redeveloprent Plan and (jii) the
City has agreed to pay for out of the City Funds, subject to the terms of this Agreement. Exhibit C
lists the TIF-Funded Improvements for the Project.

- "TIF Ordinances" shall have the meaning set forth in the Recitals hereof.
"Title Company" shall mean Near North National Title Insurance Corporation.

“Title Policy" shall mean a title insurance policy in the most recently revised ALTA or
equivalent form, showing the Developer as the insured, noting the recording of this Agreement as an
encumbrance against the Property, and a subordination agreement in favor of the City with respect
to previously recorded liens against the Property related to Lender Financing, if any, issued by the
Title Company. The Developer shall deliver a commitment for the Title Policy on the Closing Date
and the Title Policy on the Lender Financing Closing Date.

"WARN Act" shall mean the Worker Adjustment and Retraining Notification Act (29 U.S.C.
7
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Section 2101 et seq.).

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

SECTION 3. THE PROJECT

3.01 The Project. With respect to the Facility, the Developer shall, pursuant to the Plans
and Specifications and subject to the provisions of Section 18.17 hereof: (i) commence construction’
no later thanAugust 1, 2008 (or as otherwise approved by DOH); and (ii) complete construction and
conduct business sperations therein no later than December 31, 2009 (or as otherwise approved by
DOH).

3.02 Scope Dravinzs and Plans and Specifications. The Developer has delivered the
Scope Drawings and Plans 7nd Specifications to DOH and DOH has approved same. After such
initial approval, subsequent prorosed changes to the Scope Drawings or Plans and Specifications
shall be submitted to DOH as & Thange Order pursuant to Section 3.04 hereof. The Scope
Drawings and Plans and Specificationis shall at all times conform to the Redevelopment Plan and all
applicable federal, state and local laws; cicinances and regulations. The Developer shall submit all
necessary documents to the City's Deparurent of Buildings, Department of Transportation and such
other City departments or governmental authz-ities as may be necessary to acquire building permits
and other required approvals for the Project.

3.03 Project Budget. The Developer has iuirished to DPD, and DPD has approved, a
Project Budget showing total costs for the Project iiain approximate amount not less than
$19,423,235. The Developer hereby certifies to the City that{2) it has Lender Financing and Equity
in an amount sufficient to pay for all Project costs; and (b) th.e Proiect Budget is true, correct and
complete in all material respects. The Developer shall promptly deliver to DOH and DPD certified
copies of any Change Orders with respect to the Project Budget fo: zuoroval pursuant to Section
3.04 hereof, :

3.04 Change Orders. (a) Except as provided below, all Change Orders (and documentation
substantiating the need and identifying the source of funding therefor) relating tc material changes
to the Project must be submitted by the Developer to DOH's Construction Division (3 1¢srth LaSalle
Street, 11" Floor, Chicago, lllinois 60602, Attention: Deputy Commissioner) concurie:itly with the
progress reports described in Section 3.07 hereof; provided, that any Change Order relating to any
of the following must be submitted by the Developer to DOH for DOH's prior written approval: (a) a
reduction in the square footage of the Facility by more than 5%; (b) a change in the use of the
Property to a use other than residential rental housing for seniors; (c) a delay in the commencement
or completion of the Project; and (d) Change Orders which increase the Project Budget by more
than 10% individually or in the aggregate. The Developer shall not authorize or permit the
performance of any work relating to any Change Order or the furnishing of materials in connection
therewith prior to the receipt by the Developer of DOH's written approval (to the extent required in
this Section), which approval shall not be unreasonably withheld.

(b) The Developer must provide DPD with copies of all DOH-approved Change Orders (and
“documentation substantiating the need and identifying the source of funding therefore) relating to

8




0824140143 Page: 9 of 70

UNOFFICIAL COPY

material changes to the Project concurrently with the progress reports described in Section 3.07
hereof, ;

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

3.0€" Other Approvals. Any DPD or DOH approval under this Agreement shall have no
effect upon, nur chall it operate as a waiver of, the Developer's obligations to comply with the
provisions of Seclizn 5.03 (Other Governmental Approvals) hereof. The Developer shall not
commence constiucucn of the Project until the Developer has obtained all necessary permits and
approvals (including but nat limited to DOH's approval of the Scope Drawings and Plans and
Specifications) and proof'of tha General Contractor's and each subcontractor's bonding as may be
required hereunder.

3.07 Progress Reports and/survey Updates. The Developer shall provide DPD and DOH
with written quarterly progress repoits detailing the status of the Project, including a revised
completion date, if necessary (with any extension of completion date 30 days beyond the date for
completion set forth in Section 3.01(i), above veing considered a Change Order, requiring DOH's
written approval pursuant to Section 3.04). Develcper may satisfy this requirement by providing
copies of General Contractor’s draw requests anu-ouarterly General Contractor activity reports. The
Developer shall provide three (3) copies of an updated Survey to DPD and DOH upon the request of
DPD, DOH or any lender providing Lender Financing reil=ciing improvements made to the Property.

3.08 Inspecting Agent or Architect. An independent agant or architect (other than the
Developer's architect) approved by DOH shall be selected to act as the inspecting agent or architect,
atthe Developer's expense, for the Project. The inspecting agent o zrehitect shall perform periodic
inspections with respect to the Project, providing certifications with respect thereto to the City, prior
to requests for disbursement for costs related to the Project hereunder puisuant to the Construction
Escrow Agreement. At Developer's option, the inspecting architect shall be'tt e inspecting architect
engaged by any Lender providing Lender Financing for the Project provided tha saiil architect is an
independent architect licensed by the State of illinois.

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

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

9
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:3.11 Utility Connections. The Developer may connect all on-site water, sanitary, storm and
sewer lines constructed on the Property to City utility lines existing on or near the perimeter of the
Property, provided the Developer first complies with all City requirements governing such
connections, including the payment of customary fees and costs related thereto.

3.12 Permit Fees. In connection with the Project, the Developer shall be obligated to pay
only those building, permit, engineering, tap on and inspection fees that are assessed on a uniform
basis throughout the City of Chicago and are of general applicability to other property within the City
of Chicago; provided, however, that the ordinance authorizing this Agreement provides for the
waiver of cert2in such fees.

SECTION 4. FINANCING

4.01 Totai Ficjent Cost and Sources of Funds. The cost of the Project is estimated to be
$19,423,235 to be applied i the manner set forth in the Project Budget. Such costs shall be funded
from the following sources:

Equity (subject to Sections 4.035(p) and 4.06)

Syndication of Low-Income Fiouting Tax Credits . $ 6,873,120

Deferred Developer Fee $ 350,000
Estimated City Funds (subject to Sectioii 4.03) - Initial Payment $ 1,500,000
Lender Financing

Loan from Harris N.A* $ 2,232,000

Loan from City acting through DOH** $ 5,618,115

Loan from lilinois Housing Development Autkority*** $ 1,250,000

Loan from Harris N.A**** $ 1,600,000
ESTIMATED TOTAL $19,423,235
* secured by first mortgage on Property

* secured by second mortgage on Property

e secured by third mortgage on Property

**** secured by fourth mortgage on Property, pledge or assignmerit of City Note, pledge or
assignment of Agreement, and pledge or assignment of Managing. Viember's interest in
Developer

4.02 Developer Funds. Equity, the Initial Payment and/or Lender Financing snzi'te used to
pay all Project costs, including but not limited to Redevelopment Project costs and custs of TIF-
Funded Improvements.

4.03 City Funds.

10. .
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(@) Uses of City Funds. City Funds may only be used to pay directly or reimburse the
Developer for costs of TIF-Funded Improvements that constitute Redevelopment Project Costs.
Exhibit C sets forth, by line item, the TIF-Funded Improvements for the Project, and the maximum
amount of costs that may be paid by or reimbursed from City Funds for each line item therein
(subject to Sections 4.03(b) and 4.05(b)), contingent upon receipt by the City of documentation
satisfactory in form and substance to DPD evidencing such cost and its eligibility as a
Redevelopment Project Cost. Notwithstanding the obligation to reimburse the Developer on a pay-
as-you-go basis for Redevelopment Project Costs to the extent forth in Exhibit C, the maximum
amount of City Funds shall be reduced on a $0.50-for-$1 basis to the extent that the actual costs of
the Project (exzluding the developer’s fee) are less than the budgeted costs of the Project as set
forth in Project Budget; provided, however, that the foregoing provision is subject to waiver in the
discretion of DF O

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

(i) Initial Payment. The City will make an initial payment of $1,500,000 (the “Initial Payment")
on the Closing Date. The Initial Paymeiit shall be deposited into an escrow account (the “Initial
Payment Escrow Account”) with the Title Coinrany (or an affiliate thereof) pursuant to an escrow
agreement in substantially the form attached nereto as Exhibit O (the “Initial Payment Escrow
Agreement’). Pursuant to the Initial Payment Escrow Agreement, this Agreement shall also be
deposited into escrow with the Escrow Agent ori-the Closing Date for recording on the Lender
Financing Closing Date. On the Lender Financing Clus g Date, concurrently with the closing of the
Lender Financing and the availability of the Equity, the £t and the Developer shall provide the
Escrow Agent with a joint written direction to disburse the iniuzl Payment out of the Initial Payment
Escrow Account and deposit the same into the Constructior-Zscrow as “equity” for purposes of the
Construction Escrow Agreement. The Initial Deposit shall thereaiter be disbursed out of the
Construction Escrow as “equity” pursuant to the terms of the Consti::iion Escrow Agreement.

(i) City Note. Subject to the terms and conditions of this Agreemeit, including but not limited
to this Section 4.03 and Section 5 hereof, the City hereby agrees to issu@ the City Note to the
Developer on the Lender Financing Closing Date. The Initial Payment togethe; with the principal
amount of the City Note shall not exceed the amount of TIF-Funded Improvements wrick-have been
incurred by the Developer and are to be reimbursed by the City through the Initial Payment and
payments of principal and interest on the City Note, subject to the provisions hereoi;-previded,
however, that payments under the City Note and the Initial Payment are subject to the ariount of
Available Incremental Taxes deposited into the Belmont/Cicero TIF Fund being sufficient for such
payments. The City Note will be used to reimburse the Developer for TIF-Funded Improvements
incurred in the Project. From the date of issuance of the Certificate, the City Note will be funded
solely from Available Incremental Taxes. Interest on the City Note will only begin to accrue interest
upon the issuance of the Certificate. If, upon issuance of the Certificate, the principal amount of the
City Note exceeds the costs of TIF-Funded Improvements incurred in the Project, the principal
amount of the City Note, and any accrued interest, will be reduced accordingly.

(iii) Payments on the City Note. No payment shall be made on the City Note until after the
issuance of the Certificate. The first payment with respect to the City Note shall be made on the
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later to occur of February 1 of the year following (from Available Incremental Taxes received by the
City in the prior year) or two months after the City’s receipt of a Requisition Form in accordance with
Section 4.04. Thereafter, annual payments shall be made on the later {o occur of February 1% of
each subsequent calendar year or two months after the City's receipt of a Requisition Form. If, in
any year, the City does not make such scheduled annual payment, then, in the next year (and if
required, any subsequent years), Available Incremental Taxes shall (a) first be applied to repay any
shortfall amounts, (b) next applied to make such year's scheduled annual principal and interest
payment and (c)then applied to prepay the City Note. The City Note may be prepaid in whole orin
part, without premium or penalty, at any time.

If the Developer defaults pursuant to Section 15.01, interest shail immediately cease to
accrue on the City Note effective as of the date on which the Event of Default is deemed to have
occurred pursuanito Section 15.03, and no payments shall be made with respect to the City Note
during any cure pericd applicable to such default. Any Available Incremental Taxes that would have
been used to make-payments during such time period shall, however, be reserved by the City
pending the possible curéof such default. If such default is cured, interest shall again begin to
accrue on the City Note ffective as of the actual date on which the default is cured and any
reserved payments of Avaiiable Incremental Taxes shall be released by the City and used to pay the
City Note. If such default is net'cired or is not subject to a cure period, the City shall have the
remedies set forth in Section 15.02.

(iv) Transfer of City Note. After itg'issuance, the Developer may sell or pledge the City Note
pursuant to a Qualified Transfer. Notwithsiipr:ing any such permitted pledge, the City shall have no
obligation to make any payments with respect to-the City Note except to the Developer (provided,
however, that the Developer may give the City written direction to direct payment to another party),
and then subject to the conditions set forth in this Ag:eement, including but not limited to Section
18.15, and in the City Note.

(v) Cessation of City Note Payments. If an Event of "ciault occurs (but subject to Section
15.03), the City shall have no further obligations to make any paymeits with respect to the City Note
and the City shall have the remedies set forth in Section 15.

(vi) Other Incremental Taxes. Any Incremental Taxes that arc nict either (a) Available
Incremental Taxes or (b) required to make payments under this Agreement (whether because all
currently due payments have been made, because of an Event of Default entiling the City to
terminate further payments with respect to the City Note, because of the full repayirznt of the City
Note, or otherwise) shall belong to the City and may be pledged or used for such purroses as the
City deems necessary or appropriate.

(vii) Subordination of City Note. The City, during the Term of the Agreement, may not
subordinate the Developer's (or an applicable Qualified Transferee’s) prior right to receive Available
Incremental Taxes in connection with the City Note to other obligations of the City to be paid from
incremental Taxes (including but not limited to Available Incremental Taxes) without the Developer's
(or an applicable Qualified Transferee’s) prior written consent to such subordination. For purposes
of the foregoing, “other obligations of the City to be paid from Incremental Taxes (including but not
limited to Available Incremental Taxes)" shall not include the Modern Schools Across Chicago
Bonds, in connection with which no consent from or other approval by the Developer (or an
applicable Qualified Transferee) shall be required.

4.04 Construction Escrow; Requisition Form. The City must receive copies of any draw
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requests and related documents submitted to the Title Company for disbursements under the
Construction Escrow Agreement.

Prior to each December 1 and continuing annually thereafter, beginning with the year in
which the Certificate is issued and continuing throughout the earlier of (i) the Term of the Agreement
or (ii) the date that the Developer has been reimbursed in full under this Agreement, the Developer
shall provide DPD with a Requisition Form, along with the documentation described therein. DPD
shall retain the right to approve or reject any cost in the Project or in any Requisition Form as (i) a
TIF-Funded Improvement or (ii) a part of the actual total Project costs.  Requisition for
reimbursement of TIF-Funded Improvements shall be made not more than one time per calendar
year (or as otherwise permitted by DPD). If requested by DPD, on such date as may be acceptable
to the parties, baginning after the first Requisition Form is delivered to the City and continuing
throughout the/[2rm of the Agreement, the Developer shall meet with DPD to discuss the
Requisition Form{s) zreviously delivered.

4.05 Treatment ci Prior Expenditures and Subsequent Disbursements.

(a) Prior Expenditures. Cnly those expenditures made by the Developer with respect to the
Project prior to the Closing Date;<xidenced by documentation satisfactory to DPD and approved by
DPD as satisfying costs covered in the Froject Budget, shall be considered previously contributed
Equity or Lender Financing hereunder (e "Prior Expenditures”). DPD shall have the right, in its
sole discretion, to disallow any such experaiture as a Prior Expenditure. Exhibit | hereto sets forth
the prior expenditures approved by DPD z:-of the date hereof as Prior Expenditures. Prior
Expenditures made for items other than TiF-Funded Improvements shall not be reimbursed to the
Developer, but shall reduce the amount of Equity and’cr Lender Financing required to be contributed
by the Developer pursuant to Section 4.01 hereof.

(b) Allocation Among Line ltems. Disbursements forexpenditures related to TIF-Funded
Improvements may be allocated to and charged against the-Gppranriate line only, with transfers of
costs and expenses from one line item to another, without the plior written consent of DPD, being
prohibited; provided, however, that such transfers among line items;in an amount not to exceed
$50,000 or $150,000 in the aggregate, may be made without the priur wiitien consent of DPD.

4.06 Cost Overruns. If the aggregate cost of the TIF-Funded Impravaments exceeds City
Funds available pursuant to Section 4.03 hereof, and if the cost of completing the Froject exceeds
the Project Budget, the Developer shall be solely responsible for such excess cust, and shall hold
the City harmless from any and all costs and expenses of completing the TIF-Funded ‘mprovements
in excess of City Funds and of completing the Project.

4.07 Preconditions of Execution of Certificate of Expenditure. Prior to each execution of a
Certificate of Expenditure by the City, the Developer shall submit documentation regarding the
applicable expenditures to DPD, which shall be satisfactory to DPD iniits sole discretion. Delivery by
the Developer to DPD of any request for execution by the City of a Certificate of Expenditure
hereunder shall, in addition to the items therein expressly set forth, constitute a certification to the
City, as of the date of such request for execution of a Certificate of Expenditure, that:

(a) the total amount of the request for Certificate of Expenditure represents the actual
cost of the Acquisition or the actual amount paid to the General Contractor and/or subcontractors
who have performed work on the Project, and/or their payees;

13




0824140143 Page: 14 of 70

UNOFFICIAL COPY

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

(c) the Developer has approved all work and materials for the current 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
lien either filed.or threatened against the Property that are not (i) otherwise insured over by the Title
Company te'the satisfaction of the City or (ii) Permitted Liens;

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

(g)  the Project is.‘n Balance. The Project shall be deemed to be in balance ("In
Balance") only if the total of the-available Project funds equals or exceeds the aggregate of the
amount necessary to pay all unpaia Project costs incurred or to be incurred in the completion of the
Project. "Available Project Funds" as usi2d herein shall mean: (i) the undisbursed City Funds; (ii) the

_undisbursed Lender Financing, if any:iii) the undisbursed Equity; and (iv) any other amounts
deposited by the Developer pursuant toinis Acreement. The Developer hereby agrees that, if the
Project is not In Balance, the Developer sh=;-within 10 days after a written request by the City,
deposit with the escrow agent or will make availakie {in a manner acceptable to the City), cashinan
amount that will place the Project In Balance, which.deposit shall first be exhausted before any
further disbursement of the City Funds shall be madz.

The City shall have the right, in its discretion, to4equire the Developer to submit further
documentation as the City may require in order to verify that ie matters certified to above are true
and correct, and any execution of a Certificate of Expenditure Dy the City shall be subject to the
City's review and approval of such documentation and its satisfactior that such certifications are true
and correct; provided, however, that nothing in this sentence shall be ficemed to prevent the City
from relying on such certifications by the Developer. In addition, the Deve oper shall have satisfied
all other preconditions of execution of a Certificate of Expenditure, including but not limited to
requirements set forth in the TIF Ordinances, this Agreement and/or the Ceastiuction Escrow
Agreement.

4.08 Conditional Grant. The City Funds being provided hereunder are being ¢granted on a
conditional basis, subject to the Developer’s compliance with the provisions of this Agreerisent. The
City Funds are subject to being reimbursed as provided in Section 7.03(c) hereof.

SECTION 5. CONDITIONS PRECEDENT

The following conditions have been complied with to the City's satisfaction on or prior to the
Closing Date; provided, however, that certain of the conditions set forth in Sections 5.04, 5.05 and
5.09 hereof as indicated therein shall be complied with to the City's satisfaction on or prior to the
Lender Financing Closing Date:

5.01 Project Budget. The Developer has submitted to DOH and DPD, and DOH and DPD
have approved, a Project Budget in accordance with the provisions of Section 3.03 hereof.
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5.02 Scope Drawings and Plans and Specifications. The Developer has submitted to DOH,
and DOH has approved, the Scope Drawings and Plans and Specifications in accordance with the
provisions of Section 3.02 hereof.

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

5.04 Financing. On or before the Lender Financing Closing Date, the Developer has
furnished proof reasonably acceptable to the City that the Developer has Equity and Lender
Financing ir"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 Lender Financing Closing Date that the proceeds thereof
are available to be dravi upon by the Developer as needed and are sufficient (along with the Equity
setforth in Section 4.01) o somplete the Project. On or before the Lender Financing Closing Date,
the Developer has deliverad te DPD a copy of the Construction Escrow Agreement entered into by
the Developer regarding the Lender Financing. Any liens against the Property in existence at the
Lender Financing Closing Datei1zve been subordinated to certain encumbrances of the City set
forth herein pursuant to a Subordination Agreement, in a form acceptable to the City, executed on or
prior to the Lender Financing Closinig 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 Dzte, the Developer has furnished the Citywitha
copy of the commitment for the Title Policy for the Property, certified by the Title Company, showing
the Developer as the named insured. The commitmeiitior the Title Policy is dated as of the Closing
Date and contains only those title exceptions listed as Permitted Liens on Exhibit G hereto and
notes the proposed recording of this Agreement pursuantt trie provisions of Section 8.18 hereof.
The commitment for the Title Policy also contains such endorsements as shall be required by
Corporation Counsel, including but not limited to an owner's comprzhensive endorsement and
satisfactory endorsements regarding zoning (3.1 with parking), cortiguity, location, access and
survey. The Developer has provided to DPD, on or prior to the Closing Pais, documentation related
to the purchase of the Property and certified copies of all easements and encuimbrances of record
with respect to the Property not addressed, to DPD's satisfaction, by the Title Policy and any
endorsements thereto. The Developer shall furnish the City with the Title Po'icy hn the Lender
Financing Closing Date, noting the recording of this Agreement.

5.06 Evidence of Clean Title. The Developer, atits own expense, has provided ihe City with
searches under the Developer's name and the Managing Member's name as follows:

Secretary of State UCC search
Secretary of State Federal tax search
Cook County Recorder UCC search
Cook County Recorder Fixtures search
Cook County Recorder Federal tax search
Cook County Recorder State tax search
Cook County Recorder Memoranda of judgments search
U.S. District Court Pending suits and judgments
Clerk of Circuit Court, Pending suits and judgments
Cook County
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showing no liens against 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, atits own expense, has insured the Propertyin 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 furnished
the City with-anpinion of counsel, substantially in the form attached hereto as Exhibit J, with such
changes as requirad 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 some of the cpirians set forth in Exhibit J hereto, such opinions were obtained by the
Developer from its generai zorporate counsel.

5.10 Evidence of F’rior Fxpenditures. 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 Dzveloper has provided Financial Statements to DPD for its
most recent fiscal year, and audited or unavdaited interim financial statements.

5.12 Documentation. The Developer haz-pravided documentation to DPD, satisfactory in
form and substance to DPD, with respect to current cmployment matters.

5.13 Environmental. The Developer has provided ZRD with copies of that certain phase |
environmental audit completed with respect to the Property-and any phase Il environmental audit
with respect to the Property required by the City. The Developer has provided the City with a letter
from the environmental engineer(s) who completed such audit(s), auinuiizing the City to rely on such
audits. '

.14 Corporate Documents; Economic Disclosure Statement. The Developer has provided
a copy of its Articles of Organization containing the original certification of the S¢.cre ‘ary of State of
llinois; the Operating Agreement; a certificate of good standing from the Secretaur of State of
llinois; a secretary's certificate regarding authorization, incumbency and other mattersir-cuch form
and substance as the Corporation Counsel may require; and such other documentatiorias e City
has requested. The Developer has provided to the City an Economic Disclosure Statemerit for the
Developer and such other entities as may be required by Corporation Counsel in the City's current
form dated (or re-certified) as of the Closing Date.

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

SECTION 6. AGREEMENTS WITH CONTRACTORS
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6.01 [intentionally omitted]

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

6.03 Performance and Payment Bonds. Prior to the commencement of any portion of the
Project which iricludes work on the public way, the Developer shall require that the General
Contractor (or cthar contractor or subcontractor doing such work in the public way) be bonded for its
payment by suretics riaving an AA rating or better using a bond in the form attached as Exhibit N
hereto. The City shail'0¢ named as obligee or co-obligee on any such bonds.

6.04 Employment Crgortunity. The Developer shali contractually obligate and cause the
General Contractor and each suicontractor to agree to the provisions of Section 10 hereof.

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

SECTION 7. COMPLETION OF CONSTRUCTION

7.01 Certificate of Completion of Construction. Upon ccmpletion of the construction of the
Projectin accordance with the terms of this Agreement and related cee!opment activities, and upon
the Developer's written request, DPD shall issue to the Developer a Czriificate in recordable form
certifying that the Developer has fulfilled its obligation to construct the Projectin accordance with the
terms of this Agreement.

(a) The Certificate will not be issued until:

(i) The Developer has notified the City in writing that the Praject has
been completed as defined in this Agreement;

(i) The Developer has received a Certificate of Occupancy or other
evidence acceptable to DPD that the Developer has complied with building
permit requirements;

(i) [intentionally omitted]; and

(iv)  The City's Monitoring and Compliance Unit has verified that the

Developer is in full compliance with City requirements set forth in Section 10
(M/WBE and City Residency) with respect to construction of the Project.
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(b) 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.

7.02 Effectof Issuance of Certificate; Continuing Obligations. The Certificate relates only to
the completion of the Project and related development activities, 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 remzin in full force and effect throughout the Term of the Agreement as to the parties
described in the'teliowing 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 covenanis spzcifically described at Sections 8.01(m), 8.02, and 8.19(c) as covenants
that run with the land, are the-only covenants in this Agreement intended to be binding upon any
transferee of the Property (including an assignee as described in the following sentence) throughout
the Term of the Agreement notwiirsianding the issuance of a Certificate. The other executory terms
of this Agreement which remain after th= issuance of a Certificate shall be binding only upon the
Developer or a permitted assignee of ihe Developer who, pursuant to Section 18.15 of this
Agreement, has contracted to take an assignment of the Developer's rights under this Agreement
and assume the Developer's liabilities heret:i*der.

7.03 Failure to Complete. If the Developerf2ils to complete the Project in accordance with
the terms of this Agreement, then the City has, but shaf'not be limited to, any of the following rights
and remedies, subject to Sections 15.02 through 15.04 npéreof:

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

(b) the right (but not the obligation) to complete those TIF-Fundedimprovements that are
public improvements and to pay for the costs of TIF-Funded Improvemenis (iricluding interest costs)
out of City Funds or other City monies. In the event that the aggregate cost.of completing the TIF-
Funded Improvements exceeds the amount of City Funds available pursuant t¢ Section 4.01, the
Developer shall reimburse the City for all reasonable costs and expenses incutied ay: the City in
completing such TIF-Funded Improvements in excess of the available City Funds; and

(c) the right to seek reimbursement of the City Funds from the Developer.
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.

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:
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(a) the Developer is an lllinois limited liability company duly organized, validly existing,
qualified to do business in the State of lllinois, 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 Developer has the right, power and authority to enter into, execute, deliver and
perform this Agreement;

(c) the execution, delivery and performance by the Developer of this Agreement has been

duly authorized by all necessary action, and does not and will not violate its Articles of Organization

or operating agreement as amended and supplemented, any applicable provision of law, or

~ constitute a breach of, default under or require any consent under any agreement, instrument or

document to wiiich the Developer is now a party or by which the Developer is now or may become
bound;

(d) unless oincnvise permitted or not prohibited pursuant to or under the terms of this
Agreement, the Developer shall acquire and shall maintain good, indefeasible and merchantable fee
simple title to the Property (4nd all improvements thereon) free and clear of all liens (except for the
Permitted Liens, Lender Finaricina as disclosed in the Project Budget and non-governmental
charges that the Developer is coriesting in good faith pursuant to Section 8.15 hereof);

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

(f) there are no actions or proceedings t'y oir before any court, governmental commission,
board, bureau or any other administrative agency pending, threatened or affecting the Developer
which would impair its ability to perform under this Agieement;

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

(h) the Developer is not in default with respect to any indenture ioan agreement, mortgage,
deed, note or any other agreement or instrument related to the borrowir.g of money to which the
Developer is a party or by which the Developer is bound;

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

(i) 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 hereafter
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;
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(k) the Developer has not incurred, and, prior to the issuance of a Certificate, shall not,
without the prior written consent of the Commissioner of DPD, allow the existence of any liens
against the Property (or improvements thereon) 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,

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

(m) the Ceveloper shall not convert the Project to a condominium or co-operative form of
ownership during tite“Term of the Agreement but shall at all times operate the Project as a
residential rental property. The covenant set forth in this Section 8.01(m) shall run with the land and
be binding upon any transferee of the Property; and

(n) neither the Developer nor any affiliate thereof is listed on any of the following lists
maintained by the Office of Foreigrn Assets Control of the U.S. Department of the Treasury, the
Bureau of Industry and Security of the -S. Department of Commerce or their successors, or on any
other list of persons or entities with whicr trie City may not do business under any applicable law,
rule, regulation, order or judgment: the Spsiially Designated Nationals List, the Denied Persons
List, the Unverified List, the Entity List and the Dzparred List. For purposes of this subsection only,
"affiliate” means a person or entity that, directly or indirectly, through one or more intermediaries,
controls, is controlled by or is under common contro!with such specified person or entity, and a
person or entity shall be deemed to be controlled by aputher person or entity, if controlled in any
manner whatsoever that results in control in fact by that ciper person or entity (or that other person
or entity and any persons or entities with whom that other person or entity is acting jointly or in
concert), whether directly or indirectly and whether through shere cwnership, a trust, a contract or
otherwise.

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

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

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

8.05 TIF 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
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sole discretion) any bonds in connection with the Redevelopment Area, the proceeds of which may
be used to pay outstanding principal and interest on the City Note and to reimburse the City for
expenditures made in connection with, or provide a source of funds for the payment for, the TIF-
Funded Improvements (the "TIF Bonds"); provided, however, that any such amendments shall not
have a material adverse effect on the Developer or the Project. The Developer shall, at the
Developer's expense, cooperate and provide reasonable assistance in connection with the
marketing of any such TIF Bonds, including but not limited to providing written descriptions of the
Project, making representations, providing information regarding its financial condition and assisting
the City in preparing an offering statement with respect thereto. Developer shall not have any
liability to the City with respect to any disclosures made in connection with any such issuance that
are actionablz. under applicable securities laws unless such disclosures are based on factual
information‘prsvided by Developer that is determined to be false or misleading.

8.06 Jou Creation_and Retention. It is anticipated that the Project will generate
approximately five tul'<tine equivalent jobs during the construction period, and approximately thirty
full-time equivalent, pernasient jobs will be retained by the Developer at the Project for a five year
period upon completion theeof. Developer shall use commercially reasonable efforts to comply with
this provision.

8.07 Employment Opportunity; Progress Reports. The Developer covenants and agrees to
abide by, and contractually obligate-anci use reasonable efforts to cause the General Contractor and
each subcontractor to abide by the terms se! forth in Section 10 hereof. The Developer shall deliver
to the City monthly written progress reports u=iailing compliance with the requirements of Sections
8.09, 10.02 and 10.03 of this Agreement. If any:such reports indicate a shortfall in compliance, the
Developer shall also deliver a plan to DPD whictiskatlt outline, to DPD's satisfaction, the manner in
which the Developer shall correct any shortfall.

8.08 Employment Profile. The Developer shall suc:ni;, and contractually obligate and cause
the General Contractor or any subcontractor to submit, to 2°0, fram time to time, statements of its
employment profile upon DPD's request.

8.09 Prevailing Wage. On account of the Lender Financing i ti>e amount of $5,618,115
being provided by the City, acting through its Department of Housing, to the Developer out of
funds available pursuant to the HOME Investment Partnerships Program auvthorized by the
Cranston-Gonzalez National Affordable Housing Act, 42 U.S.C. Section 1270 etiseq., the
Project is subject to the requirements of the Davis-Bacon Act, 40 U.S.C. Sectiviv 27 6a et seq.
Accordingly, pursuant to 820 ILCS 130/11, Section 11 of the lllinois Prevailing Wage Act (820
ILCS 130/0/01 et seq.), the requirements of lllinois Prevailing Wage Act shall not apply te 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 any
TIF-Funded Improvement. The Developer shall provide information with respect to any entity to
receive City Funds directly or indirectly (whether through payment to the Affiliate by the Developer
and reimbursement to the Developer for such costs using City Funds, or otherwise), upon DPD's
request, prior to any such disbursement. ‘ -

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

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

8.13 Financial Statements. The Developer shall obtain and provide to DPD or DOH
Financial Stawe:nents for the Developer's fiscal year ended December 31, 2009 and each year
thereafter for the Torm of the Agreement. In addition, the Developer shall submit unaudited financial
statements as sociras reasonably practical following the close of each fiscal year and for such other
periods as DPD or G¢a may request.

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

815 Non-Governmental Chirges. (a) Payment of Non-Governmental Charges. Except for |

the Permitted Liens, the Developer agizes to pay or cause to be paid' when due any Non-
Governmental Charge assessed or impused upon the Project, the Property or any fixtures that are
or may become attached thereto, which crezizs, may create, or appears to create a lien upon all or
any portion of the Property or Project; provided irowever, 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 fu:nisi to DPD, within thirty (30) days of DPD's

request, official receipts from the appropriate entity, or ottiei nroof satisfactory to DPD, evidencing

payment of the Non-Governmental Charge in question.

(b) Right to Contest. The Developer has the right, before @~y 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 c'iigently instituted and
prosecuted, in such manner as shall stay the collection of the contested (Nor -Governmental
Charge, prevent the imposition of a lien or remove such lien, or prevent thie sal< or forfeiture
of the Property (so long as no such contest or objection shall be deemed or-¢enstrued to
relieve, modify or extend the Developer's covenants to pay any such Non-Gevenmental
Charge at the time and in the manner provided in this Section 8.15); or

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

8.16 Developer's Liabilities. The Developer shall not enter into any transaction that would
materially and adversely affect its ability to perform its obligations hereunder or to repay any material
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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 agreements.

8.17 Compliance with Laws. To the best of the Developer's knowledge, after diligent inquiry,
the Property and the Project are and shall be in compliance with all applicable federal, state and
local laws, statutes, ordinances, rules, regulations, executive orders and codes pertaining to or
affecting the Project and the Property, including but not limited to the Municipal Code of Chicago,
Section 7-28-390, 7-28-440, 11-4-1410, 11-4-1420, 11-4-1450, 11-4-1500, 11-4-1530, 11-4-1550, or
11-4-1560, wbather or not in the performance of this Agreement. Upon the City's request, the
Developer siiall‘provide evidence satisfactory to the City of such compliance.

8.18 Recuiding and Filing. The Developer shall cause this Agreement, certain exhibits (as
specified by Corporaucri Counsel), all amendments and supplements hereto to be recorded and
filed against the Properiyvorthe Lender Financing Closing Date in the conveyance and real property
records of the county in whicn-the Project is located. This Agreement shall be recorded prior to any
mortgage made in connection with Lender Financing. The Developer shall pay all fees and charges
incurred in connection with any suen recording. Upon recording, the Developer shall immediately
transmit to the City an executed original of this Agreement showing the date and recording number
of record.

8.19 Real Estate Provisions.

(a) Governmental Charges.

(i) Payment of Governmental Charges. “I*ie Developer agrees to pay or cause to be
paid when due all Governmental Charges (as dzfined below) which are assessed or
imposed upon the Developer, the Property or the Prgject, or become due and payable, and
which create, may create, or appear to create a lien upori the [*eveloper or all or any portion
of the Property or the Project. "Governmental Charge” shall'riean all federal, State, county,
the City, or other governmental (or any instrumentality, division, zgeiicy, body, or department
thereof) taxes, levies, assessments, charges, liens, claims or enciimbrances relating to the
Developer, the Property or the Project including but not limited to res! estate taxes.

(if) Right to Contest. The Developer has the right before any delingusrey occurs to
contest or object in good faith to the amount or validity of any Governmeritzi. Charge by
appropriate legal proceedings properly and diligently instituted and prosecutec-in such
manner as shall stay the collection of the contested Governmental Charge and prevent the
imposition of a lien or the sale or forfeiture of the Property. The Developer's right to
challenge real estate taxes applicable to the Property is limited as provided for in Section
8.19(c) below; provided, that such real estate taxes must be paid in full when due and may
be disputed only after such payment is made. No such contest or objection shall be deemed
or construed in any way as relieving, modifying or extending the Developer's covenants to
pay any such Governmental Charge at the time and in the manner provided in this
Agreement unless the Developer has given prior written notice to DPD of the Developer's
intent to contest or object to a Governmental Charge and, unless, at DPD's sole option,

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

(iv) 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.

(b) ‘weveloper'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 ¢ DPD may, but shall not be obligated to, and without waiving or releasing any
obligation or liability 0 the Developer under this Agreement, in DPD's sole discretion, make such
payment, or any part ithereof, 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 Developei1ails to pay any Governmental Charge, the City, in its sole
discretion, may require the Developer i 'submit to the City audited Financial Statements at the
Developer's own expense.

(c) Real Estate Taxes.

(i) Acknowledgment of Real Estate Taxes. The Developer agrees that for the
purpose of this Agreement, the minimum assessed value of the Property ("Minimum
Assessed Value") is shown on Exhibit K attache< nereto and incorporated herein by
reference. '

(i) Real Estate Tax Exemption. With respect to tie Property or the Project,
neither the Developer nor any agent, representative, lessee, tenant, assignee, transferee or
successor in interest to the Developer shall, during the Term of this Agreement, seek, or
authorize any exemption (as such termis used and defined in the lllinois ‘Cornstitution, Article
IX, Section 6 (1970)) for any year that the Redevelopment Plan is ir-efiest; provided,
however, nothing contained in this provision shall preclude Developer from apptying for and
receiving any reduction in the amount of real estate taxes payable for the Froinct or the
Property, subject to the provisions of clause (iii) below.

(i) No Reduction in Real Estate Taxes. Neither the Developer nor any agent,
representative, lessee, tenant, assignee, transferee or successor in interest to the Developer
shall, during the Term of this Agreement, directly or indirectly, initiate, seek or apply for
proceedings in order to lower the assessed value of all or any portion of the Property or the
Project below the amount of the Minimum Assessed Value as shown in Exhibit K; provided,
however, the Developer is permitted to apply for a Class 9 designation from Cook County
even if such designation with respect to the Property would result in a Minimum Assessed
Value below that shown in Exhibit K.

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

(v) Covenants Running with the Land. The parties agree that the restrictions
contained in this Section 8.19(c) are covenants running with the land and this Agreement
shall be recorded by the Developer as a memorandum thereof, at the Developer's expense,
with ihe-Cook County Recorder of Deeds on the Lender Financing Closing Date. These
restrictions-shall be binding upon the Developer and its agents, representatives, lessees,
successors. assigns and transferees from and after the date hereof; provided however, that
the covenanis <nhall be released when the Redevelopment Area is no longer in effect. The
Developer agrees that any sale (including, without limitation, any sale and leaseback), lease,
conveyance, or transfer of title to all or any portion of the Property or Redevelopment Area
from and after the datez hereof shall be made explicitly subject to such covenants and
restrictions. Notwithstariding anything contained in this Section 8.19(c) to the contrary, the
City, in its sole discretion and by its sole action, without the joinder or concurrence of the
Developer, its successors or assiuns, may waive and terminate the Developer's covenants
and agreements set forth in this Secticn 8.19(c).

8.20 [intentionally omitted]
8.21 [intentionally omitted]

8.22 Survival of Covenants. All warranties, representations, covenants and agreements of

the Developer contained in this Section 8 and elsewhere in-iis Agreement shall be true, accurate
and complete at the time of the Developer's execution of this'/Agraement, and shall survive the
execution, delivery and acceptance hereof by the parties hereto and fexcept as provided in Section
7 hereof upon the issuance of a Certificate) shall be in effect throughouti e Term of the Agreement.

SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES OF CITY

9.01 General Covenants. The City represents thatit has the authority asanume rule unit of

local government to execute and deliver this Agreement and to perform its obligations hereunder.

9.02 Survival of Covenants. All warranties, representations, and covenants of the City

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

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

(a) No Employer shall discriminate against any employee or applicant for employment based
upon race, religion, color, sex, national origin or ancestry, age, handicap or disability, sexual
orientation, military discharge status, marital status, parental status or source of income as defined
in the City of Chicago Human Rights Ordinance, Chapter 2-160, Section 2-160-010 et seq.,
Municipal Ccae, except as otherwise provided by said ordinance and as amended from time to time
(the "Human Rights Ordinance”). Each Employer shall take affirmative action to ensure that
applicants are hircd-and employed without discrimination based upon race, religion, color, sex,
national origin or ancesiiy, age, handicap or disability, sexual orientation, military discharge status,
marital status, parentai staus or source of income and are treated in a non-discriminatory manner
with regard to all job-related 'natters, including without limitation: employment, upgrading, demotion
or transfer; recruitment or recruitinent advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for-irzining, including apprenticeship. Each Employer agrees to postin
conspicuous places, available to emuloyzes and applicants for employment, notices to be provided
by the City setting forth the provisions uf iiiis nondiscrimination clause. In addition, the Employers,
in all solicitations or advertisements for einployees, shall state that all qualified applicants shall
receive consideration for employment withovi discrimination based upon race, religion, color, sex,
national origin or ancestry, age, handicap or disakiiity, sexual orientation, military discharge status,
marital status, parental status or source of incone.

(b) To the greatest extent feasible, each Empicyaris required to present opportunities for
training and employment of low- and moderate-income residents of the City and preferably of the -
Redevelopment Area; and to provide that contracts for work .7 connection with the construction of
the Project be awarded to business concerns that are located i, or swned in substantial part by
persons residing in, the City and preferably in the Redevelopment Area.

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

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

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

(f) Failure to comply with the employment obligations described in this Section 10.01 shall
be a basis for the City to pursue remedies under the provisions of Section 15.02 hereof.
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10.02 City Resident Construction Worker Employment Requirement. The Developer agrees
for itself and its successors and assigns, and shall contractually obligate its General Contractor and
shall cause the General Contractor to contractually obligate its subcontractors, as applicable, to
agree, thatduring the construction of the Project they shall comply with the minimum percentage of
total worker hours performed by actual residents of the City as specified in Section 2-92-330 of the
Municipal Code of Chicago (at least 50 percent of the total worker hours worked by persons on the
site of the Project shall be performed by actual residents of the City); provided, however, that in
addition to complying with this percentage, the Developer, its General Contractor and each
subcontractor shall be required to make good faith efforts to utilize qualified residents of the Cityin
both unskilled.and skilled labor positions. :

The Developer may request a reduction or waiver of this minimum percentage level of
Chicagoans as provided for in Section 2-92-330 of the Municipal Code of Chicago in accordance
with standards and grzczdures developed by the Chief Procurement Officer of the City.

"Actual residents ¢f ‘na City" shall mean persons domiciled within the City. The domicile is
an individual's one and only trvg, fixed and permanent home and principal establishment.

The Developer, the General Contractor and each subcontractor shall provide for the
maintenance of adequate employee resicency records to show that actual Chicago residents are
employed on the Project. Each Employer snall: maintain copies of personal documents supportive of
every Chicago employee's actual record of i« sidence.

Weekly certified payroll reports (U.S. Departrient of Labor Form WH-347 or equivalent) shall
be submitted to the Commissioner of DPD in triplicate, which shall identify clearly the actual
residence of every employee on each submitted certificdpayroll. The firsttime that an employee's
name appears on a payroll, the date that the Employer hirec!'tt.e employee should be written in after
the employee's name.

The Developer, the General Contractor and each subcontracior shall provide full access to
their employment records to the Chief Procurement Officer, the .:Cornimissioner of DPD, the
Superintendent of the Chicago Police Department, the Inspector General ¢r any duly authorized
representative of any of them. The Developer, the General Contractor and €ash subcontractor shall
maintain all relevant personnel data and records for a period of at least three /3) years after final
acceptance of the work constituting the Project.

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

Good faith efforts on the part of the Developer, the General Contractor and each
subcontractor to provide utilization of actual Chicago residents (but not sufficient for the granting of a
waiver request as provided for in the standards and procedures developed by the Chief
Procurement Officer) shall not suffice to replace the actual, verified achievement of the requirements
of this Section concerning the worker hours performed by actual Chicago residents.

When work at the Project is completed, in the event that the City has determined that the
Developer has failed to ensure the fulfillment of the requirement of this Section concerning the
worker hours performed by actual Chicago residents or failed to report in the manner as indicated
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above, the City will thereby be damaged in the failure to provide the benefit of demonstrable
employment to Chicagoans to the degree stipulated in this Section. Therefore, in such a case of
non-compliance, it is agreed that 1/20 of 1 percent (0.0005) of the aggregate hard construction costs
set forth in the Project budget (the product of .0005 x such aggregate hard construction costs) (as
the same shall be evidenced by approved contract value for the actual contracts) shall be
surrendered by the Developer to the City in payment for each percentage of shortfall toward the
stipulated residency requirement. Failure to report the residency of employees entirely and correctly
shall result in the surrender of the entire liquidated damages as if no Chicago residents were
employed in either of the categories. The willful falsification of statements and the certification of
payroll data may subject the Developer, the General Contractor and/or the subcontractors to
prosecution.

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

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

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

(a) Consistent with the findings which suppori.the (i) Minority-Owned and Women-Owned
Business Enterprise Procurement Program, Section 2-52-420 et seq., Municipal Code of Chicago
(the “Procurement Program’), and (i) Minority-Owned a:1¢ *Women-Owned Business Enterprise
Construction Program, Section 2-92-650 et seq., Municipa'-Code of Chicago (the “Construction
Program,” and collectively with the Procurement Program, the "MBE/WBE Program”), and in
reliance upon the provisions of the MBE/WBE Program to the exieri contained in, and as qualified
by, the provisions of this Section 10.03, during the course of the Pigjest, at least the following
percentages of aggregate hard construction costs (as set forth in the Frgject Budget) shall be
expended for contract participation by MBEs or WBEs:

i. Atleast 24 percent by MBEs;
ii. Atleast 4 percent by WBEs.

(b) For purposes of this Section 10.03 only, the Developer (and any party to.whom a
contract is let by the Developer in connection with the Project) shall be deemed a “contractor” and
this Agreement (and any contract let by the Developer in connection with the Project) shall be
deemed a “contract” as such terms are defined in Section 2-92-420 and 2-92-670, Municipal Code
of Chicago, as applicable.

(c) 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 a General Contractor
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(but only to the extent of any actual work performed on the Project by the General Contractor), by
subcontracting or causing the General Contractor to subcontract a portion of the Project to one or
more MBEs or WBEs, or by the purchase of materials used in the Project from one or more MBEs or
WBEs, or by any combination of the foregoing. Those entities which constitute both a MBE and a
WBE shall not be credited more than once with regard to the Developer's MBE/WBE commitment as
described in this Section 10.03. In accordance with Section 2-92-730, Municipal Code of Chicago,
the Developer shall not substitute any MBE or WBE General Contractor with a non-MBE/WBE
General Contractor or subcontractor without the prior written approval of DPD.

(d) The Developer shall deliver quarterly reports to DPD during the Project describing its
efforts to achieve compliance with this MBE/WBE commitment. Such reports shall include inter alia
the name aiia business address of each MBE and WBE solicited by the Developer or the General
Contractor to wor'con the Project, and the responses received from such solicitation, the name and
business address-ofcach MBE or WBE actually involved in the Project, a description of the work
performed or produeis ur services supplied, the date and amount of such work, product or service,
and such other informatiorias may assist DPD in determining the Developer's compliance with this
MBE/WBE commitment. Tke Developer shall maintain records of all relevant data with respect to
the utilization of MBEs and WREs in connection with the Project for at least five years after
completion of the Project, and” 5D shall have access to all such records maintained by the
Developer, on five (5) business days nctice, to allow the City to review the Developer's compliance
with its commitment to MBE/WBE paiiicipation and the status of any MBE or WBE performing any
portion of the Project.

(e) Upon the disqualification of any MBZ or WBE General Contractor or subcontractor, if
such status was misrepresented by the disquatlificd 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 WEt"a5 a replacement. For purposes of this
Subsection (e), the disqualification procedures are further ¢escribed in Sections 2-92-540 and 2-92-
730, Municipal Code of Chicago, as applicable.

(f) Any reduction or waiver of the Developer's MBE/WBE co:iimitment as described in this
Section 10.03 shall be undertaken in accordance with Section 2-92-45G 4and 2-92-730, Municipal
Code of Chicago, as applicable.

(g) Prior to the commencement of the Project, the Developer, the Gener:t Contractor and all
major subcontractors shall be required to meet with the monitoring staff of DPL-witii.regard to the
Developer's compliance with its obligations under this Section 10.03. During this ipeeting, the
Developer shall demonstrate to DPD its plan to achieve its obligations under this Secticn 18.03, the
sufficiency of which shall be approved by DPD. During the Project, the Developer shall suomit the
documentation required by this Section 10.03 to the monitoring staff of DPD, including the following:
(i) subcontractor's activity report; (ii) contractor’s certification concerning labor standards and
prevailing wage requirements; (iii) contractor letter of understanding; (iv) monthly utilization report;
(v) authorization for payroll agent; (vi) certified payroll; and (vii) evidence that MBE/WBE contractor

~ associations have been informed of the Project via written notice and hearings. Failure to submit
such documentation on a timely basis, or a determination by DPD, upon analysis of the
documentation, that the Developer is not complying with its obligations hereunder shall, upon the
delivery of written notice to the Developer, be deemed an Event of Default hereunder. Upon the
occurrence of any such Event of Default, in addition to any other remedies provided in this
Agreement, the City may: (1) issue a written demand to the Developer to halt the Project, (2) .
withhold any further payment of any City Funds to the Developer or the General Contractor, or (3)
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seek reimbursement of any City Funds paid to the Developer and exercise any other remedies
against the Developer available at law or in equity.

SECTION 11. ENVIRONMENTAL MATTERS

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

- Withoutlimiting any other provisions hereof, the Developer agrees to indemnify, defend and
hold the City harmless from and against any and all losses, liabilities, damages, injuries, costs,
expenses or clammsof any kind whatsoever including, without limitation, any losses, liabilities,
damages, injuries, Cosis, expenses or claims asserted or arising under any Environmental Laws
incurred, suffered by orasserted against the City as a direct or indirect result of any of the following,
regardless of whether or 1:0{ raused by, or within the control of the Developer: (i) the presence of
any Hazardous Material on or uriier, 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 Developar, holds any estate or interest whatsoever (including,
without limitation, any property owned by 4 iand trust in which the beneficial interest is owned, in
whole or in part, by the Developer), or (i) any-icns against the Property permitted orimposed by any
Environmental Laws, or any actual or asserted lisbiiity 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 t> e provided, at the Developer's own
expense, during the Term of the Agreement (or as otherwise specified below), the insurance
coverages and requirements specified below, insuring all operatior:selated to the Agreement.

(@) Prior to Execution and Delivery of this Agreement and Throudhout the Term of the
Agreement

(1) Workers Compensation and Emplovers Liability Insurance

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

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

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

(b) Construction

(i)

(i)

(iv)

Workers Compensation and Emplovers 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 iliness.

Commercial General Liability Insurance (Primary and Umbrelia)

Zommercial General Liability Insurance or equivalent with limits of not less
th2n:52,000,000 per occurrence for bodily injury, personal injury, and
prope.ty damage liability. Coverages shall include the following: All
premises-and operations, products/completed operations (for a minimum of
two (2) years 1ollowing project completion), explosion, collapse, underground,
independent contractors, separation of insureds, defense, and contractual
liability (with na'iiritation 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 indirccily from the work.

Automobile Liability Insurance {Primary and Umbrella)

When any motor vehicles (owiied, non-owned and hired) are used in
connection with work to be pericrmied, the Contractor shall provide
Automobile Liability Insurance with tiinits of not less than $2,000,000 per
occurrence for bodily injury and property camage. The City of Chicago is to
be named as an additional insured on a primia:y, non-contributory bases.

Railroad Protective Liability Insurance

When any work is to be done adjacent to or on railroad Or transit property,
Contractor shall provide, or cause to be provided witii rzepect to the
operations that the Contractor performs, Railroad Protective. Liability
Insurance in the name of railroad or transit entity. The policy has fimiis of not
less than $2,000,000 per occurrence and $6,000,000 in the aggregate for
losses arising out of injuries to or death of all persons, and for damage to or

destruction of property, including the loss of use thereof.

Builders Risk Insurance

When the Contractor undertakes any construction, 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
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shall be named as an additional insured and loss payee.

(vi) Professional Liability

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.

(viiy_~~Valuable Papers Insurance

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

(viii)  Contractor's Fuilaiion Liability

When any remediaiizn-work is performed which may cause a pollution
exposure, contractor's Poliution Liability shall be provided with limits of not
less than $1,000,000 insuring bodily injury, property damage and
environmental remediation, cleenup costs and disposal. When policies are
renewed, the policy retroactive datc. must coincide with or precede, start of
work on the Agreement. A claims-rnade policy which is not renewed or
replaced must have an extended repcriing period of one (1) year. The City
of Chicago is to be named as an additione! insured on a primary, non-
contributory basis.

(c) Term of the Agreement

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

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

(d)  Other Requirements

The Developer will furnish the City of Chicago, Department of Planning and Development,
City Hall, Room 1000, 121 North LaSalle Street 60602, original Certificates of Insurance evidencing
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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 the insurance
policies indicated on the certificate are in compliance with all Agreement requirements. The failure
of the City to obtain certificates or other insurance evidence from the Developer shall not be deemed
to be a waiver by the City. The Developer shall advise all insurers of the Agreement provisions
regarding insurance. Non-conforming insurance shall not relieve the Developer of the obligation to
provide insurance as specified herein. Nonfulfillment of the insurance conditions may constitute a
violation of the Agreement, and the City retains the right to terminate this Agreement until proper
evidence of insurance is provided.

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

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

The Developer agrees tivat insurers shall waive rights of subrogation against the City of
Chicago, its employees, elected official¢, agents, or representatives.

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

The Developer expressly understands and agrzes that the Developer's insurance is primary
and any insurance or self insurance programs maintaines oy the City of Chicago shall not contribute
with insurance provided by the Developer under the Agreeinznt.

The required insurance shall' not be limited by anay limitations expressed in the
indemnification language herein or any limitation placed on the indertity 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 Gerera' Contractor, or
subcontractors. All General Contractors and subcontractors shall be subject t¢. 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

13.01 General Indemnity. Developer agrees to indemnify, pay, defend and hold the City,
and its elected and appointed officials, employees, agents and affiliates (individually an
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“Indemnitee,” and collectively the “Indemnitees”) harmless 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 (and including without limitation, the reasonable
fees and disbursements of counsel for such Indemnitees in connection with any investigative,
administrative or judicial proceeding commenced or threatened, whether or not such 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:

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

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

(iii) the exisience of any material misrepresentation or omission in this Agreement,
any offering memcrandum or information statement or the Redevelopment Plan or any other
document related to this-Agreement that is the result of information supplied or omitted by
the Developer or any Atfiiae 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«,cure any misrepresentation in this Agreement or any
other agreement relating hereto;

provided, however, that Developer shall have no ablication to an Indemnitee arising from the wanton
or willful misconduct of that Indemnitee. To the extent that the preceding sentence may be
unenforceable because it is violative of any law or piblic policy, Developer shall contribute the
maximum portion that itis permitted to pay and satisfy undcrare applicable law, to the paymentand
satisfaction of allindemnified liabilities incurred by the Indemr:itees or any of them. The provisions of
the undertakings and indemnification set out in this Section 13.J1 <hall survive the termination of
this Agreement.

SECTION 14. MAINTAINING RECORDS/RIGHT TO InSFECT

14.01 Books and Records. The Developer shall keep and maintain sr:parate, complete,
accurate and detailed books and records necessary to reflect and fully disclose tiie 15! actual-cost
of the Project and the disposition of all funds from whatever source allocated thereto, arid to monitor
the Project. All such books, records and other documents, including but not lirvited. to the
Developer's loan statements, if any, General Contractors' and contractors' sworn statements,
general contracts, subcontracts, purchase orders, waivers of lien, paid receipts and invoices, shall
be available at the Developer's offices for inspection, copying, audit and examination by an
authorized representative of the City, at the 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 portions of the Project and the Property during normal
business hours for the Term of the Agreement.
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SECTION 15. DEFAULT AND REMEDIES

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

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

(b) the failure of the Developer to perform, keep or observe any of the covenants,
conditions, premises, 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, asse!s..cnerations or condition, financial or otherwise;

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

(d) exceptas otherwise permitted hereunder, the creation (whether voluntary or involuntary)
of, orany attempt to create, any lien Or other encumbrance upon the Property, including any fixtures
now or hereafter attached thereto, otiiei than the Permitted Liens, or the making or any attempt to
make any levy, seizure or attachment the/eof:

(e) the commencement of any proceedings in bankruptcy by or against the Developer or for
the liquidation or reorganization of the Developer,-ur 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 Corle or under any other state or federal law,
now or hereafter existing for the relief of debtors, or the cominancement of any analogous statutory
or non-statutory proceedings involving the Developer, provided, however, that if such
commencement of proceedings is involuntary, such action shal. not constitute an Event of Default
unless such proceedings are not dismissed within sixty (60) days afiei the commencement of such
proceedings;

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

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

(h) the occurrence of an event of default under the Lender Financing, which default is not
cured within any applicable cure period by the Developer or Lender;

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

(k) the sale or attempted sale or transfer of the City Note (other than a Qualified Transfer)
without the express written approval of DPD; or

(1) prior to the expiration of the Term of the Agreement, and except for the admission to the
Developer of any equity investor controlled by Boston Capital Partners Corporation, a
Massachusette corporation, or an affiliate thereof, on the Lender Financing Closing Date, the sale or
transfer of ail*o: a majority of the ownership interests of the Developer without the prior written
consent of the’City. Notwithstanding anything to the contrary contained in this Agreement, the
withdrawal, remova!“and/or replacement of the Developer's Managing Member(s) for cause in
accordance with the Dcveloper’s operating agreement shall not require the consent of the City and
shall not constitute a defaurt under this Agreement. If the Developer's equity investor exercises its
right to remove the Managina Member thereof under the Developer's operating agreement, the City
shall not unreasonably withholdiic consent to the substitute managing member if it is other than the
Developer's equity investor or aiaifiliate of the Developer's equity investor. Notwithstanding the
foregoing, the substitute managing (netnber shall assume all of the rights and obligations of the
removed managing member under s Agreement. Notwithstanding anything to the contrary
contained in this Agreement, the respective interests of the Developer's equity investor shall be
transferable to any affiliate of the Developer's cquity investor without the consent of the City. The
respective interests of Developer's equity invesior shall be transferable to a non-affiliate of the
Developer's equity investor, with the consent of the City, which consent shall not be unreasonably .
withheld. Any partner, member or other ownership inteiest in the Developer's equity investor shall
be transferable without the consent of the City.

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

15.02 Remedies. Upon the occurrence of an Event of Deiauii znd the expiration of any
applicable cure period(s) pursuant to Sections 15.03 and/or 15.04 hereo’, the City may terminate
this Agreement and all related agreements and may suspend disbursement'a® 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 repayments to the City o City Funds
provided to the Developer under this Agreement, |njunct|ve relief or the specific perforrnance of the
agreements contained herein.

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

15.04 Right to Cure by Lender. In the event that an Event of Default occurs under this
Agreement, and if, as a resuit thereof, the City intends to exercise any right or remedy available to it
that could result in the termination of this Agreement or the cancellation, suspension, or reduction of
any payment due from the City under this Agreement, the City shall send notice of such intended
exercise to the parties identified in Section 17 and to any Lender providing Lender Financing
secured by Qualified Transfer of the City Note and such Lender shall have the right (but not the
obligation) to cure such an Event of Default under the following conditions:

(a) if the'cyent of Default is a monetary default, any party entitled to cure such default may
cure it within' .23, days after the later of: (i) the expiration of the cure period, if any, granted to
the Developerwiiih respect to such monetary default; or (ii) receipt by the Lenders of such
notice from the City; ~nd

(b) if the Event of Defaultis of a non-monetary nature, any party entitled to cure such defauit
shall have the right to cure-t within 30 days after the later of: (i) the expiration of the cure
period, if any, granted to the Developer with respect to such non-monetary default; or (ii)
receipt of such notice from the Cily, provided, however, that if such non-monetary default is
not reasonably capable of being cured by any party entitled to cure such default within such
30-day period, such period shall be exizinded for such reasonable period of time as may be
necessary to cure such default, proviaed that the party seeking such cure must continue
diligently to pursue such cure and, if posscssian of the Project is necessary to effect such
cure, the party seeking such cure must have insttuted appropriate legal proceedings to obtain
possession.

SECTION 16. MORTGAGING OF Tvie PROJECT

All mortgages or deeds of trust in place as of the date herec! vith respect to the Property or
any portion thereof are listed on Exhibit G hereto (including but not linsited to mortgages made prior
to or on the date hereof in connection with Lender Financing) and are 1eferred to herein as the
"Existing Mortgages.” Any mortgage or deed of trust that the Developermay hereafter elect to
execute and record or permit to be recorded against the Property or any portion thereof is referred to
herein as a "New Mortgage." Any New Mortgage that the Developer may hereafiereiact to execute
and record or permit to be recorded against the Property or any portion thereof with the prior written
consent of the City is referred to herein as a "Permitted Mortgage" (provided that mortgaccs made
on the Lender Financing Closing Date in connection with Lender Financing shall be Permitted
Mortgages). Itis hereby agreed by and between the City and the Developer as follows:

(a) In the event that a mortgagee or any other party shall succeed to the Developer's
interest in the Property or any portion thereof pursuant o 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, 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.
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(b) Inthe event that any mortgagee shall succeed to the Developer's interest in the Property
or any portion thereof pursuant to the exercise of remedies under an Existing Mortgage or a
Permitted Mortgage, whether by foreclosure or deed in lieu of foreclosure, and in conjunction
therewith accepts an assignment of the Developer's interest hereunder in accordance with Section
18.15 hereof, the City hereby agrees to attorn to and recognize such party as the successor in
interest to the Developer for all purposes under this Agreement so long as such party accepts all of
the obligations and liabilities of "the Developer" hereunder as to the Property; such mortgagee shall
not be entitled to payments under the City Note without the express written consent of the City,
which consent shall not be unreasonably withheld; provided, however, that, notwithstanding any
other provisian of this Agreement to the contrary, it is understood and agreed that if such party
accepts an assignment of the Developer's interest under this Agreement, such party has no liability
under this Agree nent for any Event of Default of the Developer which accrued prior to the time such
party succeeded to th: interest of the Developer under this Agreement, in which case the Developer
shall be solely responsiie. However, if such mortgagee under a Permitted Mortgage or an Existing
Mortgage does not express'y accept an assignment of the Developer's interest hereunder, such
party shall be entitled to noights and benefits under this Agreement, and such party shall be bound
only by those provisions of this' Agreement, if any, which are covenants expressly running with the
land. Subject to the first sentence of this Section 16(b), no party shall be entitled to payment under
the City Note without the express wiitten consent of the City.

(c) Prior to the issuance by the: C.ty'to the Developer of a Certificate pursuant to Section
7 hereof, no New Mortgage shall be execuied with respect to the Property or any portion thereof
without the prior written consent of the Commisionzr of DPD.

SECTION 17. NOTICE

Unless otherwise specified, any notice, demand or réguest required hereunder shall be given
in writing at the addresses set forth below, by any of the foliowingineans: (a) personal service; (b)
telecopy or facsimile; (c) overnight courier, or (d) registerec. or Certified mail, return receipt
requested. -

If to the City: City of Chicago
Department of Planning and Lavelonment
121 North LaSalle Street, Room * 00()
Chicago, lllinois 60602
Attention: Commissioner

And

City of Chicago

Department of Housing

33 North LaSalle Street, Second Floor
Chicago, lllinois 60602

Attention: Commissioner

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

If to the Developer: Senior Suites Chicago Kelvyn Park, LLC
111 East Wacker Drive, Suite 2200
Chicago, lllinois 60601
Attention: Robert M. Gawronski

With Copies To: Rick ingram, Esq.
Shefsky & Froelich Ltd.
111 East Wacker Drive, Suite 2800
Chicago, Hlinois 60601

And

David P. Cohen, Esq.

Katten Muchin Rosenman LLP

525 West Monroe Street, Suite 1900
Chicago, lllinois 60661

rind

Bosston Capital Corporation
One Eoston Place, Suite 2100
Boston, Massachussetts 02108

And

Holland & Knight, L' P

10 St. James Avenue

Boston, Massachusetts G2116
Attention: Kristin A. DeKuiper, &sq.

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

SECTION 18. MISCELLANEOUS

18.01 Amendment. This Agreement and the Exhibits attached hereto may not be amended
or modified without the prior written consent of the parties hereto; provided, however, that the City, in
its sole discretion, may amend, modify or supplement Exhibit D hereto without the consent of any
party hereto. Itis agreed that no material amendment or change to this Agreement shall be made
- or be effective unless ratified or authorized by an ordinance duly adopted by the City Council. The
term “material” for the purpose of this Section 18.01 shall be defined as any deviation from the terms
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of the Agreement which operates to cancel or otherwise reduce any developmental, construction or
job-creating obligations of Developer (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
relative to the subject matter hereof.

18.03 Liaitation 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 amountwhich may become due to the Developer from the City or any successor in
interest or on any obligadnn under the terms of this Agreement.

18.04 FEurther Assuiances. The Developer agrees to take such actions, including the
execution and delivery of suchdocuments, 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 Citv or the Developer with respect to any breach of this
Agreement shall not be considered or treate.d-as a waiver of the rights of the respective party with
respect to any other default or with respect to any particular default, except to the extent specifically
waived by the City or the Developer in writing. No delay or omission on the part of a party in
exercising any right shall operate as a waiver of sucn right or any other right unless pursuantto the -
specific terms hereof. A waiver by a party of a provisior: of this Agreement shall not prejudice or
constitute a waiver of such party’s right otherwise to demard 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 hereto, shall constitute a waiver of any such raities’ rights or of any obligations
of any other party hereto as to any future transactions.

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

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

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

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

18.10 Severability. If any provision in this Agreement, or any paragraph, sentence, clause,
phrase, word or the application thereof, in any circumstance, is held invalid, this Agreement shall be
construed as if such invalid part were never included herein and the remainder of this Agreement
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shall be and remain valid and enforceable to the fullest extent permitted by law.

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

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

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

18.14 Arproval. Wherever this Agreement provides for the approval or consent of the City,
DOH, DPD or the Commissioner, or any matter is to be to the City's, DOH's, DPD's or the
Commissioner's sziisfaction, unless specifically stated to the contrary, such approval, consent or
satisfaction shall be rrade. given or determined by the City, DOH, DPD or the Commissioner in
writing and in the reasonakie discretion thereof. The Commissioner or other person designated by
the Mayor of the City sha!lact for the City, DOH or DPD in making alf approvals, consents and
determinations of satisfaction, granting the Certificate or otherwise administering this Agreement for
the City.

18.15 Assignment. The Develcper-may not sell, assign or otherwise transfer its interest in
this Agreement in whole or in part without tias viritten consent of the City: provided, however, that the
Developer may collaterally assign its interect in-this Agreement to a Lender providing Lender
Financing pursuant to a Qualified Transfer if any sucn Lender requires such collateral assignment.
Any successor in interest to the Developer under this Aareement shall certify in writing to the Cityits
agreement to abide by all remaining executory terms ¢f tiiis Agreement pursuant to Section 16(b),
including but not limited to Sections 8.19 (Real Estate Provisizns), and 8.22 (Survival of Covenants)
hereof, for the Term of the Agreement. The Developer consents to the City's sale, transfer,
assignment or other disposal of this Agreement at any time in whoie or in part.

18.16 Binding Effect. This Agreement shall be binding upoh the Developer, the City and
their respective successors and permitted assigns (as provided herein)an:chall inure to the benefit
of the Developer, the City and their respective successors and permitted dssigns (as provided
herein). Except as otherwise provided herein, this Agreement shall not run 1o thshenefit of, or be
enforceable by, any person or entity other than a party to this Agreement and iis séacessors and
permitted assigns. This Agreement should not be deemed to confer upon third parties 2y 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 Agreementin
the event of any delay caused by damage or destruction by fire or other casualty, strike, shortage of
material, unusually adverse weather conditions such as, by way of illustration and not limitation,
severe rain storms or below freezing temperatures of abnormal degree or for an abnormal duration,
tornadoes or cyclones, and other events or conditions beyond the reasonable control of the party

-affected which in fact interferes with the ability of such party to discharge its obligations hereunder.
The individual .or entity relying on this section with respect to any such delay shall, upon the
occurrence of the 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
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events described above.
18.18 Exhibits. All of the exhibits attached hereto are incorporated herein by reference.

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

18.20 Venre and Consent to Jurisdiction. If there is a lawsuit under this Agreement, each
party may hereto agrées to submit to the jurisdiction of the courts of Cook County, the State of
lllinois and the United Siatzs District Court for the Northern District of Illinois.

18.21 Costs and Experises -In addition to and not in limitation of the other provisions of this
Agreement, Developer agrees tc'pav.upon demand the City's out-of-pocket expenses, including
attorney's fees, incurred in connection with the enforcement of the provisions of this Agreement.
This includes, subject to any limits uider applicable law, attorney's fees and legal expenses,
whether or not there is a lawsuit, includir'g attorney’s fees for bankruptcy proceedings (including
efforts to modify or vacate any automatic stay or injunction), appeals and any anticipated post-
judgment collection services. Developer also wi'l pay any court costs, in addition to all other sums
provided by law.

18.22 Business Relationships. The Developer zcknowledges (A) receipt of a copy of
Section 2-156-030 (b) of the Municipal Codé of Chicago, (E) that Developer has read such provision
and understands that pursuant to such Section 2-156-030 (b), itis-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 invoiviiig 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 Gity Council committee
hearing or in any City Council meeting or to vote on any matter involving any-persan with whom the
elected City official or employee has a “Business Relationship” (as defined in Siction. 2-156-080 of
the Municipal Code of Chicago), or to participate in any discussion in any City Councii-committee
hearing or in any City Council meeting or to vote on any matter involving the person «wiii,whom an
“elected official has a Business Relationship, and (C) that a violation of Section 2-156-03%(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.
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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.

SENSIOR SUITES CHICAGO KELVYN PARK, LLC,
an lllinois limited liability company

By:  Senior Suites Chicago Corporation,.
an lllinois corporation,
its managing member

By:
Name:
its:

CltY OF CHICAGO

By: ;3\«

Name: Amold L. Randall
Its: Comrmissioner
Department.of Planning and Development
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IN WITNESS WHEREOF, the parties hereto have caused this Redevelopmént Agreementto
be executed on or as of the day and year first above written.

SENSIOR SUITES CHICAGO KELVYN PARK, LLC,
an lllinois limited liability company

By:  Senior Suites Chicago Corporation,
an lllinois corporation,

' its manW
By:

Name: @th t Gawronsk.:

Its: ASS S by TR U@

CiTY OF CHICAGO

By: .
Name: Arnold i.. Randall
its: Conmissioner

Departivierit of Planning and Development
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STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

IW an/m Qﬂﬂwa notary public in and for the said County, in the State aforesaid,

DO HEREBY CERTIFY Baboxt Grw rowfl. . , personally known to me to be the

Asst. Teee ¢ of Senior Suttes Chicago Corporation, an lllinois corporation and managing member of
Senior Suites Chicago Kelvyn Park, LLC, an lllinois limited liability company (the "Developer"), and
personally”icnuwn to me to be the same person whose name is subscribed to the foregoing
instrument, awpeared before me this day in person and acknowledged that he/she signed, sealed,
and delivered saiJ instrument, pursuant to the authority given to him/her by the members of the
Developer, as his/hzrfree and voluntary act and as the free and voluntary act of the Developer, for
the uses and purposeas terein set forth.

. Y A
GIVEN unger my hand and official seal this =2 day of , 2008

Wﬁw

AAAAAAAAANAAALAALAANNAN

> OFFICIAL SEAL p Notary Public

{ i IONES o §

4 b

L, My Commission Expires 101412008 & My Coramission Expires_/ @// ¥/ Aae &

(SEAL)
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STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

L ?;// k(/i ”)/[) rrﬂék . a notary public in and for the said County, in the State

aforesaid, DO HEREBY CERTIFY that Arnold L. Randall, personally known to me to be the
Commissioner df the Department of Planning and Development of the City of Chicago (the "City"),
and personally known to me to be the same person whose name is subscribed to the foregoing
instrument, apueared before me this day in person and acknowledged that he/she signed, sealed,
and delivered sais instrument pursuant to the authority given to him/her by the City, as his/her free
and voluntary act and as the free and voluntary act of the City, for the uses and purposes therein set
forth.

GIVEN urde/my hand and official seal this 25 day of _ MIBG+ , 2008.

vy Commission Expires

(SEAL)
7 Gicalseal
piceykmight
plicState of flinoss
M %%‘:\mg:\on Ex n:;_ggzmme
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EXHIBIT A
REDEVELOPMENT AREA

(see attached)
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Research indicates that the Area on the whole has not been subject to growth and
development as a result of investment by private enterpise and will not be developed
without action by the City.  In addition, the E.A.V. growth rate of the Area has grown
slower than the City as a whole since 1994. These have been previously
documented. All properties within the Area will benefit from the Plan.

The co:iclusions presented in this Eligibility Study are those of the Consultant.
The local gozverning body should review this Eligibility Study and, if satisfied with
the summaiy of findings contained herein, adopt a resolution making a finding of
a conservaticq 2rea and making this Eligibility Study a part of the public record.

The analysis contizivied herein was based upon data assembled by P.G.A.V. Urban
Consulting. The study and survey of the Area indicate that requirements necessary
for designation as a conse:vation area are present. Therefore, the Area qualifies as
aconservation area to be designated as a redevelopment project area and eligible for
Tax Increment Financing under.the Act.

(Table Two referred to in this Eligitility Study constitutes Table Two to
Revision Number 2 to Belmont/Cizero Tax Increment Financing
Redevelopment Plan and Project and is printed on page
32102 of this Jourral]

Attachment Three.
(To Revision Number 2 To Belmont/Cicero Tax 'acrement
Financing Redevelopment Plan And Project)

Legal Description For Belmont/Cicero
Redevelopment Area.

All that part of Sections 21, 22, 27 and 28 in Township 40 North, Range 13 East
of the Third Principal Meridian bounded and described as follows:

beginning at the point of intersection of the west line of North Leclaire Avenue
with the north line of West Belmont Avenue; thence north along said west line
of North Leclaire Avenue to the north line of West School Street; thence east
along said north line of West School Street to the east line of North Lavergne
Avenue; thence south along said east line of North Lavergne Avenue to the south
line of Lot 24 in Block 5 in Edward’s Subdivision of the southwest quarter of the
southeast quarter of the southeast quarter of Section 21, Township 40 North,




0824140143 Page: 49 of 70

UNOFFICIAL COPY

32080 JOURNAL--CITY COUNCIL--CHICAGO 5/17/2000

Range 13 East of the Third Principal Meridian, said south line of Lot 24 in Block
S in Edward’s Subdivision being also the north line of the alley north of West
*  Belmont Avenue; thence east along said north line of the alley north of West
Belmont Avenue to the east line of Lot 46 in Block 4 in Edward’s Subdivision of
the southeast quarter of the southeast quarter of the southeast quarter of
Section 21, Township 40 North, Range 13 East of the Third Principal Meridian,
said eascline of Lot 46 being also the west line of the alley west of North Cicero
Avenue; thence north along said west line of the alley west of North Cicero
Avenue to the north line of West Roscoe Street; thence east along said north line
of West Roszne Street to the east line of Lot 1 in Morris Rifkin’s Subdivision of
Lot 36 {except the 2ast 125 feet of the north 60 feet and except that part of the
east 110 feet south o/ the north 60 feet) in Fred H. Bartlett’s Subdivision of the
south two-thirds of the-north half of the southeast quarter of Section 21,
Township 40 North, Range 13 East of the Third Principal Meridian; thence north
along the east line of said Lot 1in Morris Rifkin's Subdivision to a north line of
said Lot 1, said north line of Lot} being also the south line of the north 60 feet
of Lot 36 in Fred H. Bartlett’s Sukdivision; thence west along said north line of
Lot 1 in Morris Rifkin's Subdivision {sthe north most east line of said Lot 1, said
. east line of Lot 1 being also the west lin¢ of the east 125 feet of the north 60 feet
of Lot 36 in Fred H. Bartlett’s Subdivisivn; thence north along said west line of
the east 125 feet of the north 60 feet of Lot 25 in Fred H. Bartlett's Subdivision
and along the east 125 feet of Lot 35 in said Fred H. Bartlett's Subdivision to a
line 77 feet south of and parallel with the south/lize of West Newport Avenue;
thence east along said line 77 feet south of and paralicl with the south line of
West Newport Avenue to a line 57 feet east of and parallel with the west line of
the resubdivision of Lot 35 in F. H. Bartlett's Subdivision: thence north along
said line 57 feet east of and parallel with the west line of the re¢ ubdivision of Lot
35 in F. H. Bartlett's Subdivision to the south line of West Newport Avenue;
thence west along said south line of West Newport Avenue to the sputherly
extension of the west line of the east 125 feet of Lot 33 in said Fred H-Rarlett's
Subdivision; thence north along said southerly extension and along the westline
of the east 125 feet of Lots 33 and 34 in said Fred H. Bartlett's Subdivisior; and
along the northerly extension thereof to the north line of West Cornelia Avenue;
thence west along said north line of West Cornelia Avenue to the west line of Lots,
1 through 6, inclusive, in Mionske’s Resubdivision of Lot 1 in Fred H. Bartlett's
Subdivision of the south two-thirds of the north half of the southeast quarter of
Section 21, Township 40 North, Range 13 East of the Third Principal Meridian;
thence north along said west line of Lots 1 through 6, inclusive, in Mionske's
Resubdivision to the south line of Lot 1 in Block 4 in Hield and Martin's Addison
Avenue Subdivision of the north one-third of the north half of the southeast
quarter of Section 21, Township 40 North, Range 13 East of the Third Principal
Mendian; thence west along said south line of Lot 1 in Block 4 in Hield and
Martin’s Addison Avenue Subdivision to the west line of said Lot 1; thence north
along said west line of said Lot 1 in Block 4 in Hield and Martin's Addison
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Avenue Subdivision and the northerly extension thereof and along the west line
of Lots 1, 2 and 3 in Block 1 in said Hield and Martin's Addison Avenue
Subdivision, and along the northerly extension thereof to the north line of West
Addison Street; thence east along said north line of West Addison Street to the
east line of Lot 114 in Koester and Zander's West Irving Park Subdivision of Lots
3 and 4 in the Circuit Court Partition of Section 21, Township 40 North, Range
13 East of the Third Principal Meridian, said east line of Lot 114 in Koester and
Zander’s West Irving Park Subdivision being also the west line of the alley west
of Nortl1 Cicero Avenue; thence north along said west line of the alley west of
North Cicerd Avenue to the westerly extension of the north line of the south 30
feet of Lot 61 ‘nisaid Koester and Zander's West Irving Park Subdivision; thence
east along said westerly extension and the north line of the south 30 feet of Lot
61 in Koester and Zander's West Irving Park Subdivision to the west line of
North Cicero Avenue; therice north along said west line of North Cicero Avenue
to the north line of the sout!i 60 feet of said Lot 61 in Koester and Zander's West
Irving Park Subdivision; thence west along said north line of the south 60 feet
of Lot 61 in Koester and Zandcr's West Irving Park Subdivision and along the
westerly extension thereof to tiie2ast line of Lot 114 in said Koester and
Zander’s West Irving Park Subdivisior:; said east line of Lot 114 being also the
west line of the alley west of North Cicero Avenue; thence north along said west
line of the alley west of North Cicero Avcrae to the south line of West Grace
Street; thence east along said south line of W«s: Grace Street to the west line of
Lot 19 in Block 4 in Gross’ Milwaukee Avenué acdition, a subdivision of parts
of Blocks 19 and 22 and all of 18 and 23 to 25 ii'Grayiand, a subdivision in the
northwest quarter of Section 22, Township 40 North, Rarge 13 East of the Third
Principal Meridian, said west line of Lot 19 in Block 4.‘n Gross’ Milwaukee
Avenue Addition being also the east line of the alley east of iNeith Cicero Avenue;
thence south along said east line of the alley east of North Cicerc, Avenue to the
easterly extension of the south line of Lot 20 in said Block 4 in Gioss” Milwaukee
Avenue Addition; thence west along said easterly extension and the s~uth line
of Lot 20 in said Block 4 in Gross’ Milwaukee Avenue Addition to the-ezst line
of North Cicero Avenue; thence south along said east line of North Cicero Avenue
to the south line of Lot 24 in said Block 4 in Gross’ Milwaukee Avenue Addition;
thence east along said south line of Lot 24 in Block 4 in Gross’ Milwaukee
Avenue Addition and along the €asterly extension thereof to the west line of Lot
30 in said Block 4 in Gross’ Milwaukee Avenue Addition, said west line of Lot 30
being also the east line of the alley east of North Cicero Avenue; thence south
along said east line of the alley east of North Cicero Avenue to the easterly
extension of the south line of Lot 27 in said Block 4 in Gross’ Milwaukee Avenue
Addition; thence west along said easterly extension and the south line of Lot 27
in said Block 4 in Gross’ Milwaukee Avenue Addition to the east line of North
Cicero Avenue; thence south along said east line of North Cicero Avenue to the
north line of West Warwick Avenue; thence east along said north line of West
Warwick Avenue to the northerly extension of the west line of Lot 19 in Block 5
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in Gross’ Milwaukee Avenue Addition, said west line of Lot 19 being also the east
line of the alley east of North Cicero Avenue; thence south along said northerly
extension and the east line of the alley east of North Cicero Avenue to the
easterly extension of the south line of Lot 20 in said Block 5 in Gross’ Milwaukee
Avenue Addition; thence west along said easterly extension and the south line
of Lot 20 in said Block S in Gross’ Milwaukee Avenue Addition to the east line
of North Cicero Avenue; thence south along said east line of North Cicero Avenue
to the souch line of Lot 21 in said Block 5 in Gross’ Milwaukee Avenue Addition;
thence east along said south line of Lot 21 in Block 5 in Gross’ Milwaukee
Avenue Adartion and along the easterly extension thereof to the west line of Lot
19 in said Blocl §in Gross’ Milwaukee Avenue Addition, said west line of Lot 19
being also the east line of the alley east of North Cicero Avenue; thence south
along said east line'ot the alley east of North Cicero Avenue to the easterly
extension of the south I'ne of Lot 23 in said Block 5 in Gross’ Milwaukee Avenue
Addition; thence west along said easterly extension and the south line of Lot 23
in said Block 5 in Gross’ Mi'wankee Avenue Addition to the east line of North
Cicero Avenue; thence south along said east line of North Cicero Avenue to the
south line of Lot 26 in said Block 5ip(iross’ Milwaukee Avenue Addition; thence
- east along said south line of Lot 26 in"Rlock 5 in Gross’ Milwaukee Avenue
Addition and along the easterly extension thereof to the west line of Lot 30 in
said Block § in Gross’ Milwaukee Avenue A2dition, said west line of Lot 30 being
also the east line of the alley east of North Cicéro Avenue; thence south along
said east line of the alley east of North Cicero Avérue to the easterly extension
of the south line of Lot 22 in said Block 6 in Gross’ Milwaukee Avenue Addition;
thence west along said easterly extension and south ¢f the line of Lot 22 in said
Block 6 in Gross’ Milwaukee Avenue Addition to the e4s< jine of North Cicero
Avenue; thence south along said east line of North Cicero Avenue to the south
line of Lot 23 in said Block 6 in Gross’ Milwaukee Avenue Additicn; thence east
along said south line of Lot 23 in Block 6 in Gross’ Milwaukee Avenr:e Addition
and along the easterly extension thereof to the west line of Lot 19 i s~id Block
6 in Gross’ Milwaukee Avenue Addition, said west line of Lot 19 being 2150 the
east line of the alley east of North Cicero Avenue; thence south along sa1i east
line of the alley east of North Cicero Avenue to the easterly extension of the
south line of Lot 24 in said Block 6 in Gross’ Milwaukee Avenue Addition; thence
west along said easterly extension and the south line of Lot 24 in said Block 6
in Gross’ Milwaukee Avenue Addition to the east line of North Cicero Avenue;
thence south along said east line of North Cicero Avenue to the south line of Lot
28 in said Block 6 in Gross’ Milwaukee Avenue Addition; thence east along said
-south line of Lot 28 in Block 6 in Gross’ Milwaukee Avenue Addition and along
the easterly extension thereof to the west line of Lot 30 in said Block 6 in Gross’
Milwaukee Avenue Addition, said west line of Lot 30 being also the east line of
the alley east of North Cicero Avenue; thence south along said east line of the
alley east of North Cicero Avenue to the north line of West Addison Street; thence
east along said north line of West Addison Street to the northerly extension
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of the west line of Lot 7 in Block 2 in Wirth and Gilbert’s Subdivision of the west
half of the southwest quarter of Section 22, Township 40 North, Range 13 East
of the Third Principal Meridian (except the east 40 acres thereof), said west line
of Lot 7 in Block 2 in Wirth and Gilbert’s Subdivision being also the east line of
the alley east of North Cicero Avenue; thence south along said northerly
extension and along the east line of the alley east of North Cicero Avenue to the
easterly extension of the south line of Lot 58 in Koester and Zander’s Subdivision
of Blocks 1, 3, 4, S, 6 and 7 and the west half of Block 2 in Wirth and Gilbert’s
Subdivision of the west half of the southwest quarter of Section 22, Township 40
North, Razige 13 East of the Third Principal Meridian; thence west along said
easterly extensien and the south line of Lot 58 in Koester and Zander’s
Subdivision to the cast line of North Cicero Avenue; thence south along said east
line of North Cicero Avenue to the south line of the north 37.5 feet of Lot 59 in
said Koester and Zand<r's Subdivision; thence east along said south line of the
north 37.5 feet of Lot 59 in‘said Koester and Zander’s Subdivision and along the
easterly extension thereot to-the west line of Lot 30 in Block 2 in Wirth and
Gilbert’s Subdivision of the west half of the southwest quarter of Section 22,
Township 40 North, Range 13 Eas{ of the Third Principal Meridian, said west line
of Lot 30 being also the east line of th< alley east of North Cicero Avenue; thence
south along said east line of the alley cast of North Cicero Avenue to the south
line of West Belmont Avenue; thence west «iong said south line of West Belmont
Avenue to the west line of Lot 45 in Ksester and Zander’s Section Line
Subdivision in the northwest quarter of the rorthwest quarter of Section 27,
Township 40 North, Range 13 East of the Third Principal Meridian, said west line
of Lot 45 in Koester and Zander’s Section Line Sutdivision being also the east
line of the alley east of North Cicero Avenue; thence scu'h along said east line
of the alley east of North Cicero Avenue to the south lizie-of West Diversey
Avenue; thence west along said south line of West Diversey Avenue to the west
line of Lot 16 in Neil’s Buck and Company Resubdivision of Lsgs. 1 to 38 in
Buchanan’s Resubdivision of Lots 1 to 21 and 24 to 38 and the privzste alley in
Block 4 in S. S. Hayes Kelvyn Grove Addition to Chicago, a subdivisicn of the
southwest quarter of Section 27, Township 40 North, Range 13 East of the Third
Principal Meridian; thence south along said west line of Lot 16 in Neil’s Buck
and Company Resubdivision to the south line of said Lot 16, said south line of
Lot 16, being also the north line of the alley south of West Diversey Avenue;
thence east along said north line of the alley south of West Diversey Avenue to
the northerly extension of the west line of Lot 30 in said Neil's Buck and
Company Resubdivision; thence south along said northerly extension and the
west line of Lot 30 in said Neil’s Buck and Company Resubdivision to the north
line of West Parker Avenue; thence east along said north line of West Parker

Avenue to the northerly extension of the west
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line of Lot 39 in Vognild and Jenisch’s Resubdivision of Block 5 in S. S. Hayes
Kelvyn Grove Addition to Chicago, a subdivision of the southwest quarter of
Section 27, Township 40 North, Range 13 East of the Third Principal Meridian,
said west line of Lot 39 in Vognild and Jenisch’s Resubdivision being also the
east line of the alley east of North Cicero Avenue; thence south along said
northerly extension and along the east line of the alley east of North Cicero
Avenue and along the southerly extension thereof to the south line of West
Wrighiweod Avenue; thence west along said south line of West Wrightwood
Avenue to tlie west line of the east 19 feet of Lot 9 in Block 13 in S. S. Hayes
Kelvyn Grove Addition to Chicago, a subdivision of the southwest quarter of
Section 27, Township 40 North, Range 13 East of the Third Principal Meridian;
thence south alozig said west line of the east 19 feet of Lot 9 in Block 13 in S. S.
Hayes Kelvyn Grove-Addition to Chicago and along the southerly extension
thereof to the north lin: of Lot 17 in said Block 13 in S. S. Hayes Kelvyn Grove
Addition to Chicago, said north line of Lot 17 being also the south line of the
alley south of West Wrightwcod Avenue; thence west along said south line of the
alley south of West Wrightwood /svenue to the east line of Lot 14 in said Block
13in S. S. Hayes Kelvyn Grove Addicion to Chicago; thence south along said east
_line of Lot 14 in said Block 13.in S. 5. Hayes Kelvyn Grove Addition to Chicago
and along the southerly extension thereof to the south line of West Deming
Place; thence west along said south line cf 'West Deming Place to the east line
of Lot 22 in Block 20 in said S. S. Hayes ¥“c¢lvwvn Grove Addition to Chicago;
thence south along said east line of Lot 22 in Block 20 in S. S. Hayes Kelvyn
Grove Addition to Chicago to the south line ther=c{; said south line of Lot 22 in
Block 20 in said S. S. Hayes Kelvyn Grove Addition (to Chicago being also the
north line of the alley north of West Altgeld Street; thenze ¢cast along said north
line of the alley north of West Altgeld Street to the northerly £xtcnsion of the east
line of the west half of Lot 26 in said Block 20 in S. S. Hayes Kelvyn Grove
Addition to Chicago; thence south along said northerly extension and the east
line of the west half of Lot 26 in said Block 20 in S. S. Hayes Kelv/n Grove
Addition to Chicago and along the southerly extension thereof to the soiih line
of West Altgeld Street; thence west along said south line of West Altgeld Gireet
to the west line of Lot 30 in John J. Haverkampt, Jr.’s Resubdivision of Block 21
in S. S. Hayes Kelvyn Grove Addition to Chicago; thence south along said west
line of Lot 30 in John J. Haverkampt, Jr.’s Resubdivision to the south line
thereof, said south line of Lot 30 in John J. Haverkampt, Jr.’s Resubdivision
being also the north line of the alley north of West Montana Street; thence west
along said north line of the alley north of West Montana Street to the east line
of North Cicero Avenue; thence south along said east line of North Cicero Avenue
to the north line of West Montana Street, as said West Montana Street is laid out
in the west half of the southwest quarter of Section 27, Township 40 North,
Range 13 East of the Third Principal Menidian; thence west along the westerly
extension of said north line of West Montana Street to the west line of North
Cicero Avenue; thence south along said west line of North Cicero Avenue to the
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north line of West Montana Street, as said West Montana Street is laid out in the
east half of the southeast quarter of Section 28, Township 40 North, Range 13
East of the Third Principal Meridian; thence west along said north line of West
Montana Street to the east line of Lot 47 in Block 13 in E. F. Kennedy's
Resubdivision of Paul Stensland’s Subdivision of the east half of the southeast
quarter of Section 28, Township 40 North, Range 13 East of the Third Principal
Meridian, said east line of Lot 47 in Block 13 in E. F. Kennedy’s Resubdivision
being aiso the west line of the alley west of North Cicero Avenue; thence north
along said west line of the alley west of North Cicero Avenue to the north line of
Lot 11 in/Block 1 in Hield’s Subdivision of Blocks 1 to 6 and 9 to 12 in
Falconer’s Add:tion to Chicago, a subdivision of the north half of the northeast
quarter of Section 28, Township 40 North, Range 13 East of the Third Principal
Meridian, said no:tn line of Lot 11 being also the south line of the alley south of
West Belmont Avenue: thence west along said south line of the alley south of
West Belmont Avenue to thie southerly extension of the west line of Lot 20 in
Block 8 in Falconer’s Add:tion to Chicago, a subdivision of the north half of the
northeast quarter of Section 25, Township 40 North, Range 13 East of the Third
Principal Meridian; thence nortlj‘along said southerly extension and the west
line of Lot 20 in Block 8 in Falconer’s-Addition to Chicago to the south line of
‘West Belmont Avenue; thence west aleng said south line of West Belmont
Avenue to the west line of Lot 21 in 24 Block 8 in Falconer’s Addition to
- Chicago; thence south along said west line 9fiLot 21 in said Block 8 in Falconer’s
Addition to Chicago and along the southerly extension thereof to the north line
of Lot 25 in said Block 8 in Falconer’s Additior. <0 Chirago, said north line of Lot
25 being also the south line of the alley south of West Belmont Avenue; thence
- west along said south line of the alley south of West HBelmont Avenue to the
southerly extension of the west line of Lot 20 in Block 91 Hield’s Subdivision
of Blocks 9, 10, 11 and 12 in Falconer’s Addition to Chicago, a subdivision of the
north half of the northeast quarter of Section 28, Township 4¢ North, Range 13
East of the Third Principal Meridian; thence north along said souther!y sxtension
and the west line of Lot 20 in Block 9 in Hield’s Subdivision to the souit line of
West Belmont Avenue; thence west along said south line of West Belmont
- Avenue to the east line of North Leclaire Avenue; thence south along sa.d-cast
line of North Leclaire Avenue to the easterly extension of the north line of Lot 44
- in Steven's Belmont and Laramie Avenue Subdivision of Block 16 in aforesaid
Falconer’s Addition to Chicago, said north line of Lot 44 being also the south line
of the alley south of West Belmont Avenue; thence west along said easterly
extension to the west line of North Leclaire Avenue; thence north along said west
line of North Leclaire Avenue to the point of beginning at the north line of West
Belmont Avenue, all in the City of Chicago, Cook County, Illinois.
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EXHIBIT B
PROPERTY

LOTS 1 TO 11, BOTH INCLUSIVE, IN VOGNILD AND JENISCH'S RESUBDIVISION OF BLOCK 5
IN SAMUEL S. HAY’S KELVIN GROVE ADDITION, SAID ADDITION BEING A SUBDIVISION OF
THE SOUTHWEST % OF SECTION 27, TOWNSHIP 40 NORTH, RANGE 13 EAST OF THE
THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED JULY 28,
1913 AS DOCUMENT 5234635, IN COOK COUNTY, ILLINOIS.

13-27-304-004-0000
13-27-304-002-*200
13-27-304-003-000D
13-27-304-004-0000
13-27-304-005-0000
13-27-304-006-0000
13-27-304-007-0000
13-27-304-008-0000
13-27-304-009-0000
13-27-304-010-0000

2715 North Cicero Avenue, Chicago, lllin¢is 85639
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EXHIBIT C
TIF-FUNDED IMPROVEMENTS
Property Assembly and Site Preparation Costs $ 3,663,000

In no event shall the City reimburse the Developer in excess of the lesser of (a) $3,500,000, or (b)
18.02% of the Project Costs, as set out in the final Project Budget
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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 remain

in full force and effect.

2. Liens or encumbrances against the Developer or the Project, other than liens against the
Prope:ty, if any: None.
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EXHIBIT H
PROJECT BUDGET

(see attached)

?
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SENIOR SUITES OF KELVYN PARK - 85 UNITS

SSKP12.WK4

PROJECT BUDGET
4/3/2008
Projected
Cost

1 Survey 11,000
2 Environmental Studies/Remediation 85,000
3 Market Study 7,500
4 Soil Test 8,000
5 Appraisal 10,000
6 Land Use Siudy 3,000
7 Land & Carrying Costs 3,663,000

~ 8 Title and Reco:dirn 25,000
9 Construction Pericd Insurance 42,000
10 Construction Cost/Pe«t 3ond 12,032,405
11 Demolition / Site Developmant Incl.
12 Major Moveables 83,000
13 Food Machines 32,000
14 Construction Contingency 991,940
15 Construction Period Taxes 40,000
16 Construction Period Interest 60,000
17 Marketing 63,000
18 Model/Office 30,000
19 Rent-up Reserve 195,000
20 Legal Fees (Sponsor) 120,000
21 Tax Credit Fee 40,000
22 Loan Application Fees 1,750
23 Misc. Syndication Costs 10,000
24 Accounting Fees 164000
25 First Mortgage Points 44,645
26 TIF Bridge Loan Points 32,000
27 TIF Bridge Loan Interest Reserve 180,000
28 Architect/Design Fees 440,000
29 Construction Inspection Fee 7,000
30 Developer's Fee (Including Deferred Dev. Fee) 1,350,000
31 Operating Reserve ' 200,000
19,423,235
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EXHIBIT K
PRELIMINARY TIF PROJECTION - REAL ESTATE TAXES

(see attached)

, C:/
7
;
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Senior Suites of Kelvyn Park

PROJECTIONS FOR PROJECT - ABOVE 2005 VALUE

DRAFT

Incremental Incremental Total
TIF Year Inflation Incremental Incremental Total City Taxes Taxes Incremental
Year Assessed Factor Taxes Collected Taxes Collected Incremental Administation Available Available Taxes
1] (2) 3] for Project Full Boundary | Taxes Collected Fee for Project for TIF District Available
2.0% Site Net Project Site 10% Site Net Project Site

0 2000 612% s - 1S - \ > -

I 2001 0.00% 3 K . T -

2 2002 0.00% 3 - M - - -
3 2003 6.12% s s B - . - - -
q 2004 0.00% s ST . , . - - -
S 2005 0.00% 3 - $ - - - - - -
6 2006 6.12% 3 1,570 | § 903,330 904,951 1,413 813,042 814,456
7 2007 0.00% 3 2884 § 1,074,638 1,077,571 2,595 967,219 969.814
8 2008 0.00% 3 2884 [ § 1,074,688 1,077,571 2,595 967,219 969,814
g 2009 6.12% H 7,634 |'s 1,074,688 1,082,322 5,871 967,219 974,089
2010 0.00% s 3626218 1,256,480 1,202,742 32,636 1,130,832 1,163,468
2011 0.00% ! 36,262 1 ¢ 1,256,480 1,292,742 32,636 1,130,832 1,163,468
2012 6.12% 3 36262 1 3 1,256,480 1,292,742 32,636 1,130,832 1,163,468
. ﬁ 2013 0.00% 3 39700 | § 1,449,400 1,489,099 35,730 1,304,460 1,340,189
2014 0.00% 3 39700 | § 1,449,400 1,489,099 35,730 1,304,460 1,340,189
\ 2015 6.12% s 39,700 | § 1,449.400 1,489,099 35,730 1,304,460 1,340,189
N 2016 0.00% 3 43347 1§ 1,654,128 1.697475 | 169,747 39,012 1,488,715 1,527,727
2017 0.00% 3 43347 [ § 1,654,128 169,747 39,012 1,488.715 1,527,727
2018 6.12% M 43347 | % 1,654,128 169,747 39,012 1,488,715 1,527,727
- 2019 0.00% 3 47,218 | § 1,871,386 191,860 42,496 1,684,248 1,726,744
o ) 2020 0.00% $ 472185 1,871,386 191,860 42,496 1,684,248 1,726,744
2021 6.12% 5 47218 | '3 1,871,386 191,860 42 496 1,684,248 1,726,744
2022 0.00% ) 51,326 | § 2,101,943 "N 215327 46,193 1,891,749 1,937.942
2023 0.00% 3 51,326 1 § 2.10].94% 2,153,269 215,327 46,193 1,891,749 1,937.942
Collection for Year 23 2024 6.12% 3 51,326 'S 2,101,594 r 2,153,269 215,327 46,193 1,891,749 1,937,942
tal 2007-2024 (Not Discounted) $666,960 mNm.wwa.ch $28,891,033 $2,889,103 $600,264 $25,401,666 $26,001,930

UNOFFIG
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EXHIBIT M
FORM OF NOTE

REGISTERED MAXIMUM AMOUNT
NO. R-1 $2,000,000
UNITED STATES OF AMERICA

STATE OF ILLINOIS

COUNTY OF COOK

CITY OF CHICAGO

TAX INCREMENT ALLOCATION REVENUE NOTE (BELMONT/CICERO
REDEVELOPMENT PROJECT), TAXABLE SERIES 2008A

Registered Dwner: Senior Suites Chicago Kelvyn Park, LLC, an llinois limited liability
company

Interest Rate: 0%.per annum upon issuance; adjusted as of the date of issuance of a
Certificate (as defincd'in the hereinafter defined Redevelopment Agreement) to a rate not to
exceed 7% per annum

Maturity Date: December 31, 2024

KNOW ALL PERSONS BY THESH PRESENTS, that the City of Chicago, Cook County,
Hiinois (the "City"), hereby acknowledges itseif to owe and for value received promises to pay
to the Registered Owner identified above, or registared assigns as hereinafter provided, on
or before the ‘Maturity Date identified above, but sciely from the sources hereinafter
identified, the principal amount of this Note from time to iime advanced by the Registered
Owner to pay costs of the Project (as hereafter defined) in accor<ance with the ordinance
hereinafter referred to up to the principal amount of $2,000,000 and 10 pay the Registered
Owner interest on that amount at the Interest Rate per year specified above from the date‘
~set forth in the Redevelopment Agreement. Interest shall be computed on the Lasis of a
360-day year of twelve 30-day months. Accruéd but unpaid interest on this Note shall also
accrue at the interest rate per year until paid.

Principal of and interest on this Note from the Available Incremental Taxes (as defined in
the hereinafter defined Redevelopment Agreement) is due February 1 of each year

commencing in the first year following issuance of the Certificate (as defined in the
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hereinafter defined Redevelopment Agreement) 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 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 mcney 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 :>wner 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 i Chicago, llfinois or as otherwise directed by the City. The
Registered Owner of this Note shail 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 amoun*of advances made from time to
time by the Registered Owner up to $2,000,000 for the purpose <f naying the costs of certain
eligible redevelopment project costs incurred by Developer (the “Project’), in connection with
the development a six-story rental elévator'building on, which will inclide a.congregate
rental community for seniors (age 62 or older), with 85 rental units, whict will offer
approximately 6,000 square feet of community space and no fewer than 42 parking spaces
free of charge on a first-come first-served basis (the “Facility’), which will be rented to
seniors (age 62 or older) in the Belmont}Cicéro Redevelopment Project Area (the "Project
Area") in the City, allin accordance with the Constitution and the laws of the State of lllinois,
and particularly the Tax Increment Allocation Redevelopment Act (65 ILCS 5/11-74.4-1 et

seq.) (the "TIF Act"), the Local Government Debt Reform Act (30 ILCS 350/1 et seq.), and
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an Ordinance adopted by the City Council of the City on May 14, 2008 (the "Ordinance"), in
all respects as by law required.

The City has assigned and pledged cénain rights, title and interest of the City in and to
certain incremental ad valorem tax revenues from the Project Area which 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
Redevaiopment Agreement for a description, among others, with respect to the
determinzucn, custody and application of said revenues, the nature and extent of such
security with resrect to this Note and the terms and conditions under which this Note is
issued and secured’~THIS NOTE IS A SPECIAL LIMITED OBLIGATION OF THE CITY,
AND IS PAYABLE SOLELY FROM AVAILABLE 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 ORA LOAN AGAINST THE GENERAL TAXING POWERS OR CREDIT
OF THE CITY, WITHIN THE MEANING OF ANY ONSTITUTIONAL OR STATUTORY
PROVISION. THE REGISTERED OWNER OF THIS MQTE SHALL NOT HAVE THE
RIGHT TO COMPEL ANY EXERCISE OF THE TAXING POWER OF THE CITY, THE
SLI'ATE OF ILLINOIS OR ANY POLITICAL SUBDIVISION THEREOF Tb PAY THE
PRINCIPAL OR INTEREST OF THIS NOTE. THE PAYMENT OF PR!NCIPAL AND
INTEREST ON THIS NOTE IS SUBJECT AND SUBORDINATE TO THE PAYWENT OF
THE MODERN SCHOOLS ACROSS CHICAGO BONDS (AS DEFINED IN THE
REDEVELOPMENT AGREEMENT). 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
redemption shall be sent by registered or certified mail not less than fivle (5) days nor more

than sixty (60) days prior to the date fixéd' ‘for rédemption to the Registered Owner of this
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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 zZdaorney duly authorized in writing at the principal office of the Registrar in Chicago,
Iinois, bui only in the manner and subject to the limitations provided in the Ordinance, and
upon surrende’ and cancellation of this Note. Upon such transfer, a new Note of authorized
denomination of the'same maturity and for the 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 beg'nring at the close of business on the fifteenth day of the
month immediately prior to the maturicy date of this Note nor to transfer this Note after notice

calling this Note or a portion hereof for redernption has been mailed, nor during a period of
five (5) days next preceding mailing of a notice of rademption of this Note. Such transfer
shall be in accordance with the form at the end of this Nete:

This Note hereby authorized shall be executed and deliveial as the Ordinance and the
Redevelopment Agreement provide. |

Pursuant to the Redevelopment Agréeﬁent dated as of , 2008 between the

City and the Registered Owner (the "Redevelopment Agreement"), the Regisieied 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 acquisition and
construction in an amount not to exceed $2,000,000 shall be deemed to be a disbursement
of the proceeds of this Note.

Pursuant to Section 15.01 and Section 15.02 of the Redevelopment Agreement, the City

has reserved the right to suspend and/or terminate payments of principal and of interest on
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this Note upon the occurrence of certain conditions, and the City has reserved the right to
offset liquidated damage amounts owed to the City against the principal amount outstanding
under this Note. The City shall not be obligated to make payments under 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 «nd treat the Registered Owner hereof as the absolute owner hereof for the purpose
of receivirg »ayment 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 accoercance 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 ¢r rerformed 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, does not exceed or violate 23 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.

(THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT 3LANK]
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IN WITNESS WHEREOF, the City of Chicago, Cook County, lllinois, 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 , 2008.
Mayor
(SEAL)
Attest:
City Clerk
CERTIFICATE Registrar

OF and Paying Agent
AUTHENTICATION Comptroller of the

. City of Chicago,

Cook County, lllinois
This Note is described in the
within mentioned Ordinance and
is the Tax Increment
Allocation Revenue Note Belmont/Cicero
Redevelopment Project), Taxable
Series 2008A, of the City of
Chicago, Cook County, llinois.

City Comptroller
Date:
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PRINCIPAL PAYMENT RECORD

DATE OF PAYMENTPRINCIPAL 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 attorney to transfer the said Note on the

books kept for registration thereof with full power of substitution in the premises.

Dated:
Registered Owner

Notice: the signature to this assignment must correspond with the name of the Registered
Owner as 1 appears upon the face of the Note in every particular, without alteration or
enlargemer{ or any change whatever.

Signature Guaranteed:
Notice: Signature(s) must be
guaranteed by a member of the New
York Stock Exchange or a commercial
bank or trust company.

Consented to by:

CITY OF CHICAGO
DEPARTMENT OF PLANNING AND DEVELGPMENT

BY:

ITS:
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CERTIFICATION OF EXPENDITURE
, 2008
To: Registered Owner

Re: City of Chicago, Cook County, lllinois (the “City") $2,000,000 Tax Increment Allocation
Revenue Note (Belmont/Cicero Redevelopment Project, Taxable Series 2008A) (the
‘Redevelopment Note")

This Certification is submitted to you, Registered Owner of the Redevelopment Note,
pursuant to the Ordinance of the City authorizing the execution of the Redevelopment Note
adopt<d by the City Council of the City on May 14, 2008 (the “Ordinance”). All terms used
herein srall have the same meaning as when used in the Ordinance.

The City hereby certifies that $2,000,000 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 riase in connection with the redevelopment project costs defined in the
Ordinance and has ~ut been the basis of any previous principal advance. As of the date
hereof, the outstanding principal balance under the Redevelopment Note is $2,000,000,
including the amount of this Certificate and less payment made on the Note.

INWITNESS WHEREOF, the City has caused this Certification to be signed on its behalf as
of , .

CITY OF CHICAGO

By:
Commissioner
‘Department of Planning and Development

AUTHENTICATED BY:

REGISTRAR




