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RAMOVA THEATER REDEVELOPMENT AGREEMENT
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This Ramova Theater Redevelopment Agreement (this “Agreement”) is made as of this
Zqﬂay of September, 2021, by and among the City of Chicago, an lllinois municipal corporation
(the “City”), through its Department of Planning and Development ("DPD"), Qur Revival Chicago,
LLC, an lllindiz-fimited liability company (*ORC"), Our Revival Chicago Operating Company, LLC,
an lllinois limited liability company (OPCO") and Southside Revival NFP, an lllinois not for profit
corporation (“NFP” and collectively with OPCO and ORC, the “Developer”).

RECITALS

A Constitutional Aathority: As a home rule unit of government under Section 6(a),
Article VIl of the 1970 Constitutici of the State of lliinois (the “State”), the City has the power to
regulate for the protection of the pyblic health, safety, morals and welfare of its inhabitants, and
pursuant thereto, has the power to engourage private development in order to enhance the local
tax base, create employment opportunings)and to enter into contractual agreements with private

parties in order to achieve these goals.

B. Statutory Authority: The City s authorized under the provisions of the Tax
Increment Allocation Redevelopment Act, 65 ILCS5411-74.4-1 et seq., as amended from time to
time (the “Act’), to finance projects that eradicate Lligited conditions and conservation area -
factors through the use of tax increment allocation financing for redevelopment projects.

C. City Council Authority: To induce redevelopmient pursuant to the Act, the City
Council of the City (the "City Council”) adopted the following ordinarces: (1) on January 14, 1997,
“An Ordinance of the City of Chicago, lllinois Approving a Redevelopmient Plan for the 35"/ Halsted
Redevelopment Project Area” (the "Pian Adoption Ordinance’); (2) cn January 14, 1997, “An
Ordinance of the City of Chicago, lllinois Designating the 35"/ Halsted Rzdevelopment Project
Area as a Redevelopment Project Area Pursuant to the Tax Increment Alloca’ion Redevelopment
Act” (3) on January 14, 1997, *An Ordinance of the City of Chicago, lllinois »Adopting Tax
Increment Allocation Financing for the 35"/Halsted Redevelopment Project Ares” (the "TIF
Adoption Ordinance”); and (4) on May 5, 2004, “Approval of Amendment No. 1 to A5"Halsted
Tax Increment Financing Redevelopment Project and Plan” (the “Plan Amendment”) (items(1)-
(4) collectively referred to herein as the “TIF Ordinances”). The redevelopment project area
referred to above (the "Redevelopment Area’} is legally described in Exhibit A hereto.

D. Sale of City Parcels. The City owns property located at 3518-20 South Halsted
Street ({the “Disposition Parcels” leqally described in Exhibit B-1 hereto), on which property is the
historic Ramova Theater Building that the City desires to be redeveloped. ORC intends to
purchase the Disposition Parcels from the City.

E. The Project: Developer intends to redevelop the Ramova Theater Building as an
approxi.mately 38,761 square foot theater (the “Theater’). ORC also intends to purchase the.
properties located at 3506 South Halsted Street (the "3506 Property”) and 3508-3516 South
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Halsted Street (the "3508 Property,” and together with the 3506 Property, the “West Property”).
OPCO intends to purchase the property located at 3531-3547 South Halsted Street (the “East
Property”) (the West Property and the East Property shall be known collectively herein as the
‘Developer Property,” as legally described in Exhibit B-2 hereto, and together with the Disposition
Parcels, the “Project Property”). The Developer plans to redevelop the Project Property within the
time frames set forth in Section 3.01 hereof to include: the renovation of the Theater; development
of a restaurant ("Restaurant”} and brewery (“Brewery”); and development of the East Property for
use as accessory parking. The Theater and related improvements (including but not limited to
those TIF-Funded Improvements as defined below and set forth on Exhibit C) are collectively
referred to herein as the “Project.” The completion of the Project would not reasonably be
anticipated without the financing contemplated in this Agreement.

F. Redevelopment Plan: The Project will be carried out in accordance with this
Agreement andthz City of Chicago 35"/Halsted Tax Increment Financing Redevelopment Project
and Plan (the “Redevelopment Plan”) included in the Plan Adoption Ordinance and published at
pages 36945 - 37305of the Journal of the Proceedings of the City Council, as amended by the
Plan Amendment.

G. City Financing: ~The City agrees to use, in the amounts set forth in Section 4.03
hereof, Incremental Taxes (as defined below), to pay for or reimburse Developer for the costs of
TIF-Funded Improvements pursuent to the terms and conditions of this Agreement.

In addition, the City may, in itc ziscretion, issue tax increment allocation bonds (“TIF
Bonds”} secured by Incremental Taxes pursuant to a TIF bond ordinance (the “TIF Bond
Ordinance”) at a later date as described in Section 4.03(d) hereof, the proceeds of which (the “TIF
Bond Proceeds”) may be used to pay for the coste of the TIF-Funded Improvements not previously
paid for from Incremental Taxes or in order to reimkirse the City for the costs of TIF-Funded
improvements.

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

SECTICN 1. RECITALS, HEADINGS AND EXRIBITS

The foregoing recitals are hereby incorporated into this Agreemert by reference. The
paragraph and section headings contained in this Agreement, including withoatiimitation those
set forth in the following table of contents, are for convenience only and are not intznded to limit,
vary, define or expand the content thereof. Developer agrees to comply with the réguirements
set forth in the following exhibits which are attached to and made a part of this Agreement. All
provisions listed in the Exhibits have the same force and effect as if they had been listed in the
body of this Agreement.

Table of Contents List of Exhibits

1. Recitals, Headings and Exhibits A *Redevelopment Area

2. Definitions B-1  *Disposition Parcels

2A. Sale and Purchase of Disposttion Parcels | B-2  *Developer Property

3. The Project C *TIF-Funded Improvements
4. Financing i D Construction Contract

5. Conditions Preceden E *Permitted Liens
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6. Agreements with Contractors F Escrow Agreement

7. Completion of  Construction  or | G-1  *Project Budget

Rehabilitation G-2 *MBE/MWBE Budget

8. Covenants/Representations/Warranties of | H Approved Prior Expenditures
Developer I Opinion of Developer’'s Counsel
9. Covenants/Representations/Warranties of | J [Intentionally omitted]

the City K *Requisition Form

10. Developer's Employment Obligations L Form of Subordination Agreement
11. Environmental Matters M Form of Payment Bond

12. Insurance N *Developer Note

13. Indemnification 0 Prior Obligations

14. Maintai/iing Records/Right to Inspect {(An asterisk (*) indicates which exhibits are to
15. Defaults 2nd Remedies be recorded.)

16. Mortgaginy of the Project

17. Notice

18. Miscellaneous (.

SECTION 2. DEFINITIONS

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

*Act” shall have the meaning set foth in.the Recitals hereof.

“‘Affiliate” shaill mean any person or entity directly or indirectly controlling, controlled by or
under common control with OPCO, ORC or NFP.

‘AlS” shall have the meaning set forth in Section 2(g).

‘Annual Compliance Report” shall mean a signed repeit from Developer to the City
delivered on or before the first business day in April during the Comrliance Period and covering
the following during the preceding calendar year (or porion there2f. (a) itemizing each of
Developer's obligations under the RDA, (b) certifying Developer's conmipliance or noncompliance
with such obligations, (c) attaching evidence (whether or not previously subrritted to the City) of
such compliance or noncompliance and (d) certifying that Developer is not inde2zlt, beyond any
applicable notice and cure period, with respect to any provision of the RDA; the agreements
evidencing the Lender Financing, if any, or any related agreements; provided, thal the obligations
to be covered by the Annual Compliance Report shall include the following: (1) compiiance with
the Operating Covenant (Section 8.22); (2} compliance with the Jobs Covenant (Section 8.06);
(3) delivery of Financial Statements and unaudited financial statements (Section 8.13); (4)
delivery of updated insurance certificates, if applicable (Section 8.14): (5} delivery of evidence of
payment ¢f Non-Governmental Charges, if applicable (Section 8.15); (6) notification of a Capital
Event (Section 4.08); (7) delivery of evidence of compliance with the City of Chicago’s Sustainable
Development Policy (Section 8.24); and {8) compliance with the Minimum Occupancy Covenant
(Section 8.23).

“Available Project Funds” shall have the meaning set forth for such term in Section 4.07
hereof.

‘Bond(s)" shall have the meaning set forth for such term in Section 8.05 hereof.



2126057016 Page: 4 of 90

UNOFFICIAL COPY

“Bond Ordinance” shall mean the City ordinance authorizing the issuance of Bonds.

‘Capital Event” shall mean: (a) during the Clawback Period, any arms-length sale, transfer
or refinancing of the Project or any part thereof, including any New Mortgage, except for (i)
refinancing of construction loan Lender Financing to a permanent loan of the same or lesser
amount; (ii) refinancing to a lower interest rate (i) enforcement of the Lender Financing or deed
in lieu thereof; or (iv) intraparty sales or transfers of ownership interests in the Managing Member
or OPCO between or among equity partners, including increases tc the Sponsor's ownership
interest, as of the commencement of the Clawback Period; and (b) after the Clawback Period until
the end of the Compliance Period, (i) any arms-length sale or transfer of more than 33% per
calendar year of ownership interest in the Managing Member or OPCO except to the Sponsor or
an entity in which the Sponsor is the controlling party or (i) a reduction in Sponsor's ownership
interest in Marnaging Member or OPCO by more than 10%. Notwithstanding the foregoing in no
event shall a Peimnitted Transfer be considered a Capital Event.

‘Centificate” ¢i1all mean the Certificate of Completion of Rehabilitation described in Section
7.01 hereof.

“Change Order” shall rnean any amendment or modification to the Scope Drawings, Plans
and Specifications which meetsone or more of the criteria described in Section 3.04.

“City Contract” shall have the /neaning set forth in Section 8.01(l) hereof -
“City Council” shall have the meaning set forth in the Recitals hereof.

“City Funds" shall mean the funds desciioza in Section 4.03(b) hereof.

‘Clawback Period” shall commence on the date »f this Agreement and terminate on the
third anniversary of the Certificate.

“Closing Date” shall mean the date of execution anc delivery of this Agreement by all
parties hereto, which shall be deemed to be the date appearing.un the first paragraph of this
Agreement.

“‘Compliance Period” shall mean the ten-year period commencing on the date of the
Certificate and terminating on the tenth anniversary of the issuance of the C.erti'icate, except as
such period may be extended pursuant to Section 15.03.

“Contract” shall have the meaning set forth in Section 10.03 hereof.
“Contractor” shall have the meaning set forth in Section 10.03 hereof.

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

“Corporation Counsel” shall mean the City’s Department of Law.

“‘Developer Note" means that certain Note in substantially the form attached as Exhibit N
hereto made by Developer to the City in the original principal amount of the City Funds.
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‘Developer Parties” means the Developer, its Affiliates, and the respective officers,
directors, trustees, employees, agents, successors and assigns of the Developer and its Affiliates.

“Disposition Parcels” shall have the meaning set forth in the Recitals hereof,

“Disposition Parcels Closing Date” shall mean the Closing Date.

“Disposition Parcels Deed” shall have the meaning set forth in Section 2A(b) hereof,

‘EDS” shall mean the City’s Economic Disclosure Statement and Affidavit, on the City's
then-current form, whether submitted in paper or via the City’s online submission process.

‘Eriplever(s)” shali have the meaning set forth in Section 10 hereof.

‘Employmient Plan” shall have the meaning set forth in Section 5.12 hereof.

‘Environmental L2ws” shall mean any and all federal, state or local statutes, laws,
regulations, ordinances; rodes, rules, orders, licenses, judgments, decrees or requirements -
relating to public health and safety and the environment now or hereafter in force, as amended
and hereafter amended, inciuzing but not limited to (i} the Comprehensive Environmental
Response, Compensation and Lizniliy Act (42 U.S.C. Section 9601 et seq.); (i) any so-called
“‘Superfund” or “Superlien” law; (i) iiie 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. Scotion 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 Rudenticide 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.

“Environmental Documents” means ail reports, surveys, field data, correspondence and
analytical results prepared by or for the Developer (oi-otherxise obtained by the Developer)
regarding the condition of the Disposition Parcels or any ‘porizn thereof, including, without
limitation, the SRP Documents,

“Equity” shall mean funds of Developer (other than funds derivied from Lender Financing)
irrevocably available for the Project, in the amount set forth in Section 4.9° hereof, which amount
may be increased pursuant to Section 4.06 (Cost Overruns) or Section 4.03'b).

‘Escrow’ shall mean the construction escrow established pursuant to-the Escrow
Agreement.

‘Escrow Agreement” shall mean the Escrow Agreement establishing a construction
escrow, to be entered into as of the date hereof by the Title Company (or an affiliate of the Title
Company), Developer and Developer's lender(s), substantially in the form of Exhibit F attached
hereto.

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

“Fair Market Value” means the fair market value of the Disposition Parcels, as determined
by that certain Appraisal Report, prepared by Cadence Valuation and dated November 26, 2019.
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“Final NFR Letter” means a comprehensive “No Further Remediation” letter issued by the
IEPA approving the use of the Disposition Parcels for the construction, development and
operation of the Project in accordance with a site plan approved by the City and the terms and
conditions of the SRP Documents, as amended or supplemented from time to time. The Final
NFR Letter shall state that the Project Property meets TACO Tier 1 remediation objectives
(residential or commercial as applicable), and the construction worker exposure route as set forth
in 35 Ill. Adm. Code Part 742, but may be reasonably conditioned upon use and maintenance of
engineered barriers and other institutional or engineering controls acceptable to the IEPA.

“‘Financial Interest” shall have the meaning set forth for such term in Section 2-156-010 of
the Municipal Code.

“Financial Statements” shall mean complete audited financial statements of Developer
prepared by ‘a certified public accountant in accordance with generally accepted accounting
principles and practizes consistently applied throughout the appropriate periods.

“General Contracter” shall mean the general contractor(s) hired by Developer pursuant to
Section 6.01.

"Hazardous Substances” means any toxic substance, hazardous substance, hazardous
material, hazardous chemical or hazardous, toxic or dangerous waste defined or qualifying as
such in (or for the purposes of) any Environmental Laws, or any poliutant, toxic vapor, or
contaminant, and shall include, but not be lirited to, petroleum (including crude oil or any fraction
thereof), any radioactive matenal or by-product material, polychlorinated biphenyls and asbestos
in any form or condition.

*HTC Investor” shall mean Twain HTC Fund LIt LLC, a Missouri limited liability company,
which will be admitted after the date hereof as a 99% member of ORC providing Equity to ORC
in exchange in part for the receipt of federal historic tax Cre:dits related to the Project.

“‘Human Rights Ordinance” shall have the meaning set forin in Section 10 hereof.

‘IEPA" means the lllinois Environmental Protection Agency.
“In Balance” shall have the meaning set forth in Section 4.07 hereuf.

‘Incremental Taxes” shall mean such ad valorem taxes which, pursuzat to the TIF
Adoption Ordinance and Section 5/11-74.4-8(b) of the Act, are allocated to and w'en collected
are paid to the Treasurer of the City of Chicago for deposit by the Treasurer into tne. TIF Fund
established to pay Redevelopment Project Costs and obligations incurred in the payment thereof.
Incremental Taxes shall include such surplus ad valorem taxes which have been deposited in the
TIF Fund as of the Closing Date and ad valorem taxes which are deposited in the TiF Fund after
the Closing Date.

“‘Indemnitee” and “|ndemnitees” shall have the meanings set forth in Section 13.01 hereof.

“Lender Financing” shall mean funds borrowed by Developer from one or more lenders
and irrevocably available to pay for costs of the Project, in the amount set forth in Section 4.01
hereof (or such lesser amount in the event of a re-finance or conversion from a construction loan
to a permanent loan).
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“Letter of Credit” shall mean the initial irrevocable, direct pay Letter of Credit naming the
City as the sole beneficiary for the Letter of Credit Amount delivered to the City pursuant to Section
4.03(b) hereof, and, unless the context or use indicates another or different meaning or intent,
any substitute Letter of Credit delivered to the City, in form and substance satisfactory to the City
in its sole and absolute discreticn, and any extensions thereof.

“Letter of Credit Amount” shall have the meaning set forth in Section 4.03(c) hereof.

“Letter of Credit Request” shall have the meaning set forth in Section 4.03(c) hereof.

“Losses,” as used in Section 2A(g) hereof, shall mean any and all debts, liens, claims,
causes of action, demands, complaints, legal or administrative proceedings, losses, damages,
obligations; iizoilities, judgments, amounts paid in settlement, arbitration or mediation awards,
interest, fines, pznalties, costs and expenses (including, without limitation, reasonable attorney’s
fees and expenses, consultants’ fees and expenses and court costs).

‘Managing Meribzr” shall mean the manager and/or managing member of ORC which
has day-to-day control of ORC and is further managed by Sponsor or an Affiliate of Sponsor.

“Master Lease” shall miezn the lease to be entered into after the date hereof between ORC
and OPCO pursuant to which ORZ will lease the entire portion of the Project owned by ORC to
OPCO on a triple net basis for the pupose of OPCO’s management of the Project.

“MBE(s)" shall mean a business igciitified in the Directory of Certified Minority Business
Enterprises published by the City's Department ¢f Procurement Services, or otherwise certified
by the City's Department of Procurement Sewvites as a minority-owned business enterprise,
related to the Procurement Program or the Constiuzuen Program, as applicable.

“MBE/WBE Budget” shall mean the budget attachied hereto as Exhibit G-2, as described
in Section 10.03.

‘MBEMBE Program” shall have the meaning set forth i Saction 10.03 hereof.

“Municipal Code” shall mean the Municipal Code of the City ot Chicago, as amended from
time to time.

“‘New Mortgage” shall have the meaning set forth in Article 16 hereof.

‘Non-Governmental Charges” shall mean all non-governmental charges, lieng; claims, or
encumbrances relating to Developer, the Project Property or the Project.

‘OBM" shall have the meaning set forth in Section 8.27{c) hereof.

‘Permitted Liens” shall mean those liens and encumbrances against the Project Property
and/or the Project set forth on Exhibit £ hereto.

‘Permitted Mortgage" shall have the meaning set forth in Article 16 hereof.

“‘Permitted Transfer” shall mean (i) the transfer by the HTC Investor of its membership
interest to an Affiliate of the HTC Investor pursuant to the Operating Agreement of ORC upon the
City's receipt of its corporate documents, an EDS, and any other affidavits or certifications as




2126057016 Page: 8 of 90

UNOFFICIAL COPY

requested by the City and as may be required by federal, state or local law in the award of public
contracts as contemplated by Section 5.14; and (i) the HTC’s Investor Member's sale of its
interest in ORC to the Managing Member of an Affiliate of the Managing Member pursuant to the
terms of the ORC Operating Agreement upon the City's receipt of its corporate documents, an
EDS, and any other affidavits or certifications as requested by the City and as may be required
by federal, state or tocal law in the award of public contracts as contemplated by Section 5.14.

‘Phase | ESA” shall have the meaning set forth in Section 2A(q).
‘Phase | ESA” shall have the meaning set forth in Section 2A(q).
‘Planz and Specifications” shall mean construction documents containing a site plan and

working diawings and specifications for the Project, as submitted to the City as the basis for
obtaining buildiry,permits for the Project.

‘Principal” skali mean the principal balance of the Developer Note, as may be adjusted
from time to time baseud i1 the City’s forgiveness of the Loan.

‘Prior Expenditure({s})’shall have the meaning set forth in Section 4.05(a) hereof.

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

‘Project Budget” shall mean the oudget attached hereto as Exhibit G-1, showing the total
cost of the Project by line item, furnished Ly Developer to DPD, in accordance with Section 3.03
hereof.

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

“Purchase Price” shall have the meaning set forthi in Section 2A(a).

“RAP Approval Letter” shall have the meaning set forta in Section 2A(g).

“REC{s)" shall have the meaning set forth in Section 2A(q).

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

“‘Redevelopment Plan” shall have the meaning set forth in the Recitals nzrecf.

‘Redevelopment Project Costs” shall mean redevelopment project costs zs<uafined in
Section 5/11-74.4-3(q) of the Act that are included in the budget set forth in the Redevelopment
Plan or otherwise referenced in the Redevelopment Plan.

"Released Claims” shall have the meaning set forth in Section 2A(i).

“Remediation Work™ means all investigation, sampling, monitoring, testing, removat,
response, disposal, storage, remediation, treatment and other activities necessary to obtain a
Final NFR Letter for the Project Property in accordance with the terms and conditions of the SRP
Documents, all requirements of the IEPA and all applicable Laws, including, without limitation, all
applicable Environmental Laws.
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“Requisition Form” shall mean the document, in the form attached hereto as Exhibit K, to
be delivered by 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.

“Sponser” shall mean Tyler Nevius, an individual.

‘SRP" means the [EPA’'s Site Remediation Program as set forth in Title XVII of the lllinois
Environmental Protection Act, 415 ILCS 5/58 et seq., and the regulations promulgated
thereunder.

“SKPF-Documents’ means all documents submitted to the tEPA under the SRP program,
as amended or.supplemented from time to time, including, without limitation, the Comprehensive
Site Investigaticinand Remediation Objectives Report, the Remedial Action Plan, and the
Remedial Action Cornrletion Report. :

“Survey” shall meas one or more plats of survey in the most recently revised form of
ALTAJ/ACSM land title survey o1 the Project Property, meeting the 2011 Minimum Standard Detail
Requirements for ALTAJACSM.Land Title Surveys, effective February 23, 2011, dated within 75
days prior to the Closing Date, acceptable in form and content to the City and the Title Company,
prepared by a surveyor registered in the State of llinois, certified to the City and the Title
Company, and indicating whether the Fro,ect Property is in a flood hazard area as identified by
the United States Federal Emergency Management Agency (and updates thereof to reflect
improvements to the Project Property in cornection with the construction of the Theater and
refated improvements as reqguired by the City or 'ender(s) providing Lender Financing).

“TACO" means the Tiered Approach to Corrective Action Objectives codified at 35 |li. Adm.
Code Part 742 et seq.

“Term of the Agreement” shall mean the peried of time coramencing on the Closing Date
and ending on the later of {a) tenth anniversary of the issuance of thz2 Certificate; (b) the eleventh
anniversary of the issuance of the Certificate if Developer opts for a sinzie Qccupancy Cure Period
as defined in Section 15.03; and (c) the twelfth anniversary of the issuance of the Certificate if
Developer opts for two Occupancy Cure Periods.

“TIF Adoption Ordinance” shall have the meaning set forth in the Recite!s Yiereof.

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

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

“TIF Bond Proceeds” shall have the meaning set forth in the Recitals hereof.

“TIF_Fund” shall mean the special tax allocation fund created by the City in connection
with the Redevelopment Area into which the Incremental Taxes will be deposited.

‘TIF-Funded tmprovements” shall mean those improvements of the Project which (i)
qualify as Redevelopment Project Casts, (ii) are eligible costs under the Redevelopment Plan and
(iif) 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.
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“TIF Ordinances” shall have the meaning set forth in the Recitals hereof,

“Title Commitment” shall have the meaning set forth in Section 2A(d).

“Title Company” shall mean Chicago Title Insurance Company.

“Title Policy” means a title insurance policy issued by the Title Company in the most
recently revised ALTA or equivalent form, showing the Developer as the named insured with
respect to the Disposition Parcels.

“USTs" shall have the meaning set forth in Section 2A(h).

“WARK Act” shall mean the Worker Adjustment and Retraining Notification Act (29 U.S.C.
Section 2101.ct s2q.).

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

SECTION 2A. SALE/AND PURCHASE OF DISPOSITION PARCELS

2A  Conveyance of the Disposiiion Parcels. The following provisions shall govern the
City’'s conveyance of the Disposition Parceis-to the Developer:

(a) Purchase Price. The City-hereby agrees to sell, and the Developer hereby
agrees to purchase, upon and subject to tre lerms and conditions of this Agreement, the
Disposition Parcels, for One Dollar ($1.00) (tiie”"RPurchase Price”), which is to be paid to
the City on or before the Disposition Parcels Closing Date in cash or by certified or cashier’s
check or wire transfer of immediately available furas. The Developer shall pay all escrow
fees and other title insurance fees, premiums and closing costs. The Developer
acknowledges and agrees that (i) the appraised fair markei xalue of the Disposition Parcels
is approximately $765,000.00 based on an appraisal dated Novernber 26, 2019 and (i) the
City has only agreed to sell the Disposition Parcels to the Deveicper for the Purchase Price
because the Developer has agreed to execute this Agreement aixc! comply with its terms
and conditions. The Developer specifically acknowledges and agrees thit the purpose of
the sale is to facilitate the devetopment of the Project.

(b) Form of Deed. The City shall convey the Disposition Paie=is to the
Developer by quitclaim deed (ihe “Disposition Parcels Deed”), subject to the teims of this
Agreement and, without limiting the quitcfaim nature of the deed, the standard exceptions
inan ALTA title insurance policy; all general real estate taxes and any special assessments
or other taxes; all easements, encroachments, covenants and restrictions of record and not
shown of record; such other title defects as may exist; and any and all exceptions caused
by the acts of the Developer, its Affiliates and their agents.

(c} Covenants Running with the Land. The conveyance of the Disposition
Parcels to the Developer shall be subject to the following covenants, which shall run with
the land and be binding on the Developer and its successors and assigns to the fullest
extent permitted by law and equity for the benefit and in favor of the City, and shall be
enforceable by the City:

10
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(i) The Developer shall use the Disposition Parcels in compliance with the
Redevelopment Plan for so long as the Redevelopment Plan remains in effect.

(i) The Developer shall obtain planned development approval for any development
on the Disposition Parcels.

(i) The Developer shall not, without the prior written consent of DPD, which consent
shall be in DPD's sole discretion: directly or indirectly sell, transfer, convey, lease
(except pursuant to the Master Lease) or otherwise dispose of all or any portion of
the Disposition Parcels or any interest therein during the Term of the Agreement
to any party other than an Affiliate. The Developer acknowledges and agrees that
DPD may withhold its consent above if, among other reasons, the sale or transfer
price is less than Fair Market Value.

(iv)  Buring the Term of the Agreement, the Developer may not, without the prior written
consenl of DPD, which consent shali be in DPD’s sole discretion, engage in any
financiryg o other transaction, other than Lender Financing, which would create an
encumbranez or lien on the Disposition Parcels.

(v) The Developer snall obtain a Final NFR Letter for the Disposition Parcels and
comply with all land use restrictions, institutional controls and other terms and
conditions containea Iri the Final NFR Letter.

(vi)  The Developer shall not @iscriminate on the basis of race, color, sex, gender
identity, age, religion, disabiliy, national origin, ancestry, sexual orientation,
marital status, parental status, niiitary discharge status, or source of income in the
sale, lease, rental, use or occupaicy nf the Disposition Parcels or the Property
Project or any part thereof.

(d) Title and Survey. The Developer siiall, ns-later than thirty (30} days prior to
the Disposition Parcels Closing Date obtain at its expense 2nd deliver to the City a Survey
of the Disposition Parcels and a commitment for an ownei’s nolicy of title insurance issued
by the Title Company (the “Title Commitment”) in an amountict’less than the Fair Market
Value. The Developer shall be solely responsible for and shall pay 2!! costs associated with
updating the Title Commitment (including all search, continuation aid |ater-date fees), and
obtaining the Title Policy and any endorsements. The City shall have'no /bligation to cure
title defects; provided, however, the City shall reasonably cooperate(wiinzut cost to the
City) with Developer's requests to cure title defects that impair the Developei's ability to
develop and operate the Project; provided further, however, if there are excertions for
general real estate taxes due or unpaid prior to the Disposition Parcels Closing Date with
respect to the Disposition Parcels or liens for such unpaid property taxes, the City shall, as
applicable, request that the County void the unpaid taxes as provided in Section 21-100 of
the Property Tax Code, 35 ILCS 200/21-100, or file an application for a Certificate of Error
with the Cook County Assessor, or file a tax injunction suit or petition to vacate a tax sale
in the Circuit Court of Cook County. If, after taking the foregoing actions and diligently
pursuing same, the Disposition Parcels remains subject to any tax liens, or if the Disposition
Parcels are encumbered with any other exceptions that would adversely affect the use and
insurability of the Disposition Parcels for the development of the Disposition Parcels
Project, the Developer shall, as its sole remedy, have the option to either (i) proceed with
the purchase subject to all defects and exceptions, or (i) terminate its right to purchase
under this Section 2A, whereupon such purchase right shall be null and void and, except
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as otherwise specifically provided, neither party shall have any further right, duty or
obligation hereunder with respect to the Disposition Parcels. If the Developer elects not to
terminate its purchase right pursuant to this Section 2A(d), the Developer agrees to accept
titte subject to all exceptions. '

(e) Closing. The conveyance of the Disposition Parcels shalf take place on the
Disposition Parcels Closing Date at the downtown offices of the Title Company or such
other place as the parties may mutually agree upon in writing; provided, however, in no
event shall the closing of the land sale occur unless the Developer has satisfied all
conditions precedent set forth in this Section 2A, unless DPD, in its sole discretion, waives
such conditions. On or before the Disposition Parcels Closing Date, the City shall deliver
to the~Title Company the Deed, all necessary state, county and municipal real estate
transfer tax declarations, water certification or waiver thereof, and an ALTA statement. The
City wiit not provide a gap undertaking. The Developer shall pay to record the Disposition
Parcels Dezd and any other documents incident to the ¢conveyance of the Disposition
Parcels to the Dizveloper.

() "AS (" SALE. THE DEVELOPER ACKNOWLEDGES THAT IT HAS HAD
OR WILL HAVE ADEZGUATE OPPORTUNITY TO INSPECT AND EVALUATE THE
STRUCTURAL, PHYSICAL AND ENVIRONMENTAL CONDITION AND RISKS OF THE
DISPOSITION PARCELS AND ACCEPTS THE RISK THAT ANY INSPECTION MAY NOT
DISCLOSE ALL MATERIAL MATTERS AFFECTING THE DISPOSITION PARCELS. THE
DEVELOPER AGREES TO ACCEPT THE DISPOSITION PARCELS IN THEIR “AS 15"
‘WHERE [S" AND “WITH ALL FAULTS” CONDITION AT CLOSING WITHOUT ANY
COVENANT, REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF ANY
KIND, AS TO THE STRUCTURAL, PHYSICAL OR ENVIRONMENTAL CONDITION OF
THE DISPOSITION PARCELS OR THE SUITASILITY OF THE DISPOSITION PARCELS
FOR ANY PURPOSE WHATSOEVER. THE DEVELOPER ACKNOWLEDGES THAT IT
IS RELYING SOLELY UPON ITS OWN INSPECTION AND OTHER DUE DILIGENCE
ACTIVITIES AND NOT UPON ANY INFORMATION (INCLUDING, WITHOUT
LIMITATION, ENVIRONMENTAL STUDIES OR REPCRTS OF ANY KIND) PROVIDED
BY OR ON BEHALF OF THE CITY OR ITS AGENTS OR EMPLOYEES WITH RESPECT
THERETO. THE DEVELOPER AGREES THAT IT IS ITS SO~ RESPONSIBILITY AND
OBLIGATION TO PERFORM ANY REMEDIATION WORK AND: TAKE SUCH OTHER
ACTION AS IS NECESSARY TO PUT THE DISPOSITION PARCELS-N A CONDITION
WHICH IS SUITABLE FOR ITS INTENDED USE.

(@) Environmental Due Diligence and Remediation.

Developer will conduct Hazardous Building Material Surveys of all buildings included in the Project
or on the Project Property prior to conducting any work.  While conducting the work of the Project,
the Developer must utilize the results of the Hazardous Materials Survey and use reasonable
precautions to prevent the release of Hazardous Materials, such as asbestos, lead-based paint,
and cother contaminants. Developer and its subcontractors must conduct such work in
accordance with all local, state, and federal regulations. :

The Developer has provided the City with Phase | Environmental Site Assessments (*Phase |
ESAs") compliant with ASTM E-1527-13 for each parcel included in the Project Property.

The Phase | ESAs for the Project Property identified a Recognized Environmental Condition
(*REC"), namely nearby former dry cleaning operations.

12
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For the Disposition Parcels, the Developer shall conduct TCLP analysis on the sample SB-2
collected from 0-3 feet to determine if hazardous waste lead is present. If the TCLP confirms the
presence of hazardous waste lead contaminated soil, then the Developer must enroll the Parcel
in the 1llinois Environmental Protection Agency ("IEPA’) Site Remediation Program (“SRP”).

The Developer covenants and agrees to complete all Remediation Work necessary to obtain a
Final Focused Industrial/Commercial No Further Remediation (“NFR”) Letter for lead for the
Project Property using all reasonable means. The City shall have the right to review in advance
and approve all documents submitted to the IEPA under the SRP, as amended or supplemented
from time to time, including, without limitation, the SRP Documents and any changes thereto, and
the Developer’s estimate of the cost to perform the Remediation Work. The Developer shall bear
sole responsiuility for all costs of the Remediation Work necessary to obtain the NFR Letter, and
the costs of any uther investigative and cleanup costs associated with the Project Property. The
Developer shall promptly transmit to the City copies of all Environmental Documents prepared or
received with respeet to the Remediation Work, including, without limitation, any written
communications delivéred. to or received from the IEPA or other regulatory agencies. The
Developer acknowledges ziid agrees that the City will not permit occupancy until the [EPA has
issued, and the Developer hus rerorded with the Cook County Recorder of Deeds and the City
has approved, a Final NFR Leter far the Property, which approval shall not be unreasonably
withheld. If the Developer fails ‘0 cbtain the Final NFR Letter within six {(6) months of the
submission of the Remedial Action Coripletion Report to the IEPA, then the City shall have the
right to record a notice of default of this ‘Agreement against the Project Property.

The Developer must abide by the terms and conditions of the Final NFR letter.
For the East Property, if no excavation or constructioris planned then no sampling is required.

Prior to limited excavation activities needed for the mainterance, repair or landscaping for the
East Property (for example, trenching 0-3 feet around perimete: i the parking lot for [andscaping),
the Developer shall conduct a limited Phase Il Environmental Sitc Assessment ("Phase Il ESA")
to ascertain the presence of any environmental impacts that may ‘e associated with the REC.

The City shall have the right to review and approve the scope of work prior to the Phase Il ESA
being conducted. The Phase Il ESA must be approved by the City.

If contamination is above construction worker remediation objectives as determinzo by Title 35 of
the lllinois Administrative Code (*IAC") Part 742, then the Developer will create @ Health and
Safety Plan to protect the workers conducting any excavation.

Prior to construction activities on the East Property, the Developer shall conduct a limited Phase
I Environmental Site Assessment {*Phase || ESA")} to ascertain the presence of any
environmental impacts that may be associated with the REC.

The City shall have the right to review and approve the scope of work prior to the Phase i ESA
being conducted. The Phase Il ESA must be approved by the City.

Upon the request of the City of Chicago Department of Assets, Information and Services ("AlS"),

the Developer shall perform additional studies and tests for the purpose of determining whether
any environmental or health risks would be associated with the development of the Project on the
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Project Property, including, without limitation, updating or expanding the Phase | ESA and
performing initial or additional Phase !l testing.

If contamination is above remediation objectives for the intended building use as determined by
Title 35 of the lllinois Administrative Code (“IAC") Part 742, then the Developer must enroll the
Project Property (or any portion thereof) in the lllinois Environmental Protection Agency ('IEPA”)
Site Remediation Program ("SRP™), unless the City determines that it is not necessary to enroll
the Project Property {(or portion thereof} in the SRP.

The Developer covenants and agrees to complete all Remediation Work necessary to obtain a
Final Focused Industrial/Commercial No Further Remediation ("NFR”) Letter for lead for the
Project Property using all reasonable means. The City shall have the right to review in advance
and approve af' documents submitted to the IEPA under the SRP, as amended or supplemented
from time to time, ‘ncluding, without limitation, the SRP Documents and any changes thereto, and
the Developer’s estimate of the cost to perform the Remediation Work. The Developer shall bear
sole responsibility torail.costs of the Remediation Work necessary to obtain the NFR Letter, and
the costs of any other investigative and cleanup costs associated with the Project Property. The
Developer shall promptly ransmit to the City copies of all Environmental Documents prepared or
received with respect to the Remediation Work, including, without limitation, any written
communications delivered to or received from the IEPA or other regulatory agencies. The
Developer acknowledges and agri2es that the City will not permit occupancy of the Project until
the IEPA has issued, and the Develope. has recorded with the Cook County Recorder of Deeds
and the City has approved, a Final NFR l.etier for the Project Property, which approval shall not
be unreasonably withheld. [f the Developar fails to obtain the Final NFR Letter within six (6)
months of the submission of the Remedial Action Completion Report to the IEPA, then the City
shall have the right to record a notice of default cr this Agreement against the Project Property.

The Developer must abide by the terms and conditions ofthe Final NFR letter.

(h) [intentionally omitted]

(1) Release and Indemnification. The Developer,.<n hehalf of itself and the
Developer Parties, hereby releases, relinquishes and forever d'scharges the City, its
officers, agents and employees, from and against any and all Losses wiiich the Developer
or any of the Developer Parties ever had, now have, or hereafter may.nave, whether
grounded in tort or contract or otherwise, in any and all courts or other foruras, of whatever
kind or nature, whether known or unknown, foreseen or unforeseen, ncw ‘existing or
occurring after the Disposition Parcels Closing Date, based upon, arising out aivor in any
way connected with, directly or indirectly (i) any environmental contamination, pollution or
hazards associated with the Project Property or any improvements, facilities or operations
located or formerly located thereon, including, without limitation, any release, emission,
discharge, generation, transportation, treatment, storage or disposal of Hazardous
Materials, or threatened release, emission or discharge of Hazardous Materials; (ii) the
structural, physical or environmental condition of the Project Property, including, without
limitation, the presence or suspected presence of Hazardous Materials in, on, under or
about the Project Property or the migration of Hazardous Materials from or to the Project
Property; (iii) any violation of, compliance with, enforcement of or liability under any
Environmentat Laws, including, without limitation, any governmental or regulatory body
response ¢osts, natural resource damages or Losses arising under CERCLA; and (iv) any
investigation, cleanup, monitoring, remedial, removal or restoration work required by any
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federal, state or local governmental agency or political subdivision or other third party in
connection or associated with the Project Property or any improvements, facilities or
operations located or formerly located thereon (collectively, “Released Claims®).
Furthermore, the Developer shall indemnify, defend (through an attorney reasonably
acceptable to the City) and hold the City and its officers, agents and employees harmless
from and against any and all Losses which may be made or asserted by any third parties
(including, without limitation, any of the Developer Parties) arising out of or in any way
connected with, directly or indirectly, any of the Released Claims; provided, however, that
the Developer shall have no obligation to an Indemnitee arising from the willful misconduct
of that Indemnitee.

{i) Release Runs with the Land.  The covenant of release in Section 2A(1)
above-shall run with the Project Property, and shall be hinding upon all successors and
assigns «i the Developer with respect to the Project Property, including, without limitation,
each ana svery person, firm, corporation, limited liability company, trust or other entity
owning, leasiig. occupying, using or possessing any portion of the Project Property under
or through the Developer following the date of the Deed. The Developer acknowledges
and agrees that the {cregoing covenant of release constitutes a material inducement to the
City to enter into this Agreement, and that, but for such release, the City would not have
agreed to convey the Disposition Parcels to the Developer. It is expressly agreed and
understood by and between the Developer and the City that, should any future obligation
of the Developer or any of the Orveloper Parties arise or be alleged to arise in connection
with any environmental, soil oi_sother condition of the Project Property, neither the
Developer nor any of the Developer Parties will assert that those obligations must be
satisfied in whole or in part by the City Liecause Section 2A(i) contains a full, complete and
final release of all such claims.

(k) Survival,  This Section 2A shall-survive the Disposition Parcels Closing
Date or any termination of this Agreement (regaraless of the reason for such termination).

SECTION 3. THE PROJECT

3.01  The Project. With respect to the Theater, Developer shall, pursuant to the Plans
and Specifications and subject to the provisions of Section 18.17 hereof: (i) commence
renovation no later than June 30, 2021, and (ii) complete construction ansz-conduct business
operations therein no later than June 30, 2022. Provided Developer is diligent!y.taking action to
commence construction and upon request from Developer, DPD shall extend the somimencement
date by up 90 days and, provided Developer is diligently performing construct'or and upon
request from Developer, DPD shall extend the completion date by up 90 days.

3.02 Scope Drawings and Plans and Specifications. Developer has delivered the
Scope Drawings and Plans and Specifications to DPD and DPD has approved same. After such
initial approval, subseguent proposed changes to the Scope Drawings or Plans and
Specifications, which meet the definition of a Change Order, shall be submitted to DPD as a
Change Order pursuant to Section 3.04 hereof. The Scope Drawings and Plans and
Specifications shall at all times conform to the Redevelopment Plan and all applicable federal,
state and local laws, ordinances and regulations. Developer shall submit all necessary
documents to the City's Building Department, Department of Transportation and such other City
departments or governmental authorities as may be necessary to acquire building permits and
other required approvals for the Project.
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3.03 Project Budget. Developer has furnished to DPD, and DPD has approved, a
Project Budget showing total costs for the Project in an amount not less than Twenty Eight Million
Two Hundred Ninety-Eight Thousand Six Hundred Eighty-Nine ($28,298,689). Developer hereby
certifies to the City that (a) in addition to City Funds, it has Lender Financing and Equity in an
amount sufficient to pay for all Project costs, and (b} the Project Budget is true, correct and
complete in all material respects. Developer shall promptly deliver to DPD certified copies of any
Change Orders with respect to the Project Budget for approval pursuant to Section 3.04 hereof.

3.04 Change Orders. Except as provided below in this Section 3.04, all Change Orders
(and documentation substantiating the need and identifying the source of funding therefor)
relating to changes to the Project must be submitted by Developer to DPD concurrently with the
progress repcrts described in Section 3.07 hereof, provided, that any Change Order reiating to
any of the Toliowing must be submitted by Developer to DPD for DPD's prior written approval: (a)
a reduction in the gross or net square footage of the Project by five percent (5%) or more {either
individually or cumuiatively); {b) a change in the use of the Project to a use other than as described
in Recital E to this Agr2ement; (c) a delay in the compfetion of the Project by six (68) months or
more; or (d} Change Oraers resulting in an aggregale increase to the Project Budget for the
Project of ten percent (10%} or more. Developer shall not authorize or permit the performance of
any work relating to any Change Crder or the furnishing of materials in connection therewith prior
to the receipt by Developer of OPY's written approval (to the extent said City prior approval is
required pursuant to the terms of this Agreement). The Construction Contract, and each contract
between the General Contractor and ariv subcontractor, shall contain a provision to this effect.
An approved Change Order shall not be dzemed to imply any obligation on the part of the City to
increase the amount of City Funds which the City has pledged pursuant to this Agreement or
provide any other additional assistance to Develcper. Notwithstanding anything to the contrary
in this Section 3.04, Change Orders other than thiose set forth above do not require DPD's prior
written approval as set forth in this Section 3.04, but DPD shall be notified in writing of all such
Change Orders within 10 business days after the executiur<of such Change Order and Developer,
in connection with such notice, shall identify to DPD the scurce of funding therefor.

3.05 DPD Approval. Any approval granted by DPD of thie 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 departimeat or pursuant to any City
ordinance, code, regulation or any other governmental approval, nor aoes any approval by DPD
pursuant to this Agreement constitute approval of the quality, structural souridness or safety of
the Project Property or the Project.

3.06 Other Approvals. Any DPD approvatl under this Agreement shall'havz no effect
upon, nor shall it operate as a waiver of, Developer’s obligations to comply with the pr¢visions of
Section 5.03 (Other Governmental Approvals) hereof. Developer shall not commence
construction of the Project until Developer has obtained all necessary permits and approvals
(including but not timited to DPD's approval of the Scope Drawings and Plans and Specifications)
and proof of the General Contractor's and each subcontractor's bonding as required hereunder.

3.07 Progress Reports and Survey Updates. Developer shall provide DPD with written
quarterly progress reports detailing the status of the Project, including a revised completion date,
if necessary (with any change in completion date being considered a Change Order, requiring
DPD's written approval pursuant to Section 3.04). The Developer shall provide three (3) copies
of an updated Survey to DPD upon the request of DPD or any lender providing Lender Financing,
reflecting improvements made to the Project Property.
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3.08 Inspecting Agent or Architect. An independent agent or architect (other than
Developer's architect} approved by DPD and the lender providing Lender Financing shall be
selected to act as the inspecting agent or architect, at Developer's expense, for the Project. The
inspecting agent or architect shall perform periodic inspections with respect to the Project,
providing certifications with respect thereto to DPD, prior to requests for disbursement for costs
related to the Project hereunder.

3.09 Barricades. Priorto commencing any construction requiring barricades, Developer
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
reguiations. DPD retains the right to approve the maintenance, appearance, color scheme,
painting, nature, type, content and design of all barricades.

3.10 © Siuns and Public Relations. Developer shall erect a sign of size and style approved
by the City in a corispicuous location on the Project Property during the construction of the Project,
indicating that financing has been provided by the City. The City reserves the right to include the
name, photograph, arustc rendering of the Project and other pertinent information regarding
Developer, the Project 2roperty and the Project in the City’s promotional literature and
communications.

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

3.12 Permit Fees. In connection with tiie Project, 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.

SECTION 4. FINANCING
4,01 Total Project Cost and Sources of Funds. The costofine Project is estimated to

be $28,298,689, to be applied in the manner set forth in the Project Budgzt. Such costs shall be
funded from the following sources:

Equity - Investors $6,083,689
Equity — Sponsor (subject to Sections 4.03(b) and 4.06) $150,000

Equity — Historic Tax Credits $3,400,000
Lender Financing $2,100,000
SBA Loan $3,500,000
PACE Financing $5,000,000
State Funds/State Funds Bridge Loan $1,250,000
TIF Loan $6,815,000

ESTIMATED TOTAL $28,298,689

Provided, however, the PACE Financing may be increased to an amount up to $7,500,000 in
accordance with Section 18.22 below.
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402 Developer Funds. In addition to City Funds, Equity and/or Lender Financing shall
be used to pay all Project costs, including but not limited to Redevelopment Project costs and
costs of TIF-Funded Improvements.

403 City Funds.

(a) Uses of City Funds. City Funds may only be used to pay directly or
reimburse 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(d}), 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.
City Funris shall not be loaned to Developer hereunder until the earlier of December 1,
2021 anaexpenditure of 30% of the Project Budget.

(b) Sources of City Funds. Subject to the terms and conditions of this
Agreement, including-but not limited to this Section 4.03 and Section 5 hereof, the City
hereby agrees to loan‘up to $6,815,000 in City funds from Incremental Taxes (the “City
Funds") to pay for or reimourse Developer for the costs of the TIF-Funded Improvements,
provided, however, that tlie lotal amount of City Funds expended for TIF-Funded
Improvements shall be an amaoun’ not to exceed the lesser of $6,815,000 or 24.08% of the
actual total Project costs; and provided further, that Incremental Taxes shall be available
to pay costs related to TIF-Funded linprovements and allocated by the City for that purpose
to the extent that the amount of the incremental Taxes deposited into the TIF Fund shall
be sufficient to pay for such costs; ana provided further, that the City Funds shall be
reduced by $250,000 or the City shall have the right to seek reimbursement of $250,000 in
City Funds by drawing on the Letter of Credit, 2s.defined below, if Developer does not
comply with the Chicago Sustainable Developmiert Policy as required in Section 8.22
hereof. Developer acknowledges and agrees that~ihe payment of City Funds is
subordinated to the payment of those pricr obligations made prior to the Closing Date, as
set forth herein in Exhibit O. Any obligations made by the City after the Closing Date shall
be subordinated to the payment of the City Funds.

Developer acknowledges and agrees that the City's obligation to loan City Funds to pay for
TIF-Funded Improvements is contingent upon the fulfillment of the'corditions set forth
above. In the event that such conditions are not fulfilled, the amoun? 1 Equity to be
contributed by Developer pursuant to Section 4.01 hereof shall increase propoitionately.

(c) Letter of Credit Option. If Developer fails to complete construction of the Project
and obtain a Certificate of Completion by December 1, 2021, the Developer may submit
a written notice to the City asking that the City loan the City Funds and accept a Letter of
Credit from Developer (the “Letter of Credit Request”). The Letter of Credit Request shall
be approved only if the following conditions are met to the City's satisfaction, in its sole
discretion:

{i) construction of the Project according to the Plans and Specifications must be
approximately 25% of hard costs (defined as total hard costs minus hard cost contingency
and general conditions) complete by December 1, 2021, as detailed in the progress reports
and/or any other documentation provided to DPD to confirm Project expenditures;
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(i) Developer must provide evidence, by no later than December 1, 2021, that it has
incurred TIF-eligible costs in an amount at least equal to the amount of City Funds being
requested,

(iii) Developer's Letter of Credit Request shall be subject in all respects to Section 4.07;
and ‘

(iv) the amount of the Letter of Credit (the “Letter of Credit Amount”) must be ne less than
50% of the amount of City Funds requested and approved by the City pursuant to this
Section 4.03(c).

DPD shall respond to the Letter of Credit Request no later than December 16, 2021 by
notifyling the Developer that the City has either (a) approved the Letter of Credit Request
and if so;the Letter of Credit Amount; or (b) rejected the Letter of Credit Request for
Developer'sizilure to comply with Sections 4.03(c)(i-iv). If City approves the Letter of Credit
Request, therthe City shall remit the City Funds and then Deveioper shall provide a Letter
of Credit within tiree (3) business days after receipt of the City Funds.

If the City accepts a Letier of Credit from Developer in accordance with this Section 4.03(c),
Developer must complee construction of the Project and request a Certificate of
Completion no later than June 30, 2022, or such later date as may be agreed to in
accordance with Section 3.01 herein. If Developer fails to substantially complete
construction and request a Certificaie-of Completion by June 30, 2022, the City shall have
the right to draw down on the Letter of Credit for up to 50% of the full amount of any City
Funds loaned to the Developer. At such tirme as Developer has completed construction of
75% of the Project, as measured by hard costexpenditures detailed in the progress reports
provided by the inspecting agent or architect bzing used by the lender providing Lender
Financing, the City shall release 50% of the Letier of Credit. The remaining balance of the
Letter of Credit shall be released upon issuance cf 7z Certificate of Completion.

404 Construction Escrow; Requisition Form.

(a) The City must receive copies of any draw requess and related documents
submitted to the Title Company for disbursements under the Escrow Agreement.

. (b) Requisition for reimbursement of TIF-Funded Improveinen:s shall be made
by Developer no later than December 1, 2021. Developer shall proxide DPD with a
Requisition Form, along with the documentation described therein.

405 Treatment of Prior Expenditures and Subsequent Disbursements.

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

- TIF-Funded Improvements may be allocated to and charged against the appropriate fine

only, with transfers of costs and expenses from one line item to another, without the prior

written consent of DPD, being prohibited; provided, however, that such transfers among

line items, in an amount not to exceed $25,000 or $100,000 in the aggregate, may be made
without the prior written consent of DPD.

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

4.07 < Pieconditions of Disbursement. Prior to the disbursement of City Funds
hereunder, Deversper shall submit documentation regarding the applicabie expenditures to DPD,
which shall be satis’actory to DPD in its sole discretion. Delivery by Developer to DPD of any
request for disbursement of City Funds hereunder shall, in addition to the items therein expressly
set forth, constitute a cer*fication to the City, as of the date of such request for disbursement,
that:

(a) the total ameunt of the disbursement request represents the actual cost of
the acquisition or the actual ariount payable to (or paid to) the General Contractor and/or
subcontractors who have perfornier yvork on the Project, and/or their payees;

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

(c) Developer has approved all wori.and materials for the dishursement
request, and such work and materials conform tothz Plans and Specifications,

(d) the representations and warranties contzined in this Redevelopment
Agreement are true and correct and Developer is in ccmpliance with ali covenants
contained herein,

(e) Developer has received no notice and has no knewledae of any liens or
claim of lien either filed or threatened against the Project Property except ior the Permitted
Liens;

{fH no Event of Default or condition or event which, with the givingfnotice or
passage of time or both, would constitute an Event of Default exists or has occurred; and

(9) the Project is In 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 unpaid Project costs incurred or to be incurred in the
completion of the Project. “Available Project Funds” as used 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 Developer pursuant to this Agreement.
Developer hereby agrees that, if the Project is not In Balance, Developer shall, within 10
days after a written request by the City, deposit with the escrow agent or will make available
(in a manner acceptable to the City), cash in an amount that will place the Project In
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Balance, which deposit shall first be exhausted before any further disbursement of the City
Funds shall be made.

The City shall have the right, in its discretion, to require Developer to submit further
documentation as the City may require in order to verify that the matters certified to above are
true and correct, and any disbursement by the City shall be subject to the City's review and
approval of such documentation and its satisfaction that such certifications are true and correct;
provided, however, that nothing in this sentence shall be deemed to prevent the City from relying
on such cenrtifications by Developer.

4.08 Conditional Loan of City Funds.

Q) The City Funds being provided hereunder are being loaned to Developer
subject te-ihe Developer's compliance with the provisions of this Agreement (the “Loan”).
As a conuition of this Agreement and receipt of the Loan, Developer shall execute and
deliver the Deveioper Note in the original principal amount of the City Funds that Developer
requests in the/Revuisition Form. The Loan shalt bear interest at the rate of 0.5% per
annum, and the Dezioper shall make annual interest only payments except as outlined in
Section 4.08(b) below.

(b) The City shall foigive that portion of the Principal amount of the Loan, plus
accrued and unpaid interest, s set forth below, provided Developer submits an Annual
Compliance Report evidencing that al' ongoing requirements of this Agreement have been
satisfied during the preceding year:

Date of Annual Loan

Compliance Forgiveness

Report Schedule

2023 N/A

2024 N/A

2025 N/A

2026 $1,000,000 of the outstanding Principal nius accrued interest
2027 $1,000,000 of the outstanding Principal plus-accrued interest
2028 $963,000 of the outstanding Principal plus accrn:ad interest
2029 $963,000 of the outstanding Principal plus acciueq. interest
2030 $963,000 of the outstanding Principal plus accrued Hiterest
2031 $963,000 of the outstanding Principal plus accrued inlerest
2032 $963,000 of the outstanding Principal plus accrued intelest

Provided, however, that if the City draws upon the Letter of Credit, the amount of forgiven
principal and interest on the Loan shall be recalculated each year on a pro-rata basis taking into
consideration the amount drawn by the City and the rate of forgiveness above.

(c) To the extent an Annual Compliance Report shows reports an uncured
Event of Default (other than noncompliance with Section 8.23 (Minimum Occupancy
Covenant), no forgiveness of Principal or interest shall occur for the applicable year unless
and until the Developer has cured any defaults for which it has received notice. To the
extent that an Annual Compliance Report shows noncompliance with Section 8.23
{Minimum Occupancy Covenant), no forgiveness of Principal or interest shall occur for that
year, but such noncompliance may be corrected in the following year in accordance with
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Section 15.03(a). In the event that the Developer corrects such non-compliance and the
Compliance Period is thereby extended, then the City shall forgive Principal and interest
due for the non-compliant year(s) as of the first year (or, as applicable, the second year) of
the extended Compliance Period.

(d) Developer shall notify the City of any changes in the ownership interests of
Developer. Except in connection with a Permitted Transfer, any new equity investor (i.e.,
other than an equity investor at the time of the commencement of Clawback Period) that
will acquire 7.5% or more of the Developer will be subject to the City's prior written approval
which approval shall not unreasonably be withheld, conditioned or delayed. Failure to
provide such notice or receive such approval shall be an Event of Default. After the
expireuon of the Clawback Period, all changes in ownership interest must take effect (i) on
or arterthe first business day in January and (ii) on or before the first business day in April
in each raiandar year (or portion thereof) during Compliance Period; provided that DPD
may conserit 10 one or more changes in ownership after the first business day in April which
consent shalliwe in its sole discretion.

(e) If a Capital Event occurs, Developer agrees to pay and remit to the City an
amount equal to the ouistanding Principal balance of the Loan. There shall be no applicable
cure period for Capital Events. The City shall have the right to immediately accelerate
payment of the Loan, inclucing all accrued and unpaid interest.

SECTION 5.1_CCNDITIONS PRECEDENT

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

501 Project Budget. Developer has submittzd to DPD, and DPD has approved, a
Project Budget in accordance with the provisions of Seclion 3.03 hereof.

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

5.03. Other Governmental Approvals. Developer has securcd 2! other necessary
approvals and permits required by any state, federal, or locai statute, ordinaice or.regulation and
has submitted evidence thereof to DPD.

5.04 Financing. Developer has furnished proof reasonably acceptable to t'ia City that
Developer has Equity and Lender Financing in the amounts set forth in Section 4.01 hereof to
complete the Project and satisfy its obligations under this Agreement. If a portion of such funds
consists of Lender Financing, Developer has furnished proof as of the Closing Date that the
proceeds thereof are available to be drawn upon by Developer as needed and are sufficient (along
with the Equity set forth in Section 4.01) to complete the Project. Developer has delivered to DPD
a copy of the construction escrow agreement entered into by Developer regarding the Lender
Financing. Any liens against the Project Property in existence at the Closing Date have been
subordinated to certain encumbrances of the City set forth herein pursuant to a Subordination
Agreement, in a form acceptable to the City, executed on or prior to the Closing Date, which is to
be recorded, at the expense of Developer, with the Office of the Recorder of Deeds of Cook
County.
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5.05 Acquisition and Title. On the Closing Date, Developer has furnished the City with
a copy of the Title Policy for the Project Property, certified by the Title Company, showing
Developer as the named insured. The Title Policy is dated as of the Closing Date and contains
only those title exceptions listed as Permitted Liens on Exhibit E hereto and evidences the
recording of this Agreement pursuiant to the provisions of Section 8.18 hereof. The Title Policy
also contains such endorsements as shall be required by Corporation Counsel, including but not
limited to an owner's comprehensive endorsement and satisfactory endorsements regarding
zoning (3.1 with parking), contiguity, location, access and survey. Developer has provided to
DPD, on or prior to the Closing Date, documentation related to the purchase of the Project
Property and certified copies of all easements and encumbrances of record with respect to the
Project Property not addressed, to DPD's satisfaction, by the Title Policy and any endorsements
thereto.

5.06 * Evidence of Clean Title. Developer, at its own expense, has provided the City with
searches as indicatad in the chart below under Developer's name showing no liens against
Developer, the Projcct Property or any fixtures now or hereafter affixed thereto, except for the
Permitted Liens:

Jurisdiction ). Searches

Secretary of State . UCC, Federal tax

Cook County Recorder JCC, Fixtures, Federal tax, State tax, Memoranda of
ivdaments

U.S. District Court Perding suits and judgments

Clerk of Circuit Court, Cook | Pending suits and judgments

County -

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

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

5.09 Opinion of Developer's Counsel. On the Closing Datz -Daveloper has furnished
the City with an opinion of counsel, substantially in the form attached heretyas Exhibit [, with such
changes as required by or acceptable to Corparation Counsel. If Developer Fas.engaged special
counsel in connection with the Project, and such speciai counsel is unwillina-oicunable to give
some of the opinions set forth in Exhibit | hereto, such opinions were obtained by Dzveloper from
its general corporate counsel.

d

510 Ewvidence of Prior Expenditures. 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,

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

512 Documentation; Employment Plan. The Developer has provided documentation
to DPD, satisfactory in form and substance to DPD, with respect to current employment matters
in connection with the construction or rehabilitation work on the Project, including the reports
described in Section 8.07. At least thirty (30) days prior to the Closing Date, the Developer has
met with the Workforce Solutions division of DPD to review employment opportunities with the
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Developer after construction or rehabilitation work on the Project is completed. On or before the
Ciosing Date, Developer has provided to DPD, and DPD has approved, the Employment Plan for
the Project {the “Employment Plan”). The Employment Plan includes, without limitation, the
Developer's estimates of future job openings, titles, position descriptions, qualifications,
recruiting, training, placement and such other information as DPD has requested relating to the
Project.

513 Environmental. Developer has provided DPD with copies of that certain phase |
environmental audit completed with respect to the Project Property and any phase |
environmental audit with respect to the Project Property required by the City. Developer has
provided the City with a letter from the environmental engineer(s) who completed such audit(s),
authorizing ti= City to rely on such audits.

5.14 © Curporate Documents; Economic Disclosure Statement. Developer has provided
a copy of its Aincles or Certificate of Organization containing the original certification of the
Secretary of State ci it state of organization; certificates of good standing from the Secretary of
State of its state of organization and all other states in which Developer is qualified to do business;
a secretary's certificate ir-such form and substance as the Corporation Counsel may require;
Developer's Operating Agreemznt and/or Bylaws (as applicable); and such other organizational
documentation as the City has+equested.

Developer has provided to the City an EDS, dated as of the Closing Date, which is
incorporated by reference, and Developer further will provide any other affidavits or certifications
as may be required by federal, state or iozal law in the award of public contracts, all of which
affidavits or certifications are incorporated by (eference. Notwithstanding acceptance by the City
of the EDS, failure of the EDS to include all informatian required under the Municipal Code renders
this Agreement voidable at the option of the City. Oeveloper and any other parties required by
this Section 5.14 to complete an EDS must promptly urdate their EDS(s) on file with the City
whenever any information or response provided in the EL'Sys} is no longer complete and accurate,
including changes in ownership and changes in disclosures, and information pertaining to
ineligibility to do business with the City under Chapter 1-23 of #ie Municipal Code, as such is
required under Sec. 2-154-020, and failure to promptly provide ‘he updated EDS(s) to the City
will constitute an event of default under this Agreement.

515 Litigation. Developer has provided to Corporation Counseirans-2PD, a description
of all pending or threatened litigation or administrative proceedings invewing Developer,
specifying, in each case, the amount of each claim, an estimate of probable lianiivy, 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

6.01 Bid Requirement for General Contractor and Subcontractors.

{a) Except as set forth in Section 6.01(b) below, prior to entering into an
agreement with a General Contractor or any subcontractor for construction of the Project,
Developer shall solicit, or shall cause the General Contractor to solicit, bids from qualified
contractors eligible to do business with the City of Chicago, and shall submit all bids
received to DPD for its inspection. For the TIF-Funded Improvements, Developer shall
select the General Contractor (or shall cause the General Contractor to select the
subcontractor) submitting the lowest responsible bid who can complete the Project in a
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timely manner. If Developer selects a General Contractor {or the General Contractor
selects any subcontractor) submitting other than the lowest responsible bid for the TIF-
Funded Improvements, the difference between the lowest responsible bid and the bid
selected may not be paid out of City Funds. Developer shall submit copies of the
Construction Contract to DPD in accordance with Section 6.02 below. Photocopies of all
subcontracts entered or to be entered into in connection with the TIF-Funded
Improvements shall be provided to DPD within five (5) business days of the execution
thereof. Developer shall ensure that the General Contractor shall not (and shall cause the
General Contractor to ensure that the subcontractors shall not) begin work on the Project
until the Plans and Specifications have been approved by DPD and all requisite permits
have been obtained.

\h) If, prior to entering into an agreement with a General Contractor for
construction of the Project, Developer does not solicit bids pursuant to Secticn 6.01(a}
hereof, ther the fee of the General Contractor proposed to be paid out of City Funds shall
not exceed 3/2% of the total amount of the Construction Contract. Except as explicitly
stated in this paragraph, all other provisions of Section 6.01(a) shall apply, including but
not limited to the re-ruirement that the General Contractor shall solicit competitive bids from
all subcontractors.

6.02 Construction Contract.” Prior to the execution thereof, Developer shall deliver to
DPD a copy of the proposed Construction Contract with the General Contractor selected to handle
the Project in accordance with Section ©.017above, for DPD's prior written approval, which shall
be granted or denied within ten (10) business days after delivery thereof. Within ten (10) business
days after execution of such contract by Deve'oper, the General Contractor and any other parties
thereto, Developer shall deliver to DPD and Corporztion Counsel a certified copy of such contract
together with any modifications, amendments or suop!ements thereto.

6.03 Performance and Payment Bonds. Prior'te the commencement of any portion of
the Project which includes work on the public way, Develozer shall require that the General
Contractor be bonded for its payment by sureties having an AA rating or better using a bond in
the form attached as Exhibit M hereto. The City shail be named as /obligee or co-obligee on any
such bonds.

6.04 Employment Opportunity. Developer shall contractually ubligate and cause the
General Contractor and each subcontractor to agree to the provisions of Sectio’ 10 hereof.

6.05 Other Provisions. In addition to the requirements of this Srciion 6, the
Construction Contract and each contract with any subcontractor shall contain provisicris required
pursuant to Section 3.04 (Change Orders), Section 8.09 (Prevailing Wage), Section 10.01(e)
(Employment Opportunity), Section 10.02 (City Resident Employment Requirement), Section
10.03 (MBE/WBE Requirements, as 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 connection with the TIF-Funded Improvements shall be provided to DPD within
five (5) business days of the execution thereof.

SECTION7. COMPLETION OF CONSTRUCTION OR REHABILITATION

7.01  Certificate of Completion of Construction or Rehabilitation.
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(a) Upon completion of the rehabilitation of the Project in accordance with the
terms of this Agreement, and upon Developer's written request, DPD shall issue to
Developer a Certificate in recordable form certifying that Developer has fulfilled its
obligation to complete the Project in accordance with the terms of this Agreement. DPD
shall respond to 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 Developer in order to obtain the Certificate. Developer
may resubmit a written request for a Certificate upon completion of such measures.

{(b) The Certificate will not be issued until the following requirements have been
met:

[ itz City's Monitoring and Compliance unit has determined in writing that the

i Thie City's Monitori dC [ it has determined i iting that th
Leveioper is in complete compliance with all City requirements (M/WBE, City
residency and prevailing wage) as required in this Agreement;

(in The City hasreceived evidence acceptable to DPD that the total Project cost is
equal to, or in"excess of, $28,298 689, subject to any cost savings achieved by
Developer and rzported to DPD;

(i) The Theater, the Restau-ant and the Brewery spaces are occupied and open for
business;

(iv) The Developer's submission o/ evidence of compliance with all requirements of
the City of Chicago's Sustainabie Oevelopment Policy or evidence of payment to
the City for failure to meet the Sustaimiakle Development Policy as it pertains to the
Project (see Section 8.24),

(V) The Developer has received a Certificate of Sccupancy from the City or other
evidence reasonably acceptable to DPD that the Oeveloper has complied with
building permit requirements;

(vi)  The Developer's submission of an acceptable Prelimina'y Summary of Information
regarding the historic characteristics of the building, as requirad under Section
8.25,

(vii)  Developer has incurred costs for TIF-Funded Improvements or sucn amounts are
included in the Project Budget in an amount equal to or higher than $3.315,000;
and

(vii) The Developer has delivered to the City an executed Requisition Form and
Developer Note.

7.02 Effect of Issuance of Certificate; Continuing Obligations. The Certificate relates

only to the rehabilitation of the Project, and upoen its issuance, the City will certify that the terms
of the Agreement specifically related to Developer’s obligation to complete such activities have
been satisfied. After the issuance of a Certificate, however, all executory terms and conditions of
this Agreement and all representations and covenants contained herein will continue to remain in
full force and effect throughout the Term of the Agreement as to the parties described in the
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following paragraph, and the issuance of the Certificate shall not be construed as a waiver by the
City of any of its rights and remedies pursuant to such executory terms.

Those covenants specifically described at Sections 8.02, 8.06, 819 and 8.22 as
covenants that run with the land are the only covenants in this Agreement intended to be binding
upon any transferee of the Project Property (including an assignee as described in the following
sentence) throughout the Term of the Agreement notwithstanding the issuance of a Certificate;
provided, that upon the issuance of a Certificate, the covenants set forth in Section 8.02 shall be
deemed to have been fulfilled. The other executory terms of this Agreement that remain after the
issuance of a Certificate shall be binding only upon Developer or a permitted assignee of
Developer who, pursuant to Section 18.15 of this Agreement, has contracted to take an
assignmentof Developer's rights under this Agreement and assume Developer's liabilities
hereunder. :

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

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

(b} the right (but’ riot the obligation) to complete those TIF-Funded
Improvements that are public imprevements and to pay for the costs of TIF-Funded
Improvements (including interest cos.s) out of City Funds or other City monies. In the event
that the aggregate cost of completing tlie TIF-Funded Improvements exceeds the amount
of City Funds available pursuant to Sectiori 4. 01, Developer shall reimburse the City for all
reasonable costs and expenses incurred by.ihe City in completing such TIF-Funded
Improvements in excess of the available City Fupds:

7.04  Notice of Expiration of Term of Agreement. Upunthe expiration of the Term of the
Agreement, DPD shall provide Developer, at Developer's writian sequest, with a written notice in
recordable form stating that the Term of the Agreement has expirad.

SECTION 8. COVENANTS/REPRESENTATIONS/WARRANTIES OF DEVELOPER.

8.01 General. ORC, OPCO and NFP, each on behalf of itself, represerits, warrants and
covenants, as of the date of this Agreement and as of the date of each disbursemera of City Funds
hereunder, that:

(a) It is duly organized, validly existing, qualified to do business in its state of
organization and in lllinois, and licensed o do business in any other state where, due to
the nature of its activities or properties, such qualification or license is required;

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

(c) Its execution, delivery and performance of this Agreement has been duly
authorized by all necessary action, and does not and will not violate, as applicable, its
Articles of Organization, Operating Agreement, Articles of Incorporation, By-Laws, as
amended and supplemented, any applicable provision of law, or constitute a breach of,
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default under or require any consent under any agreement, instrument or document to
which it is now a party or by which it is now or may become bound;

(d) unless otherwise permitted or not prohibited pursuant to or under the terms
of this Agreement, if it owns any portion of the Project Property, it shall acquire and shall
maintain good, indefeasible and merchantable fee simple title to the Project Property {(and
all improvements thereon) free and clear of all liens (except for the Permitted Liens, Lender
Financing as disclosed in the Project Budget and non-governmental charges that it is
contesting in good faith pursuant to Section 8.15 hereof).

(e) It is now and for the Term of the Agreement shall remain solvent and able
to pavits debts as they mature in the normal course of business;

(e there are no actions or proceedings by or before any court, governmental
commissiop;, hoard, bureau or any other administrative agency pending, threatened or
affecting it wnich would impair its ability to perform under this Agreement;

(9) It shal;, as and when required by law, maintain all government permits,
certificates and congents  (including, without limitation, appropriate environmental
approvals) necessary to conduct its business and to construct, complete and operate the
Project, as applicable;

(h) It is not in default vwith respect to any indenture, loan agreement, mortgage,
deed, note or any other agreement orinstrument related to the borrowing of money to which
it is a party or by which it is bound;

(i) the Financial Statements are, and when hereafter required to be submitted
will be, complete, correct in all matenal resnects and accurately present the assets,
liabilities, results of its operattons and financial cenaition, and there has been no material
adverse change in the assets, liabilities, results of iis operations or financial condition since
the date of its most recent Financial Statements:

(}) prior to the issuance of a Certificate, it shall’'nct 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 Project Property (including but not I'mit2d to any fixtures
or equipment now or hereafter attached thereto) except in the ordinary caurie of business
or except pursuant to the Master Lease; (3) enter into any transaction outside the ordinary
course of its business; (4) assume, guarantee, endorse, or otherwise beccori2 liable in
connection with the obiigations of any other person or entity; or (5) enter into any
transaction that would cause a material and detrimental change to its financial condition,

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

(B 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
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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 Developer in violation of Chapter 2-156-120 of the Municipal Code;

(m}  neither it nor any of its affiliates is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury,
. the Bureau of Industry and Security of the U.S. Department of Commerce or their
successors, or on any other list of persons or entities with which the City may not do
business under any applicable law, rule, regulation, order or judgment. the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and
the Debarred List. For purposes of this subparagraph {(m) only, the term Caffiliate,” when
used ‘o indicate a relationship with a specified person or entity, means a person or entity
that, aivectly or indirectly, through one or more intermediaries, controls, is controlled by or
Is under common control with such specified person or entity, and a person or entity shall
be deemes to be controlled by another person or entity, if controlled in any manner
whatsoever that results in control in fact by that other person or entity (or that other person
or entity and any rersons or entities with whom that other person or entity is acting jointly
or in concert), whetrer directly or indirectly and whether through share ownership, a trust,
a contract or otherwise:.

n) it understands tnat (i) the City Funds are limited obligations of the City,
payable solely from moneys or depositin the TIF Fund; (ii) the City Funds do not constitute
indebtedness of the City within the meaning of any constitutional or statutory provision or
limitation; (iii) it will have no right to compef the exercise of any taxing power of the City for
payment of the City Funds; and (iv} the City :"unds do not and will not represent or constitute
a general obligation or a pledge of the faith ar.d credit of the City, the State of lllinois or any
political subdivision thereof;

(o) It has sufficient knowledge and“exrerience in financial and husiness
matters, including municipal projects and revenues of the kind represented by the City
Funds, and has been supplied with access to informatien {0 be able to evaluate the risks
associated with the receipt of City Funds;

(p) It understands that there is no assurance as tu tke amount or timing of
receipt of City Funds, and that the amounts of City Funds actually reczived by such party
may be less than the maximum amounts set forth in Section 4.03(b);

(q) It agrees that during the Term of the Agreement, Tyler Nevius shall maintain
operational control of ORC and OPCOQ provided that in the event of Tyler Neviis’ death or
permanent disability, ORC and OPCO shall have 120 days to identify a suitable
replacement subject to the City's approval; and

(r It understands it may not sell, assign, pledge or otherwise transfer its interest
in this Agreement or City Funds in whole or in part except in accordance with the terms of
Section 18.14 of this Agreement, and, to the fullest extent permitted by law, agrees to
indemnify the City for any losses, claims, damages or expenses relating to or based upon
any sale, assignment, pledge or transfer of City Funds in violation of this Agreement.

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

8.03 Redevelopment Plan. Developer represents that the Project is and shall be in
compliance with all of the terms of the Redevelopment Plan, which is hereby incorperated by
reference into this Agreement.

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

8.05 "Otherdonds. Developer shall, at the request of the City, agree to any reasonable
amendments to this Agrecment that are necessary or desirable in order for the City to issue (in
its sole discretion) any bords in connection with the Redevelopment Area, the proceeds of which
may be used to reimburse the Citv for expenditures made in connection with, or provide a source
of funds for the payment for, thie TiF-Funded Improvements (the “Bonds”), provided, however,
that any such amendments shall rot have a material adverse effect on Developer or the Project.
Developer shall, at Developer's expense, cooperate and provide reasonable assistance in
connection with the marketing of any such 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 a\ oflering statement with respect thereto.

8.06 Job Creation and Retention. Deve'opar shall use good faith efforts (but is not
obligated) to retain 80 full-time equivalent, permanent’ jobe at the Project during the Compliance
Period, and approximately 110 additional temporary congtruction-related positions. Developer will
provide employment information in its Annual Compliancz Report detailing the following
information for each employee: employee status as full-time cr.nait-time, ZIP code (to the extent
permitted by law) for employee’s primary residency, total employment tenure in months, wages
above or below the “Living Wage" rate as defined for that year.

8.07 Employment Opportunity. Developer covenants and agiees-to abide by, and
contractuaily obligate and use reasonable efforts to cause the General Cont actor and each
subcontractor to abide by the terms set forth in Section 10 hereof.

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

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

30



UNOFFICIAL COPY

8.10 Arms-Length Transactions. Unless DPD has given its prior written consent with
respect thereto, no Affiliate of 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. Developer shall provide information with respect to any entity to
receive City Funds directly or indirectly (whether through payment to the Affiliate by Developer
and reimbursement to 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, Developer
represents, warrants and covenants that, to the best of its knowledge, no member, official, or
employee of the City, or of any commission or committee exercising authority over the Project,
the Redevelzoment Area or the Redevelopment Plan, or any consultant hired by the City or
Developer wit!i.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 owred or controlled, or will own or control any interest, direct or indirect, in
Developer's business, the Project Property or any other property in the Redevelopment Area.

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

8.13 Financial Statemerits. ' Developer shall obtain and provide to DPD Financial
Statements for Developer's fiscal year ended 2018 (or earliest year available) and each year
thereafter for the Term of the Agreemer. ip-addition, Developer shall submit unaudited financial
statements as soon as reasonably practicel rollowing the close of each fiscal year and for such
other periods as DPD may request.

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

8.15 Non-Governmental Charges.

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

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

(i) to contest or object in good faith to the amount or validity of any Non-Governmental
Charge by appropriate legal proceedings properly and diligently instituted and
prosecuted, in such manner as shall stay the collection of the contested Non-
Governmental Charge, prevent the imposition of a lien or remove such lien, or
prevent the sale or forfeiture of the Project Property {(so long as no such contest or
objection shail be deemed or construed to relieve, modify or extend Developer’s
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covenants to pay any such Non-Governmental Charge at the time and in the
manner provided in this Section 8.15); or

(i) 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 Project 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. Developer shall not enter into any transaction that would
materially ‘ari adversely affect its ability to perform its obligations hereunder or to repay any
material liabilitizs or perform any material obligations of Developer to any other person or entity.
Developer shall aimediately notify DPD of any and all events or actions which may materially
affect Developer’'s ability to carry on its business operations or perform its obligations under this
Agreement or any other cocuments and agreements.

817 Compliance vatt. Laws. To the best of Developer's knowledge, after diligent
inquiry, the Project Property and the Project are and shall be, upon completion of the Project and
thereafter shall remain, in compliance with all applicable federal, state and local laws, statutes,
ordinances, rules, regulations, executiv2 orders and codes pertaining to or affecting the Project
and the Project Property. Upon the City's/request, Developer shall provide evidence satisfactory
to the City of such compliance. -

8.18 Recording and Filing. Developer shall cause this Agreement, certain exhibits (as
specified by Corporation Counsel), all amendments arid supplements hereto to be recorded and
filed against the Project Property on the date hereof iri the conveyance and real property records
of the county in which the Project is located. Developer shallpay all fees and charges incurred in
connection with any such recording. Upon recording, Developer shall immediately transmit to the
City an executed original of this Agreement showing the date andrecording number of record.

8.19 Real Estate Provisions.

(a) Governmental Charges.

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

(it) Right to Contest. Developer has the right before any delinquency occurs to contest
or object in good faith to the amount or validity of any Governmental Charge by
appropriate legal proceedings properly and diligently instituted and prosecuted in
such manner as shall stay the collection of the contested Governmental Charge
and prevent the imposition of a lien or the sale or forfeiture of the Project Property.
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Developer’s right to challenge real estate taxes applicable to the Project Property
is imited as provided for in Section 8.19(c) below; provided, that such real estate
taxes must be paid in fuil 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 Developer's covenants to pay any such
Governmental Charge at the time and in the manner provided in this Agreement
unless Developer has given prior written notice to DPD of Developer’s intent to
contest or object to a Governmental Charge and, unless, at DPD's sole option,

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

(B) Oeveloper shall furnish a good and sufficient bond or other security
satizidctory to DPD in such form and amounts as DPD shall require, or a
good zno sufficient undertaking as may be required or permitted by law to
accomplish a.stay of any such sale or forfeiture of the Project Property
during the hendency of such contest, adequate to pay fully any such
contested Governmental Charge and all interest and penalties upon the
adverse determiriation of such contest.

(b) Developer's Failure To Fay Or Discharge Lien. If Developer fails to pay any
Governmental Charge or to obtain discharg: of the same, Developer shall advise DPD
thereof in writing, at which time DPD may, bu’ skall not be obligated to, and without waiving
or releasing any obligation or liability of Developar-under this Agreement, in DPD'’s sole
discretion, make such payment, or any part therecf, 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 reasonaktle” attorneys’ fees, court costs,
expenses and other charges relating thereto, shall be prewptly disbursed to DPD by
Developer. Notwithstanding anything contained herein to the contrary, this paragraph shall
net be construed to obligate the City to pay any such Governmentzai Charge. Additionally,
if Developer fails to pay any Governmental Charge, the City, in Its suie discretion, may
require Developer to submit to the City audited Financial Statements at-(zveloper's own
expense.

(©) Real Estate Taxes.

() Intentionally Omitted.

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

(i) Intentionally Omitted.
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(iv) Intentionally Omitted.

(v) Covenants Running with the Land. The parties agree that the restriction contained
in this Section 8.19(c) is a covenant running with the land and this Agreement shall
be recorded by Developer as a memorandum thereof, at Developer's expense,
with the Cook County Recorder of Deeds on the Closing Date. The restriction shail
be binding upon Developer and its agents, representatives, lessees, successors,
assigns and transferees from and after the date hereof, provided however, that the
covenant shall be released when the Redevelopment Area is no longer in effect.
Developer agrees that any sale, lease, conveyance, or transfer of title to all or any
portion of the Project Property or Redevelopment Area from and after the date until
the expiration of the Redevelopment Project Area shall be made explicitly subject
to such covenants and restrictions. Notwithstanding anything contained in this
Section 8.19(c) to the contrary, the City, in its sole discretion and by its sole action,
withiont the joinder or concurrence of Developer, its successors or assigns, may
waive and terminate Developer's covenant and agreement set forth in this Section

8.19(c)

8.20 Annual Reporiis.. Beginning with the issuance of the Certificate and continuing
throughout the Term of the Agreemant, Developer shall submit to DPD the Annual Compliance
Report within 30 days after the end of the calendar year to which the Annual Compliance Report
relates.

8.21 Inspector General. It is the Juty of Developer and the duty of any bidder, proposer,
contractor, subcontractor, and every applican: for certification of eligibility for a City contract or
program, and all of Developer’s officers, directors agents, partners, and employees and any such
bidder, propeser, contractor, subcontractor or suchapplicant: (a) to cooperate with the Inspector
General in any investigation or hearing undertaken pursiant to Chapter 2-56 of the Municipal
Code and (b) to cooperate with the Legislative Inspector'Gareral in any investigation undertaken
pursuant to Chapter 2-55 of the Municipal Code. Developer repiesents that it understands and
will abide by all provisions of Chapters 2-56 and 2-55 of the Municipal Code and that it will inform
subcontractors of this provision and require their compliance. -

8.22 Operations Covenant. Once constructed, Developer Fereby covenants and
agrees to continuously cperate the Project as defined herein for the Term of thc Agreement.

823 Minimum Occupancy Covenant.

(a) Developer shall use good faith efforts to maintain an average ot 4t east two
performances per week in the Theater during the first partial calendar year and first full
calendar year of the Compliance Period, and shall be obligated to maintain an average of
at least 2 performances per week in the Theater every calendar year thereafter, including
the last partial calendar year, during the Compliance Period; provided, however, that so
long as Developer has maintained an average of 1.8 performances (1.e., 90%) per week
during the second full calendar year of the Compliance period, Developer shall be deemed
in compliance with this Section 8.23 for such year only.

(b) Developer shall maintain 100% occupancy of the Restaurant and Brewery

for the duration of the Compliance Period, with the exception of recognized holidays or
other closures in the normal course of business.
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8.24  Sustainability. Developer will comply with all requirements of the City of Chicago's
Sustainable Development Policy (a copy of which the Developer acknowledges having received
from the City) as it pertains to the Project.

8.25 Landmark Designation.

(a) Prior to issuance of the Certificate, the Developer shall deliver to DPD a
Preliminary Summary of Information, in a form acceptable to DPD’s Historic Preservation
Division, for the purpose of the landmark designation of the Ramova Theater.

(b) The Developer covenants and agrees that it will consent to the designation
of the.Ramova Theater building as a City of Chicago Landmark after the issuance of the
Cerliticute. '

826 rOlAand Local Records Act Compliance.

(a) EOI%. The Developer acknowledges that the City is subject to the Hinois
Freedom of Information Act, 5 ILCS 140/1 et. seq., as amended (“FOIA"). The FOIA
requires the City to preduce records (very broadly defined in FOIA) in response to a FOIA
request in a very short period of time, unless the records requested are exempt under the
FOIA. Ifthe Developer rece'ves a request from the City to produce records within the scope
of FCIA, then the Developer covenants to comply with such request within 48 hours of the
date of such request. Failure by ‘ne Daveloper to timely comply with such request shall be
an Event of Default.

(b) Exempt Information. Dociinants that the Developer submits to the City
under Section 8.21, (Annual Compliance Heport} or otherwise during the Term of the
Agreement that contain trade secrets and ceinmercial or financial information may be
exempt if disclosure would result in competitive harra_. However, for documents submitted
by the Developer to be treated as a trade secret or information that would cause competitive
harm, FOIA requires that Developer mark any such documénts as “proprietary, privileged
or confidential.” If the Developer marks a document as. “oroprietary, privileged and
confidential’, then DPD will evaluate whether such documerit miay be withheld under the
FOIA. DPD, in its discretion, will determine whether a documentawill be exempted from
disclosure, and that determination is subject to review by the lliinois Attorney General's
Office and/or the courts.

(c) Local Records Act. The Developer acknowledges that the City is subject to
the Local Records Act, 50 ILCS 205/1 et. seq, as amended (the “Local Recorag Act”). The
Local Records Act provides that public records may only be disposed of as provided in the
Local Records Act. If requested by the City, the Developer covenants to use its best efforts
consistently applied to assist the City in its compliance with the Local Records Act.

8.27 [Intentionally deleted]

8.28 Survival of Covenants. All warranties, representations, covenants and
agreements of Developer contained in this Section_8 and elsewhere in this Agreement shall be
true, accurate and complete at the time of Developer's execution of this Agreement, and shall
survive the execution, delivery and acceptance hereof by the parties hereto and (except as
provided in Section 7 hereof upon the issuance of a Certificate) shall be in effect throughout the
Term of the Agreement.
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SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES OF CITY

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

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

SECTION 10. DEVELOPER’S EMPLOYMENT OBLIGATIONS

10.017 Employment Opportunity. Developer, on behalf of itself and its successors and
assigns, hereby agrees, and shall contractually obligate its or their various contractors,
subcontractors or ari; Affiliate of Developer operating on the Project Property (collectively, with
Developer, the "Empicyers” 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 sonstruction of the Project or occupation of the Project Property:

(a) No Employer shall discriminate against any employee or applicant for
employment based upon race, rreligion, color, sex, national origin or ancestry, age,
handicap or disability, sexual orientation, military discharge status, marital status, parental
status or source of income as definzd in the City of Chicago Human Rights Ordinance,
Chapter 2-160, Section 2-160-010 et sc:q., Municipal Code, except as otherwise provided
by said ordinance and as amended froin dime to time (the "Human Rights Ordinance”).
Each Employer shall take affirmative actich ‘o ensure that applicants are hired and
employed without discrimination based upon race religion, color, sex, national origin or
ancestry, age, handicap or disability, sexual oriertedion, military discharge status, marital
status, parental status or source of income and are treatzd in a non-discriminatory manner
with regard to all job-related matters, including without iimitztion: employment, upgrading,
demotion or transfer; recruitment or recruitment advertising, Jayoff or termination; rates of
pay or other forms of compensation; and selection for training, including apprenticeship.
Each Employer agrees to post in conspicuous places, availakiz to employees and
applicants for employment, notices to be provided by the City setting forth the provisions
of this nondiscrimination clause. In addition, the Employers, in_al' colicitations or
advertisements for employees, shall state that all qualified applicarite shall receive
consideration for employment without discrimination based upon race, religiun, color, sex,
national origin or ancestry, age, handicap or disability, sexual orientation, military <ischarge
status, marital status, parental status or source of income.

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

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

(d) Each Employer, in order to demonstrate compliance with the terms of this
Section, shall cooperate with and promptly and accurately respond to inguiries 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 Project Property, so that each such
provisica shalt be binding upon each contractor, subcontractor or Affiliate, as the case may

be.

(f) =alure to comply with the employment obligations described in this Section
10.01 shall be abasis for the City to pursue remedies under the provisions of Section 15.02
hereof.

10.02 City Resident Construction Worker Employment Requirement. Developer agrees
for itself and its successors and asssigns, and shall contractually obligate its General Contractor
and shall cause the General Contractur io contractually obligate its subcontractors, as applicable,
to agree, that during the constructior’ ¢f the Project they shall comply with the minimum
percentage of total worker hours performed oy actual residents of the City as specified in Section
2-92-330 of the Municipal Code (at least 50 pe:rcent of the total worker hours worked by persons
on the site of the Project shall be performed by zctual residents of the City); provided, however,
that in addition to complying with this percentage, Developer, its General Contractor and each
subcontractor shall be required to make good faith etforts to utilize qualified residents of the City
in both unskilled and skilled labor positions.

Developer may request a reduction or waiver of tais miinimum percentage level of
Chicagoans as provided for i Section 2-92-330 of the Municip=l Code in accordance with
standards and procedures developed by the Chief Procurement Officei of the City.

‘Actual residents of the City” shall mean persons domiciled withiri-the City. The domicile
Is an individual's one and only true, fixed and permanent home and principa, estahlishment.

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

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

Developer, the General Contractor and each subcontractor shall provide full access to

their employment records to the Chief Procurement Officer, the Commissioner of DPD, the
Superintendent of the Chicago Police Department, the Inspector General or any duly authorized
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representative of any of them. Developer, the General Contractor and each subcontractor shall
maintain all relevant personnel data and records for a period of at least three (3) years after final
acceptance of the work constituting the Project.

At the direction of DPD, affidavits and other supporting documentaticn will be required of
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 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) shal.not suffice to replace the actual, verified achievement of the requirements of this
Section concerning the worker hours performed by actual Chicago residents.

When wurk at the Project is completed, in the event that the City has determined that
Developer has faiiea o ensure the fulfillment of the requirement of this Section concerning the
worker hours performed £ actual Chicago residents or failed to report in the manner as indicated
above, the City will therezy 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 budet \the product of .0005 x such aggregate hard construction
costs) (as the same shall be evidencizd by approved contract value for the actual contracts) shall
be surrendered by Developer to the Cilv iapayment for each percentage of shortfall toward the
stipulated residency requirement. Failuie to report the residency of employees entirely and
correctly shall result in the surrender of the ertire liquidated damages as if no Chicago residents
were employed in either of the categories. ihie willful falsification of statements and the
certification of payroll data may subject Deveioper, the General Contractor and/or the
subcontractors to prosecution. Any retainage to cover-cantract performance that may become
due to Developer pursuant to Section 2-92-250 of the Muricipal Code may be withheld by the
City pending the Chief Procurement Officer's determinaticii as to whether Developer must
surrender damages as provided in this paragraph.

Nothing herein provided shall be construed to be a limitzuon upon the “Naotice of .
Requirements for Affirmative Action to Ensure Equal Employment Opporiunity, Executive Order
112486 * and "Standard Federal Equal Employment Opportunity, Executive Orzar 11246," or other
affirmative action required for equal opportunity under the provisions of this £arzement or related
documents.

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

10.03 MBE/WBE Commitment. Developer agrees for itself and its successors and
assigns, and, if necessary 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 support, as applicable, (i) the Minority-
Owned and Women-Owned Business Enterprise Procurement Program, Section 2-92-420
et seq., Municipal Code (the “Procurement Program”), and (ii) the Minority- and Women-
Owned Business Enterprise Construction Program, Section 2-92-650 et seq., Municipai
Code (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
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the extent contained in, and as qualified by, the provisions of this Section 10.03, during the
course of the Project, at least the following percentages of the MBE/WBE Budget (as set
forth in Exhibit G-2 hereto) shall be expended for contract participation by MBEs and by

WBEs: '

(1) Atleast 26 percent by MBEs.
(2) Atleast six percent by WBESs.

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

(c) Consistent with Sections 2-92-440 and 2-92-720, Municipal Ccde,
Developer's 18 =/WBE commitment may be achieved in part by Developer’s status as an
MBE or WBE (Lui“only to the extent of any actual work performed on the Project by
Developer) or by a ieint venture with one or more MBEs or WBEs (but only to the extent of
the lesser of (i) the MBZ vr WBE participation in such joint venture or (i) the amount of any
actual work performed ori the Project by the MBE or WBE), by Developer utilizing a MBE
or a WBE as the General Contiactor (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 porticn 2f the Project to one or more MBEs or WBEs, or by the
purchase of materials or services used in the Project from one or more MBEs or WBEs, or
by any combination of the foregoing. hose entities which constitute both a MBE and a
WBE shall not be credited more than ornce with regard to Developer's MBE/WBE
commitment as described in this Section 16.03. In accordance with Section 2-92-730,
Municipal Code, Developer shall not substitute 21y MBE or WBE General Contractor or
subcontractor without the prior written approval of 0PD.

(d) Developer shall deliver quarterly reports ¢o the City's monitoring staff during
the Project describing its efforts to achieve compliance wi'ti..his MBE/WBE commitment.
Such reports shall include, inter alia, the name and business_ 4ddress of each MBE and
WBE solicited by Developer or the General Contractor to work ¢n the Project, and the
responses received from such solicitation, the name and business adaress of each MBE
or WBE actually involved in the Project, a description of the work perfermed-or products or
services supplied, the date and amount of such work, product or service, and such other
information as may assist the City’s monitoring staff in determining Developer’s compliance
with this MBE/WBE commitment. Developer shall maintain records of all relevant.data with
respect to the utilization of MBEs and WBESs in connection with the Project for at least five
years after completion of the Project, and the City’s monitoring staff shall have access to
all such records maintained by Developer, on five Business Days’ notice, to allow the City
to review Developer's compliance with its commitment to MBE/WBE participation and the
status of any MBE or WBE performing any portion of the Project.

{e) in accordance with Mayoral Executive Order 2021-2, Developer must
submit annual reports regarding Developer’ efforts regarding utilization of MBE and WBE
firms, and other historically underutilized firms.

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

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

(h) Prior to the commencement of the Project, Developer shall be reguired to
meet with the City’s monitoring staff with regard to Developer's compiiance with its
obligations under this Section 10.03. The General Contractor and all major subcontractors
shali bo required to attend this pre-construction meeting. During said meeting, Developer
shall demrunstrate to the City’s monitoring staff its plan to achieve its obligations under this
Section 1053, the sufficiency of which shall be approved by the City’s monitoring staff.
During the Froect, Developer shall submit the documentation required by this Section
10.03 to the City's mionitoring staff, including the following: (i) subcontractor’s activity repon;
(iiy contractor’s certirication concerning labor standards and prevailing wage requirements;
(iii) contractor letter of understanding; (iv}) monthly utilization report; {(v) authorization for
payroll agent: (vi) certiied pavroll; (vii) evidence that MBE/BE contractor associations
have been informed of the Project via written notice and hearings; and (viii) evidence of
compliance with job creation/jcb retention requirements. Failure to submit such
documentation on a'timely basis. o4 determination by the City’s monitoring staff, upon
analysis of the documentation, that Developer is not complying with its obligations under
this Section 10.03, shall, upon the delivery of written notice to Developer, be deemed an
Event of Default. Upon the occurrence ¢ any such Event of Default, in addition to any
other remedies provided in this Agreement, (hz City may: (1) issue a written demand to
Developer to halt the Project, (2) withhold any further payment of any City Funds to
Developer or the General Contractor, or {3) seek any other remedies against Developer
available at law or in equity.

SECTION 11. ENVIRONMENTAL MATIERS

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

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

SECTION 12. INSURANCE
Developer must provide and maintain, at Developer's own expense, or cause to he
provided and maintained during the term of this Agreement, the insurance coverage and

requirements specified below, insuring ali operations related to the Agreement.

(a) Pricr to execution and delivery of this Agreement.

(1) Workers Compensation and Employers Liability

Workers— Compensation Insurance, as prescribed by applicable law covering all
employees wnn are to provide work under this Agreement and Employers Liability
coverage with Finits of not less than $100,000 each accident, illness or disease.

(in) Commercial Gener:l Liability (Primary and Umbrella)

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

i All Risk Property

All Risk Property Insurance at replacement value of the propertyto protect against loss of,
damage to, or destruction of the building/facility. The City is to be named as an additional
insured and loss payee/morigagee if applicable.

(b) Construction. Prior to the construction of any portion” ¢’ the Project,
Developer will cause its architects, contractors, subcontractors, project rhanagers and
other parties constructing the Project to procure and maintain the followirig kinds and
amounts of insurance:

() Workers Compensation and Emplovyers Liability

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

(i) Commercial General Liability (Primary and Umbrella)

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

(i} Automaobile Liability (Primary and Umbrella)

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

(iv)  nBoircad Protective Liability

When any work/is {0 be done adjacent to or on railroad or transit property, Developer must
provide cause to e provided with respect to the operations that Contractors perform,
Railroad Protective Liauility Insurance in the name of railroad or transit entity. The policy
must have limits of not less than $2.000,000 per occurrence and $6,000,000 in the
aggregate for losses arisin’j out of injuries to or death of all persons, and for damage to or
destruction of property, including the loss cf use thereof.

(v) All Risk /Builders Risk

When Developer undertakes any cotistraction, including improvements, betterments,
and/or repairs, Developer must provide oi Cause to be provided All Risk Builders Risk
Insurance at replacement cost for materials, supnlies, equipment, machinery and fixtures
that are or will be part of the project. The City ofChicago is to be named as an additional
insured and loss payee/mortgagee if applicable.

(vi)  Professional Liability

When any architects, engineers, construction managers or other professional consultants
perform work in connection with this Agreement, Professional Liaclity Insurance covering
acts, errors, or omissions must be maintained with hmits of not less tfan $_1,000,000.
Coverage must include contractual liability. VWhen policies are renewer! ¢/ replaced, the
policy retroactive date must coincide with, or precede, start of work on the-Contract. A
claims-made policy which is not renewed or replaced must have an extended reporting
period of two (2) years.

(viy  Valuable Papers

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

{vii)  Contractors Pollution Liability
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When any remediation work is performed which may cause a pollution exposure,
Developer must cause remediation contractor to provide Contractor Pollution Liability
covering bodily injury, property damage and other losses caused by pollution conditions
that arise from the contract scope of work with limits of not less than $1,000,000 per
occurrence. Coverage must include completed operations, contractual liability, defense,
excavation, environmental cleanup, remediation and disposal. 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. The City of Chicago is to be named
as an additional insured.

(c) Post Construction:

(i) AinRisk Property Insurance at replacement value of the property to protect against
loss of, damage to, or destruction of the building/facility. The City is to be named
as an additional insured and loss payee/mortgagee if applicable.

(d) Otner-Requirements:

Developer must furnisn-ihe City of Chicago, Depariment of Planning and Development,
City Hall, Room 1000, 121/ Noith LaSalle Street 60602, original Certificates of Insurance,
or such similar evidence, to e in force on the date of this Agreement, and Renewal
Certificates of Insurance, or such similar evidence, if the coverages have an expiration or
renewal date occurring during the term of this Agreement. Developer must submit
evidence of insurance on the City of Cnicago Insurance Certificate Form (copy attached)
or equivalent prior to ¢losing. The receiptofany certificate does not constitute agreement
by the City that the insurance requirements«n.the Agreement have been fully met or that
the insurance policies indicated on the certiticata.are in compliance with all Agreement
requirements. The failure of the City to obtain Cedificates or other insurance evidence
from Developer is not a waiver by the City of any recuirements for Developer to obtain
and maintain the specified coverages. Developer-shail advise all insurers of the
Agreement provisions regarding insurance. Non-confornung.insurance does not relieve
Developer of the obligation to provide insurance as specified b=rein. Nonfulfillment of the
insurance conditions may constitute a violation of the Agreement, and the City retains the
right to stop work and/or terminate agreement until proper eviderce of insurance is
provided.

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

Any deductibles or self-insured retentions on referenced insurance coverages must be
borne by Developer and Contractors.

Developer hereby waives and agrees to require their insurers to waive their rights of
subrogation against the City of Chicago, its employees, elected officials, agents, or
representatives.

The coverages and timits furnished by Developer in no way limit Developer’s liabitities and
responsibilities specified within the Agreement or by law.
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Any insurance or self insurance programs maintained by the City of Chicago do not
contribute with insurance provided by Developer under the Agreement.

The required insurance to be carried is not limited by any limitations expressed in the
indemnification language in this Agreement or any limitation placed on the indemnity in
this Agreement given as a matter of law. '

If Developer is a joint venture or limited lability company, the insurance policies must
name the joint venture or limited liability company as a named insured.

Developer must require Contractor and subcontractors to provide the insurance required
herein_or Developer may provide the coverages for Contractor and subcontractors, All
Conticctors and subcontractors are subject to the same insurance requirements of
Developer unless otherwise specified in this Agreement.

If Developer, any Contractor or subcontractor desires additiona!l coverages, the party
desiring the aduitznal coverages is responsible for the acquisition and cost.

The City of Chicago Fisk Management Department maintains the right to modify, delete,
alter or change these requirements.

SECT!OI 13. INDEMNIFICATION

13.01 General Indemnity. ORC ara OPCO collectively agree to indemnify, pay, defend
and hold the City, and its elected and appamzd officials, employees, agents and affiliates
{(individually an “Indemnitee,” and collectively tiie “indemnitees”) harmliess from and against, any
and all liabilities, obligations, losses, damages, penaities, actions, judgments, suits, claims, costs,
expenses and disbursements of any kind or nature whiatsoever (and including without limitation,
the reasonable fees and disbursements of counsel for stoh Indemnitees in connection with any
investigative, administrative or judicial proceeding commenced & threatened, whether or not such
Indemnitees shall be designated a party thereto), that may be imrosed on, suffered, incurred by
or asserted against the Indemnitees in any manner relating or arising out of.

(i} Developer's failure to comply with any of the terms, Zovenants and conditions
contained within this Agreement, including, be not limited tu. Section 8.27; or

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

(i) the existence of any material misrepresentation or omission in this Agreement, any
official statement, limited offering memorandum or private placement
memorandum or the Redevelopment Plan or any other document related to this
Agreement that is the result of information supplied or omitted by Developer or any
Affiliate Developer or any agents, employees, contractors or persons acting under
the control or at the request of Developer or any Affiliate of Developer: or

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

44



2126057016 Page: 45 of 90

UNOFFICIAL COPY

provided, however, that neither ORC or OPCO shall have any obligation to an Indemnitee arising
from the wanton or willful misconduct of that Indemnitee. To the extent that the preceding
sentence may be unenforceable because itis violative of any law or public policy, Developer shall
contribute the maximum portion that it is permitted to pay and satisfy under the applicable law, to
the payment and satisfaction of all indemnified liabilities incurred by the Indemnitees or any of
them. The provisions of the undertakings and indemnification set out in this Section 13.01 shall
survive the termination of this Agreement.

SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT

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

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

SECTION 15. DEFAULT AND REMEDIES

15.01 Events of Default. The occurrence of‘ariy. one or more of the following events,
subject to the provisions of Section 15.03, shall constitut2 an “Event of Default” by Developer
hereunder:

(a) the failure of Developer to perform, keep on'abiserve any of the covenants,
conditions, promises, agreements or obligations of Developerur.der this Agreement or any
related agreement; '

(b) the failure of Developer to perform, keep or observe aay ¢f the covenants,
conditions, premises, agreements or obligations of Developer under any-ofiier agreement
with any person or entity if such failure may have a material adverse effect ori Developer’s
business, property, assets, operations or condition, financial or otherwise;

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

(d) except as otherwise permitted hereunder, the creation (whether voluntary
or involuntary) of, or any attempt to create, any lien or other encumbrance upon the Project
Property, including any fixtures now or hereafter attached thereto, other than the Permitted
Liens, or the making or any attempt to make any levy, seizure or attachment thereof;
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(&) the commencement of any proceedings in bankruptcy by or against
Developer or for the liquidation or reorganization of Developer, or alleging that Developer
is insolvent or unable to pay its debts as they mature, or for the readjustment or
arrangement of Developer’'s debts, whether under the United States Bankruptcy Code or
under any other state or federal law, now or hereafter existing for the relief of debtors, or
the commencement of any analogous statutory or non-statutory proceedings involving
Developer; provided, however, that if such commencement of proceedings is involuntary,
such action shall not constitute an Event of Default unless such proceedings are not
dismissed within sixty (60) days after the commencement of such proceedings;

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

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

(h) the occurrence ot an event of default under the Lender Financing, which
default is not cured within any apolizable cure period;

(i) the dissolution of Develcper,
(0} the death or permanent disan‘itv of the Sponsor;

(k) the institution in any court of @/ criminal proceeding (other than a
misdemeanor) against Developer or any natural perses-who owns a material interest in
Developer, which is not dismissed within thirty (30) days. orthe indictiment of Developer or
any natural person who owns a matenal interest in Deveioua-, for any crime (other than a
misdemeanor);

() prior to the expiration of the Term of the Agreemernt, the occurrence of a
Capital Event; or ‘

(m}  The failure of Developer, or the failure by any party that is @ ,Cantrolling
Person {defined in Section 1-23-010 of the Municipal Code) with respect to Developer, to
maintain eligibility to do business with the City in violation of Section 1-23-030 of the
Municipal Code; such failure shall render this Agreement voidable or subject to termination,
at the option of the Chief Procurement Officer.

For purposes of Sections 15.01(1) and 15.01(]) hereof, a person with a material interest in
Developer shall be any of (i} Tyler Nevius, and (i} one owning in excess of ten (10%) of
Developer's membership interests.

15.02 Remedies. Upon the occurrence of an Event of Default other than a breach of the

Minimum Occupancy Covenant, Operations Covenant or a Capital Event, the City may terminate
this Agreement and any other agreements to which the City and Developer are or shall be parties,
suspend disbursement of City Funds, place a lien on the Project in the amount of City Funds paid,
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andfor accelerate the Loan as set forth in this Section 15.02 below. The City acknowledges and
agrees that any fien placed on the Project pursuant to this Section 15.02 shall be subject and
subordinate to the PACE Assessment, as set forth in Section 18.22 below. 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 damages (except from NFP), injunctive relief
or the specific performance of the agreements contained herein. Upon the occurrence of an Event
of Default under Section 15.01{(i), the Developer shall have the remedy set forth in Section 8.01(a).

Upon the occurrence of an Event of Default because of failure to comply with Section 8.24,
Sustainability, the City's sole remedy shall be the right to seek reimbursement of $250,000 in City
Funds through acceleration of the Loan. Notwithstanding the foregoing, if the City Funds paid to
Developer ware reduced by $250,000 due to anticipated failure to achieve Sustainability
Certification 23 described in Section 4.03(b), then the City shall not have the right to seek
reimbursement. i an additional $250,000 by accelerating the Loan pursuant to the immediately
preceding senteiice.

Upon the occurrence ¢r 2 Event of Default for a breach of the Minimum Occupancy Covenant,
Operations Covenant or & Capital Event, Developer shall pay and remit to the City an amount
equal to the outstanding Prircipal balance of the Loan plus accrued interest immediately upon
demand from the City. In addition, the City may, in any court of competent jurisdiction by any
action or proceeding at law or in ¢quily, pursue and secure any available remedy, including but
not limited to damages, injunctive relizf or the specific performance of the agreements contained
herein

15.03 Developer Curative Peniod.

{a) With respect to an Event ¢i Default under Section 8.22 (Operations
Covenant} and Section 8.23 (Minimum Occupancy. Covenant) hereof, Developer shall be
entitled to two non-consecutive one-year cure periocs (each an *Occupancy Cure Period”)
during the Compliance Period. During each Occupancy Cure Period, no forgiveness of the
Loan shall occur, and the Compliance Period shall be etenzed an additional year for each
Occupancy Cure Period that Developer elects proviaed. that Developer meets the
requirements of Section 8.22 (Operations Covenant) and. Section 8.23 (Minimum
Occupancy Covenant) in the calendar year following the calendar vear of noncompliance.
S0 long as the Developer cures the Operations Covenant and” Minimum Occupancy
Covenant default during the Occupancy Cure Period, the City shall fargive the portion of
the Loan that would have been forgiven in such year but for the default; provided, however,
that the City shall not be obligated to forgive that portion of the Loan for the zaiendar year
of noncompliance until the first additional calendar year or second additional calendar year,
as applicable. Any subsequent default under Section 8.23 shall constitute an Event of
Default without notice or oppertunity to cure. :

(b)  In the event Developer shall fail to perform a monetary covenant which
Developer is required to perform under this Agreement, notwithstanding any other provision
of this Agreement to the contrary, an Event of Default shall not be deemed to have occurred
unless 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.

(c) In the event Developer shall fail to perform a non-monetary covenant which
Developer is required to perform under this Agreement, notwithstanding any other provision
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of this Agreement to the contrary and except as set forth above in Section 15.03(a), an
Event of Default shall not be deemed to have occurred unless 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, Developer shall not
be deemed to have committed an Event of Default under this Agreement if it has
commenced to cure the alleged default within such thirty (30) day period and thereafter
diligently and continuously prosecutes the cure of such default until the same has been
cured; and provided, further, that there shall be no cure period under this Section 15.03
with respect to the occurrence of a Capital Event.

{d) Notwithstanding anything to the contrary contained herein, the City hereby
agrees-nat any cure of and default made or tendered by HTC investor or any Lender shall
be deem=d to be a cure by the Developer and shall be accepted or rejected on the same
basis as ii made or tendered by Develcper.

SECTION 16, MORTGAGING OF THE PROJECT

All mortgages or deeris of trust in place as of the date hereof with respect to the Project
Property or any portion theresr are listed on Exhibit E hereto (including but not limited to
mortgages made prior to or on the date hereof in connection with Lender Financing) and are
referred to herein as the “Existing Morigages.” Any mortgage or deed of trust that Developer may
hereafter elect to execute and record orioe/mit to be recorded against the Project Property or any
portion thereof is referred to herein as a “New~ Mortgage.” Any New Mortgage that Developer may
hereafter elect 1o execute and record or permit to be recorded against the Project Property or any
portion thereof with the prior written consent of the City is referred to herein as a “Permitted
Mortgage.” It is hereby agreed by and between the Citv and Developer as follows:

(a) In the event that a mortgagee or any oiherparty shall succeed to Developer's
interest in the Project Property or any portion thereof pursuantic 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 assigrmant of Developer's interest
hereunder in accordance with Section 18.15 hereof, the City may, out <hall not be obligated to,
attorn to and recognize such party as the successor in interest to Developei for all purposes under
this Agreement and, unless so recognized by the City as the successoi in interest, such party
shall be entitled to no rights or benefits under this Agreement, but such pary sa2ll be bound by
those provisions of this Agreement that are covenants expressly running with thieland.

(b) In the event that any mortgagee shall succeed to Developer's interest in'tivz Project
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 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 Developer for ali purposes under this Agreement so long as such party accepts all of
the obligations and liabilities of “Developer” hereunder; provided, however, that, notwithstanding
any other provision of this Agreement to the contrary, it is understood and agreed that if such
party accepts an assignment of Developer's interest under this Agreement, such party has no
ability under this Agreement for any Event of Default of Developer which accrued prior to the
time such party succeeded to the interest of Developer under this Agreement, in which case
Developer shall be solely responsible. However, if such mortgagee under a Permitted Mortgage
or an Existing Mortgage does not expressly accept an assignment of Developer's interest
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hereunder, such party shall be entitled to no rights and benefits under this Agreement, and such
party shall be bound only by those provisions of this Agreement, if any, which are covenants
expressly running with the land.

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

SECTION 17. NOTICE

Unless otherwise specified, any notice, demand or request required hereunder shali be
given in writing at the addresses set forth below, by any of the following means: (a) personal
service; (k) ieiecopy or facsimile; (c) overnight courier, or (d} registered or certified mail, return
receipt requested

If to the City: If to Developer:

City of Chicago QOur Revivai Chicago, LLC
Department of Planning and Levelopment c/o Our Revival, LLC

121 North LaSalle Street, Room (1000 2812 South Hillock Avenue
Chicago, lllincis 60602 Chicago, Hlinois 60608
Attention: Commissioner Attention: Tyler Nevius

Southside Revival NFP
2812 South Hillock Avenue
Chicago, lllinois 60608
Adtention: Tyler Nevius

Our RevivairChicago Operating Company,
LLC

2812 South Fiilock Avenue

Chicago, lllinois 67H08

Attention: Tyler Nevius

With Copies To: With Copies To:

City of Chicago Dykema Gossett PLLC
Department of Law 10 S. Wacker Drive, Suite 2300
121 North LaSalle Street, Room 600 Chicago, lllinois 60606
Chicago, lllinois 60602 Attention: Andrew Scott, Esq.
Attention: Finance and Economic Development

Division And to:

Central State Bank
109 West Main Street
State Center, lowa 50247

Such addresses may be changed by notice to the other parties given in the same manner
provided above. Any notice, demand, or request sent pursuant to either clause (a) or (b} hereof

49



2126057016 Page: 50 of 90

UNOFFICIAL COPY

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 immediately following
deposit with the overnight courier and any notices, demands or requests sent pursuant to
subsection (d) shall be deemed received two (2) business days following deposit in the mail.

SECTION 18. 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 the Redevelopment Plan
without the consent of any party hereto. It is agreed that no material amendment or change to
this Agreement shall be made or be effective unless ratified or authorized by an ordinance duly
adopted by tne City Council. The term “material” for the purpose of this Section 18.01 shall be
defined as any deviation from the terms of the Agreement which operates to cancel or otherwise
reduce any deveispimental, construction or job-creating obligations of Developer (including those
set forth in Sections (1002 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, cr-oth, or increases any time agreed for performance by 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 agreemen:s, negotiations and discussions between the parties
relative to the subject matter hereof.

18.03 Limitation of Liability. No membker, official or employee of the City shall be
personally liable to Developer or any successor ininterest in the event of any default or breach
by the City or for any amount which may become due {0 Leveloper from the City or any successor
in interest or on any obligation under the terms of this Agreement.

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

18.05 Waiver. Waiver by the City or Developer with respeci-to 2ny breach of this
Agreement shal! not be considered or treated as a waiver of the rights of the resrective party with
respect to any other default or with respect to any particular default, except to the extent
specifically waived by the City or Developer in writing. No delay or omission on the pait of a party
in exercising any right shall operate as a waiver of such right or any other right unless. pursuant
to the specific terms hereof. A waiver by a party of a provision of this Agreement shall not prejudice
or constitute a waiver of such party's right otherwise to demand strict compliance with that
provision or any other provision of this Agreement. No prior waiver by a party, nor any course of
dealing between the parties hereto, shall constitute a waiver of any such parties’ rights or of any
obligations of any other party hereto as to any future transactions.

18.06 Remedies Cumulative. The remedies of a party hereunder are cumulative and the
exercise of any one or more of the remedies provided for herein shall not be construed as a waiver
of any other remedies of such party uniess 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 any
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relationship of third-party beneficiary, principal or agent, limited or general partnership or joint
venture, or to create or imply any association or relationship involving the City.

18.08 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.

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

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

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

18.12 Form of Docurients. 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.

18.13 Approval. Wherever t'is Agreement provides for the approval or consent of the
City, OPD or the Commissioner, or any rnater is to be to the City’'s, DPD’s or the Commissioner’s
satisfaction, unless specifically stated to the contrary, such approval, consent or satisfaction shall
be made, given or determined by the City, OPD or the Commissioner in writing and in the
reasonable discretion thereof. The Commissionzror other person designated by the Mayor of
the City shall act for the City or DPD in making all anprovals, consents and determinations of
satisfaction, granting the Certificate or otherwise adminisiering this Agreement for the City.

18.14 Assignment. Developer may not sell, assign eratherwise transfer its interest in
this Agreement in whole or in part without the written consent of the City; provided, however, the
Developer shall be permitted to assign and pledge its interest in this Agreement to a lender
providing Lender Financing and/or to the holder of a New Mortgage in“accordance with Section
16. Any successor in interest to Developer under this Agreement shall certify in writing to the City
its agreement to abide by all remaining executory terms of this Agreement..including but not
limited to Sections 8.19 Real Estate Provisions and 8.28 (Survivai of Covenants) hereof, for the
Term of the Agreement; provided, however, that the provisions of Section 16.skall govern the
obligations of a holder of a New Mortgage in the event such holder is the successorin interest to
Developer. Developer consents to the City's sale, transfer, assignment or other disposal of this
Agreement at any time in whole or in part.

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

18.16 Force Majeure. Neither the City nor Developer nor any successor in interest to
either of them shall be considered in breach of or in default of its obligations under this Agreement
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in the event of any delay caused by damage or destruction by fire or other casualty, strike, civil
unrest, epidemic or pandemic, 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 events described above.

18.17. Business Economic Support Act. Pursuant to the Business Economic Support Act
(30 ILCS 7oC/1.et seq.), if Developer is required to provide notice under the WARN Act, Developer
shall, in additior tn the notice required under the WARN Act, provide at the same time a copy of
the WARN Act riotice to the Governor of the State, the Speaker and Minority Leader of the House
of Representatives 0 “he State, the President and minority Leader of the Senate of State, and
the Mayor of each muricrpality where Developer has locations in the State. Failure by Developer
to provide such notice as described above may resuilt in the termination of all or a part of the
payment or reimbursement qoliyations of the City set forth herein.

18.18 Venue and Consen to Jurisdiction. If there is a lawsuit under this Agreement, each
party hereto agrees to submit to the jurisdiction of the courts of Cook County, the State of lllinois
and the United States District Court for the Morthern District of lllinois.

18.19 Costs and Expenses. In addition tb and not in limitation of the other provisions of
this Agreement, Developer agrees to pay upcon demand the City's out-of-pocket expenses,
including attorney's fees, incurred in connection with-the enforcement of the provisions of this
Agreement. This includes, subject to any limits under ~¢nlicable law, attorney's fees and legal
expenses, whether or not there Is a lawsuit, including atioraey's fees for bankruptcy proceedings
(including efforts to modify or vacate any automatic stay-ur injunction), appeals and any
anticipated post-judgment collection services. Developer also will jyay any court costs, in addition
to all other sums provided by faw.

18.20 Business Relationships. Developer acknowledges (A) raceipt of a copy of Section
2-156-030 {b) of the Municipal Code, (B} that Developer has read such provisien.and understands
that pursuant to such Section 2-156-030 (b), it is illegal for any elected official oi the City, or any
person acting at the direction of such official, to contact, either orally or in writing, ary other City
official or employee with respect to any matter involving any person with whom thz elected City
official or employee has a business relationship that creates a “Financial Interest” (a5 defined in
Section 2-156-010 of the Municipal Code)(a "Financial Interest”), or to participate in any
discussion in any City Council committee hearing or in any City Council meeting or to vote on any
matter involving any person with whom the elected City official or employee has a business
relationship that creates a Financial Interest, or to participate in any discussion in any City Council
committee hearing or in any City Council meeting or to vote on any matter involving the person
with whom an elected official has a business relationship that creates a Financial Interest, and
(C) that a vtolation of Section 2-156-030 (b) by an elected official, or any person acting at the
direction of such official, with respect to any transaction contemplated by this Agreement shall be
grounds for termination of this Agreement and the transactions contemplated hereby. 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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18.21 Developer Rights and Performance of Obligations. It being recognized that ORC,
OPCO and NFP are affiliated entities, it is agreed that any of the aforementioned entities may,
without limiting any of the City's remedies hereunder, elect to (A) perform any of the obligations
identified as a “Developer” obligation under this Agreement on behalf of the Developer and (B}
designate one or more of the aforementioned parties as the beneficiary of any “Developer” right
under this Agreement. By way of example only, (YY) ORC shall be permitted to submit an Annual
Compliance Report on behalf of Developer; and (ZZ) OPCO shall have the obligation'to comply
with the covenants of Section 8.22 and Section 8.23.

18.22 Acknowledgment and Consent to PACE Assessment. The City acknowledges and
agrees that: (i} it is in receipt of written notice from Developer that Developer intends to finance
(the “PACE Financing”) the installation on the West Property and part of the Disposition Property
(collectively, -ire “PACE Project Property”) of certain energy efficiency, renewable energy,
alternative energy, or water conservation improvements that will be permanently fixed to the
PACE Project Froperty pursuant to 30 ILCS 50 (the *PACE Act™); (ii) Cook County, lllinois (the
‘County”} shall levy a.jax assessment (the "PACE Assessment’) on the PACE Project Property
pursuant to the terms of the PACE Act and an Assessment Contract between the County and
Developer (the “PACE Aszcssment Contract”) for the repayment of the PACE Financing; (iii) any
kens granted to the City herzunhder, including under Section 15.02, shall be subordinate to the
tien of the PACE Assessment; (ivi-the remedy for failure of the Developer to pay the PACE
Assessment as required under the Assessment Contract and the PACE Act shall be foreclosure
of the PACE Project Property by the County; and (v) the recording of the PACE Assessment
Contract and levy of the PACE Assessrert-against the PACE Project Property will not constitute
an event of default or trigger the exercise Of anv remedies by the City under this Agreement or
any other related documents or agreements. The maximum principal amount of the PACE
assessment will be $7,500,000 and the maximum annual assessment necessary to repay the
maximum principal amount will be $600,000 (to be pais semi-annually). The City hereby expressly
waives all rights to appeal or otherwise challenge the va'ic'ity of the PACE Assessment, including
any rights under the PACE Act or such successor statutes that may be promulgated with respect
to tax assessments. The City hereby acknowledges that the Developer, the County, and Twain
Community Partners 1Il LLC, a Missouri limited liability company znd its successors and assigns,
will rely on the acknowledgement of the City set forth in this Sectinn 18.22.

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

OUR REVIVAL CHICAGO, LLC, an lllinois
limited liability company

By: Baum ORS Sponsor, LLC, a Delaware
limited liability company, its managing
member

Mewus lts Manager

SOUTHSIDE REVIVAL NFP, an lllinois not for profit
corporation

/

ylnr jus, its Pre5|dent
é’

OUR REVIVAL CHICAGO OPERATING
COMPANY, LXC; an lllincis limited liability
company

By: Our Revival Syndicats, LLC, an lllinois

limited liability company, its sole member

By:V
%ﬁr Nevius, Executive Manager

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

By:

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

OUR REVIVAL CHICAGO, LLC, an lllinois
limited liability company

By: Baum ORS Sponsor, LLC, a Delaware
limited liability company, its managing
member

By:
Tyler Nevius, Its Manager

SOUTHSIDE REVIVAL NFP, an llinois not for profit
corporation

By:
Tyler Nevius, its President

OUR" REVIVAL CHICAGO OPERATING
COMPANY,_LLC, an lllinois limited liability
company

By: Our Revival Gyridicate, LLC, an lllinois
limited liability comnaity, its sole member

By:
Tyler Nevius, Executive Manager

CITY OF CHICAGO, by.and through its
Department of Planning and Devglopment

.Maﬂrice D. dox, Commisgioner
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STATE OF ILLINGIS )
) 88
COUNTY OF COOK )

l, I\M‘)\ﬂb 3@’(\ , a notary public in and for the said County, in the State
aforesaid, DO HEREBY CERTIFY that Tyler Nevius, personally known to me to be the manager
of Baum ORS Sponsor, LLC, a Delaware limited liability company (‘Baum”), the managing
member of Our Revival Chicago, LLC, an Illinois limited liability company (the “ORC"), and
personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that he/she signed, sealed,
and delivered said instrument, pursuant to the authority given to him/her by Baum, as his/her free
and voluntaiy.2ct and as the free and voluntary act of ORC, for the uses and purposes therein
set forth.

GIVEN under r1y hand and official seal this}Z,aof P RIS

Notafy Public

ANDREW P SCOTT

Notary Public, State of illincis

& "OFFICIAL SEAL"
<
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STATE OF ILLINOIS )
} S
COUNTY OF COOK )

l, N\m g“\ , a notary public in and for the said County, in the State
aforesaid, DO HEREBY CERTIFY that Tyler Nevius, personally known to me to be the executive
manager of Our Revival Syndicate, LLC, an lilinois limited liability company (the "Syndicate”) and
sole member of Qur Revival Chicago Operating Company, LLC, an lllinois limited liability
company ({the “OPCCQ"), and personally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared befare me this day in person and acknowledged
that he/she Gidned, sealed, and delivered said instrument, pursuant to the authority given to
him/her by the Gyndicate, as his/her free and voluntary act and as the free and voluntary act of
OPCO, for the uses.and purposes therein set forth.

GIVEN under mvhand and official seal this _2_.day,of -ﬂg,h\_ﬂ o

"OFFICIAL SEAL" NotaPublic—
ANDREW P SCOTT

i Notary Public, State of Ilinois $

My Commission Expires 1211812021 3 My Commission Expires
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STATE OF ILLINOIS )

) SS
COUNTY OF COOK )

5, k\m S‘-«% . a notary public in and for the said County, in the State
aforesaid, DO HEREBY CERTIFY that Tyler Nevius, personally known to me to be the President
of Southside Revival NFP, an lllinois not for profit corporation (‘“NFP"), and personally known to
me to be the same person whose name is subscribed to the foregoing instrument, appeared
before me this day in person and acknowledged that he/she signed, sealed, and delivered said
instrument, pursuant to the authority given to him/her by the NFP, as his/her free and voluntary
act and as tfi2 t-ee and voluntary act of NFP, for the uses and purposes therein set forth.

GIVEN uncer my hand and official seal this _ZL dagof &ﬁatm T2\

- s NotanfPabie
3‘ "OFFICIAL SEAL” P

ANDREW P SCOTT

3 Notary Public, State of lllinois
; My Commiission Expires 12/18/2021
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

l, Amo“ Bcr%u[ , @ notary public in and for the said County, in the
State aforesaid, DO HEREBY CERTIFY that Maurice D. Cox, personally known to me to be the
Commissioner of the Department of Planning and Deveiopment of the City of Chicago (the “City”),
and personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that he/she signed, sealed,
and delivered said 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.

GIVEM under my hand and official seal this Z_ day of_&w 20l

[ N4 . -
AARON DORSEY .V Notary Public
3 OFFICIAL SEAL
it Notary Public, State of lllingi=
My Commission Explres
November 14, 2021
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EXHIBIT A

REDEVELOPMENT AREA

See attached.
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Lsgal Description. - : =

That part of Section 5 and Seciior 5, TOWIIShlp 38 North, Range 14 East of
the Third Principal Meridian anc. Section 32 and Section 33, Township 39
North, Range 14 East of the Third Principal Meridian, described as follows

beginning at the southwest corne¢ of said Section 32, bexng the
intersection of the centerline of Perskirgz Road and the centerline of -
Ashland Avenue; thence north, along thé wvest line of said Section 32,
being the centerline of Ashland Avenue tu the senterline of 33rd Str=~et '
thence east, along the centerline of said 33r1 Street and its easterly
extension, to the west line of the south fork of the south branch of the

Chicago River; thence northwesterly, along said westerly line of the

south fork of the south branch of the Chicago River, w the westerly -
extension of the north line of Lot 28 in Assessor’s Division of the/
northwest quarter and the west half of the northeast quaiter of said ‘
Section 32, recorded July 16, 1857 (ante-fire); thence east, ztong the : ;
aforedescribed line and its easterly extension, to the east line ot Benson Lo
Street; thence south and southeast, along said east line of Benison
Street, to the north line of 32nd Place; thence east, along said north ine
of 32nd Place, to the east line of Throop Street; thence south, along said
east line of Throop Street, to the north line of 33rd Street; thence east,
along said north line of 33rd Street, to the east line of Racine Avenue; 3
thence south, along said east line of Racine Avenue, to the north line of 2
34th Place; thence east, along said north line of 34th Place, to the west
line of an alley located between Carpenter Street and Morgan Street;
thence north, along said west line of an alley, to the north line of 32nd
Place; thence east, along said north line of 32nd Place, to the west line of
an alley located 117.37 feet (more or less) west of the west line of
Morgan Street; thence north, along said west line of an alley, to a point

Ex1BIT A
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on the north line of an alley located 140.25 feet (more or less) north of
the north line of 32nd Place, said point also being the southwest corner
of Lot 5 in Catholic Bishop’s Subdivision of Block 4 in Assessor’s
Division of the northwest quarter and the west half of the northeast
quarter of said Section 32, recorded October 25, 1884 as Document
Number 583560; thence east, along the north line of said alley, also
peing along the south line of Lots 3 through 5 (inclusive) in said
Catholic Bishop’s Subdivision, to the southeast corner of said Lot 3;
thezice: north, along the east line of said Lot 3, to the northeast corner
therew; thence west, along the north line of said Lots 3 _through 5
.(inclusive)in: said Cathohc Bishop’s- Subdivision, also bejng the south.:
“line of 32n¢ Street, to the northwest corner of said Lot 5; thence north, to ™

the north line of sald_ 32nd Street, to a point on the west line of an alley
located 118.2 f<el (more or less) West of the west line of Morgan Street;
thence north, alony the west line of said alley, to the south line of 31st
Place; thence north, to-the north line of said 31st Place at a point on the
west line of an alley loeated 117.25 feet (more or less) west of the west
line of Morgan Street; tacrce north, along said west line of an alley, to a
point on the north line of a1 allay located 140.25 feet (more or less) north
of the north line of 31st Place sa.d point also being the southwest corner
of Lot 5 in Wilder's Subdivision of Blocks 1 and 4 of Assessor’s Division
of the west half of the northeast quarter of said Section 32 re-recorded
December 16, 1872 as Document 72239; thence east, along the north
line of said alley, also being along tke south line of Lots 2 through 5
{inclusive) in said Wilder’s Subdivisiou, to the southeast corner of said
Lot 2; thence north, along the east line of said Lot 2 and its northerly,
extension, to the centerline of 31st Street; ‘Lience east, along sai

centerline of 31st Street, to a point 126.2 feet 2zstof the centerline/of
Morgan Street; thence south along a line 126.2 feei east of and parallel
to the centerline of Morgan Street, to the south line of 32nd Street;
thence east, along said south line of 32nd Street, to a point 151.8 feet
east of the centerline of Morgan Street; thence south, along 2-line 151.8
feet east of and parallel to the centerline of Morgan Street, tv the north
line of 33rd Street; thence east, along said north line of 33rd Gire et, to a
point on the northerly extension of the east line of an alley locaced 179
feet (more or less) east of the centerline of Morgan Street; thence south,
along the east line of said alley, to the north line of 35th Street; thence
east, along said north line of 35th Street, to the west line of an alley
located 179 feet (more or less) west of the centerline of Halsted Street;
thence north, along the west line of said alley, to the south line of 33rd
Street; thence west, along the south line ‘of said 33rd Street, to the
southerly extension of the west line of an alley located 188 feet (more or
less) west of the centerline of Halsted Street; thence north, along the
west line of said alley, to the centerline of 31st Street; thence east, along
said centerline of 31st Street, to the northerly extension of the east line

EXHIBITA
A
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of an alley located 174 feet (more or less) east of the centerline of
Halsted Street; thence south, along the east line of said alley, to the
south line of said Section 33, also being the centerline of Pershing Road;
thence west, along the south line of said Section 33 and the south line of
said Section 32, to the east line of the northwest quarter of the
northwest quarter of said Section 5; thence south, along the aforesaid
east line, to the north right-of-way line of the Penn Central Railroad
main right-of-way; thence southwest, along the aforesaid north right-of-
way line, to the north line of Lot 4 in Circuit Court Partition of the
rcrthwest quarter of the northwest quarter of said Section 5, recorded
April 23, 1874 as Case Number 6432; thence west, northwest, and
soutiwest, along the northerly line of said Lot 4, to the east line of

s Ashland-Avenue;. thence north, along the east line of said Ashland

Avenue, to thé intérsectior with the easterly extension of a line that is™ "7 -

548.58 feet south of and parallel with the north line of the northeast
quarter of satd f'cction 6; thence west, along the aforedescribed parallel
line, to the intérsection with a line that is 1,039.34 feet west of the east
line of said Sectidn ©; thence north, along the aforedescribed 1,039.34
foot line, 15.58 feet; thence westerly, along a line that intersects a line
2,013.04 feet west of the eust line of said Section 6, 520.95 feet south of
the north line of said ‘cortheast quarter; thence south, along the
aforedescribed 2,013.04 foot fine, 12.05 feet; thence southwesterly, on a
curve, concave northwesteriy, having a radius of 418.5 feet, an arc
distance of 276.72 feet, to a poinrof tangency; thence westerly, along a
line that intersects the east line vf‘the northwest quarter, 633.25 feet
south of the north line of said norihwest quarter; thence continuing
westerly, along the aforedescribed conrse, 306.00 feet; thence northerly,
52.25 feet; thence westerly, 1.83 feet; thence northerly, 308.00 feet;
thence westerly, 5.00 feet; thence northerly, £6 00 feet; thence westerly;
14.00 feet; thence northerly, to the intersectink with said north line/of
the northwest guarter of said Section 6, said iine also being fhe
centerline of said Pershing Road; thence easterly, aleng said north line
of the northwest and northeast quarter of Section-5; 2lso being the
centeriine of Pershing Road, to the point of beginiins; excepting
therefrom that part of the east half of the southeast quarter of said
Section 32, described as follows:

beginning at the northeast corner of 37th Place and Sangamor: Street;
thence north, along the east line of said Sangamon Street, to the north
line of 36th Street; thence west, along said north line of 36th Street, to
the east line of an alley located 206 feet (more or less) west of the west
line of said Sangamon Street; thence north, along the east line of said
alley, to the south line of an alley located 147 feet (more or less) north
of the north line of 35th Street; thence east, along the south line of
said alley, to the west line of an alley located 168 feet (more or less)
west of the west line of Halsted Street; thence south, along the west
line of said alley, to the north line of said 37th Place; thence west,
along the north line of said 37th Place, to the point of beginning, all in
the City of Chicago, Cook County, Illinois.

EXHIBITA
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EXHIBIT B-1

DISPOSITION PARCELS

PARCEL I

THAT PART OF LOTS 4 TO 8 IN BLOCK 1 IN GAGE AND OTHERS SUBDIVISION OF THE
EAST 1/2 OF THE SOUTH EAST 1/4 OF SECTION 32, TOWNSHIP 39 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF LOT 4; THENCE EAST AT RIGHT
ANGLES THeRezTO 95.09 FEET, THENCE SOUTH AT RIGHT ANGLES THERETO 98.69
FEET, THENCE =AST AT RIGHT ANGLES THERETO 54.91 FEET TO A POINT ON THE EAST
LINE OF LOT 7 ArC%ESAID 32.38 FEET NORTH OF THE SOUTHEAST CORNER OF LOT 8
AFORESAID; THENCE SOUTHALONG THE EAST LINE OF LOTS 7 AND 8 AFORESAID 32.38
FEET TO THE SOUTHEAST CORNER OF LOT 8; THENCE WEST ALONG THE SOUTH LINE
OF LOT 8 AFORESAID TO TiHE: SOUTHWEST CORNER THEREOF; THENCE NORTH ALONG
THE WEST LINE OF LOTS 4 7O 8 AFORESAID TO THE NORTHWEST CORNER OF LOT 4,
IN COOK COUNTY, ILLINOIS.

Permanent Index Number: 17-32-404-C26-0000

Common address: 3518 South Halsted Street’ Clicago, lilinois

PARCEL Il

LOT 9iN BLOCK 1IN SUBDIVISION BY GEQORGE W. GAGE ' AND OTHERS SUBDIVISION OF
THE EAST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 32, TCWNSHIP 39 NORTH, RANGE
14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK CCUNTY, ILLINOIS.

Permanent Index Number: 17-32-404-018-0000

Common address: 3520 South Halsted Street, Chicago, Illinois
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EXHIBIT B-2
DEVELOPER PROPERTY

3506 South Halsted Street Legal Description

PARCEL 1:

LOT 3 IN BLOCK 1 IN GAGE AND OTHERS SUBDIVISION OF THE EAST '/2 OF THE
SOUTH EAST 1/4 OF SECTION 32, TOWNSHIP 39 NORTH, RANGE 14 EAST OI THI:
THIRD PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS.

PARCEL Z:

THAT PART OF-LOTS 4, 5,6, AND 7 IN BLOCK 1IN GAGE AND OTHERS SUBDIVISION
OF THE EAST '; G THE SOUTH EAST '/, OF SECTION 32, TOWNSHIP 39 NORTH,
RANGE 14 EAST OF TAHE THIRD PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS,
DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF LOT 4 AFORESAID; THENCE EAST
ALONG THE NORTH LINE OF-1.GT 4, 95.09 FEET TO THE POINT OF BEGINNING;
THENCE SOUTH ALONG A LINE AT RIGHT ANGLES TO SAID NORTH LINE OF LOT 4,
TO SAID LINE'S INTERSECTION WITH A LINE 50.08 FEET NORTH OF AND PARALLEL
WITH THE SOUTH LINE OF LOT 8, IN GAGE AND OTHERS SUBDIVISION AFORESAID;
THENCE EAST AT RIGHT ANGLES THERETU12.97 FEET THENCE NORTH AT RIGHT
ANGELES THERETO TO THE NORTH LINE CrLOT 4; THENCE WEST ALONG SAID
NORTH LINE OF LOT 4 TO THE POINT OF BEGINMENG, IN COOK COUNTY, ILLINOIS.

17-32-404-027-0000

3508-3516 South Halsted Street Legal Description

PARCEL 1: THAT PART OF LOTS 3 TO 7 INCLUSIVE IN BLOCK 4 iN GAGE AND
OTHERS SUBDIVISION OF THE EAST 1/2 OF THE SOUTH EAST 1/4-GF SECTION 32,
TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPALMERIDIAN
DESCRIBED AS FOLLOWS: COMMENCING AT THE NORTHWEST CORNER 5F LOT 3
AFORESAID; THENCE SOUTH ALONG THE WEST LINE OF LOTS 3 AND 4 AFORESAID
2619 FEET; THENCE EAST AT RIGHT ANGLES THERETO 32.44 FEET; THENCE NORTH
AT RIGHT ANGLES THERETO 4.97 FEET; THENCE EAST AT RIGHT ANGLES THERETO
23.0 FEET; THENCE SOUTH AT RIGHT ANGLES THERETO 5.67 FEET: THENCE EAST
AT RIGHT ANGLES THERETO 1220 FEET, THENCE NORTH AT RIGHT ANGLES
THERETO 1.60 FEET; THENCE EAST AT RIGHT ANGLES THERETO 2745 FEET;
THENCE SOUTH AT RIGHT ANGLES THERETO 98.09 FEEET; THENCE EAST AT RIGHT
ANGLES THERETO 34.91 FEET TO A POINT ON THE EAST LINE OF LOT 7 AFORESAID
3238 FEET NORTH OF THIEE SOUTHEAST CORNER OF LOT 8 AFORLESAID AND THIL
POINT OF BEGINNING: THENCE WEST AT RIGHT ANGLES THERETO 54.91 FEET:
THENCE NORTH AT RIGHT ANGLES THERETO 17.70 FEET: THENCE EAST AT RIGHT
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ANGLES THERETO 12.97 FEET; THENCE NORTH AT RIGHT ANGLES THERETO 80.15
FEET; THENCE EAST AT RIGHT ANGLES THERETO 41.94 FEET TO A POINT ON THE
EAST LINE OF SAID LOTS 26.25 FEET SOUTH OF THIEE NORTHEAST CORNER OF LOT
3 AFORLESAID; THENCLE SOUTH ALONG SAID EAST LINE 97.85 FEET TO THE POINT
OF BEGINNING IN COOK COUNTY, ILLINOIS '

PARCEL 2: EASEMENT FOR INGRIESS AND EGRESS OVER THAT PART O LOTS 3 TO
8 INCLUSIVE IN BLOCK | IN GAGE AND OTHERS SUBDIVISION OF THE EAST 1/2 OF
THE SOUTH EAST 1/4 OF SECTION 32, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN DESCRIBED AS FOLLOWS:

BEGINNENGAT THE NORTHWEST CORNER OF LOT 3 AFORESAID; THENCE SOUTH
ALONG THE W5iST LINE OF LOTS 3 AND 4 AFORESAID 26.19 FEET; THENCE EAST AT
RIGHT ANGLESTHERETO 32.44 FEET; THENCE NORTH AT RIGHT ANGLES THERETO
497 FEET; THENCEEAST AT RIGHT ANGLES THERETO 23.0 FEET; THENCE SOUTH
AT RIGHT ANGLES THERETO 5.67 FEET; THENCE EAST AT RIGHT ANGLES THERETO
1220 FELET; THENCE NORTH AT RIGHT ANGLES THERETO 1.60 FEET; THENCE EAST
AT RIGHT ANGLES THERET £°ALONG A LINE HEREINAFTER REFERRED TO AS LINE
"A" 27.45 FELT; THENCI SOUTH AT RIGHT ANGLES THERETO 80.99 FEET, THENCE
EAST AT RIGHT ANGLES THERELTO 12.97 FEET, THENCE NORTH AT RIGHT ANGLES
THERETO 86.89 FEET; THENCE NOKXTHWESTERLY 10.40 FEET TO A LINE 13,10 FEET
NORTH OF AND PARALLEL WITH L'NE "A" AFORESAID; THENCE WEST ALONG.
SAID PARALLEL LINE 35.56 FEET; THENCE WORTH AT RIGHT ANGLES THERETO 5.85
FEET; THENCE WEST AT RIGHT ANGLES THERETO 11.0 FEET; THENCE NORTH AT
RIGHT ANGLES THERETO 6.40 FEET TO A ?CiNT IN THE NORTH LINE OF LOT 3
AFORESAID 53.69 FEET EAST

OF THE POINT OF BEGINNING; THENCE WEST ALCNG SAID NORTH LINE 53.69 FEET
TO THI: POINT OF BEGINNING (EXCEPT THAT PART LYING ABOVE A HORIZONTAL
PLANE THAT IS 8.0 FEET ABOVE THE CONCRETE COIRTYARD PAVEMENT) IN
COOK COUNTY, ILLINOIS, AS CREATED BY A DEED FROM'KAMOVA REALTY, INC.
TO DROVERS BANK OF CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT DATED
MARCH 27, 1984 AND KNOWN AS TRUST 'NUMBER 84037, RECORDED JULY 3, 1984
AS DOCUMENT 27156996, AND RE-RECORDED DECEMBLER 9, 1985 AS.DOCUMENT
85315963, AND EASEMENT AGREEMENT RECORDED JULY 3. 1984 AS DOCUMENT
27156995 AND RE-RECORDED DECEMBER 9, 1985 AS DOCUMENT 85775962, I'OR
INGRESS AND EGRESS, IN COOK COUNTY, ILLINOIS.

PLN. 17-32-404-025-0000

3531-3547 South Halsted Street Leqal Description

LOTS 2730, 31, 34, 35, 33 AND 39 [N BLOCK 4 IN HAMBURG, BEING SAMUEL GEHR™S
SUBDIVISION OFF BLOCKS 23 AND 24 IN CANAL TRUSTELS" SUBDIVISION OF
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AST OF THE THIRD PRINCIPAL

_
»

TOWNSHIP 39 NORTH, RANGE 14, L:
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RIDIAN, IN COOK COUNTY. ILLINOIS.

T e R e I s B s L R
oo o o o Do 2
e e R e 2 < < e B e
SIS
(ST~ VA TN o 3 e e =R o)
FTIIIFIIFTE
e T e R e B = I s I v B e ]
(el cno R o B <o B < B e B e
QR DR
el e e e e e T aa
ﬁ\.Jﬁ\.JﬁﬂJﬂ\.aﬂ.\.uﬂ\.Jﬂ\.J
~— ~ I~ M~ r~ M~ M-

— —— — p— e g p—

PINS:

COOK COUNTY CLERK OFFICE
RECORDING DIVISION
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TIF-FUNDED IMPROVEMENTS

Project Budget

TIF-Eligible Budget

Acquisition $ 4,065,001 $ 3,414,001
Hard Costs

Site $ 1,566,126 $ 773,370
Substructure 3 262,889 3 202,889
Structure $ 1,268,701 $ 728,193
Exterior Enclosure $ 1,757,100 $ 1,536,605
Finishes k) 1,827,571 $ 1,170,215
Equipment 8 ~aols $ 80,000 3 -
Vertical lran;p;nation 5 174,000 5 165,000
MEPs p $ 4,563,763 3 3,545,749
General conditions, uz;.ra‘lce, fees $ 1,905,005 $ _
Hard Cost Contingency 5 1,272,463 3 406,101
Brewery Buildout - Hard Cosg(breviing equipment) $ 1,045,550 $ -
lgsat;?engnout - Hard Coste @uui visual $ 1525516 5 i
Total Hard Costs ~ $ 17,248,684 $ 8,528,122
Soft Cost/Fees Bz

Architect $ 822145 3 406,486
Acquisition OH/Closing Costs $ 150,000 3 -
Owner's Rep g 100,000 3 -
Environmental 5 25,000 5 25,000
Project Closing Casts $ i 50,000 $ -
Legal {Zoning, Finance, Permitting) $ 200,000 $ 177,992
Financing Cosis (Equity/Debt) 3 L QE £30 3 27.000
Letter of Credit Costs $ 175,?03 $ -
HTC Transaction Costs $ 250,000 ¢ R
Due Diligence Costs 3 12,500 e -
Appraisal $ 8,000 5 / R
Licenses, Food, Liquor, etc. $ 10,000 3 C -
Property Taxes $ 59,269 3 - -
Consulant Operating Deficts. stc) i 750000 | | _
Payroll, Other insurance (BR included w McHugh) % 15,000 3 -
Developer Labor and Overhead $ 500,000 $ -
Soft Cost Contingency $ 100,000 $ 49 442
Operating Reserve - cash contingency 5 1,000,000 .
HTC Deferred Development Fee $ 1,500,000 _
Total Soft Costs $ 5,876,914 $ 685,920
Interest Carry - Real Estate $ 130,005 N
Interest Carry - Bridge 322,864
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“Notwithstanding the total of TIF-Funded Improvements or the amount of TIF-gligible costs, the assistance to be

provided by the City is limited to the amount described in Section 4.03 and shall not exceed the lesser of $6,815,000

or 24.08% of the Project Budget.
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EXHIBIT D

CONSTRUCTION CONTRACT

Not attached for recording
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EXHIBIT E

PERMITTED LIENS
1.

Liens or encumbrances against the Project 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 Developer or the Project, other than liens against the
Project Property, if any:
None.
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EXHIBIT F

ESCROW AGREEMENT

Not attached for recording
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PROJECT BUDGET

Project Budget

Acquisition 4,065,001
Hard Costs

Site 1,566,126
Substructure 262,889
Structure 1,268,701
Exterior Enctosure 1,757,100
Finishes 1,827,571
Equipment & ~ools 80,000
Vertical tran;p;naiion . 174,000
MEPs y 4,563,763
General conditions, t:;qra nce, fees 1,905,005
Hard Cost Contingency ’ 1,272,463
Brewery Buildout - Hard Co;; {(brewing equipment) 1,045,550
Theatre Fitout - Hard Costs (audio'_.:sual equipment) 1,525516
Total Hard Costs 17,248,684
Soft Cost/Fees v,

Architect L 822145
Acquisition OH/Closing Costs -, 150,000
Owner's Rep ~l 100,000
Environmental 7, 25,000
Project Closing Costs ‘ v 50,000
Legal (Zoning, Finance, Permitting) - 360,000
Financing Cosls (Equity/Debt) 90,000
Letter of Credit Costs k- 175,000
HTC Transaction Costs 250,000
Due Diligence Costs J 12,500
Appraisal 8,000
Licenses, Food, Liquer, etc. / 10,000
Property Taxes L _99’269
Opening Cost Allowance (Staffing, Brewery Consultant, Operating Deficits, etc.) 750,000
Payroll, Other Insurance (BR included w McHugh) 15,000
Developer Lahor and Overhead 500,000
Soft Cost Contingency . 100,000
Operating Reserve - cash contingency . 1,000,000
HTC Deferred Development Fee 1,500,000
Total Soft Costs 5,976,914
Interest Carry - Real Estate 130,005
Interest Carry - Bridge 322,864
Interest Carry - PACE 450,000
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PY

Project Budget MBE/WBE Budget
Acquisition $ 4,065,001 $ .
Hard Costs
Site $ 1,566,126 % 1,566,126
Substructure 3 262 889 $ 262,889
Structure $ 1,268,701 $ 1,268,701
Exterior Enclosure :) 1,757,100 $ 1,757,100
Finishes $ 1,827,571 $ 1,827 571
Equipment & Fools $ 80,000 $ 80.000
Vertical transuoitation $ 174,000 $ 174,000
MEPs - $ 4,563,763 $ 4 563,763
General conditior.;’.s'lrance, fees $ 1,905,005 $ 1,905,005
Hard Cost Continge-n—c; : 3 1,272,463 3 1,272,463
Brewery Buildout - Hard (To;;s brewing equipment) $ 1,045,650 3 1,045 550
Theatre Fitout - Hard Costs (dLEiO sisual equipment) | § 1,525,516 $ 1,525,516
Total Hard Costs - $ 17,248,684 $ 17,248,684
Soft Cost/Fees ¢
Architect s 822,145 s ]
Acquisition OH/Closing Costs ¥ 150,000 $ -
Owner's Rep h. 100,000 $ -
Environmental $ ~( 25,000 $ .
Project Closing Costs $ / 50,000 $ -
Legal (Zoning, Finance, Permitting} $ S 360 000 $ .
Financing Costs (Equity/Debt) $ C;EOPJ $ .
Letter of Credit Costs 3 175,&)0 $
HTC Transaction Costs 5 250,000 B $ -
Due Diligence Costs $ 12,500 K\ %
Appraisal $ 8,000 -
Licenses, Food, Liquor, etc. $ 10,000 $ /
Property Taxes $ 59,269 $ ( & -
e k. oo || | |
Payroll, Other Insurance (BR included w McHugh) $ 15,000 3
Developer Labor and Overhead $ 500,000 $ -
Soft Cost Contingency $ 100,000 $ .
Operating Reserve - cash contingency 3 1,000,000 $ .
HTC Deterred Development Fee $ 1,500,000 $ .
Total Soft Costs $ 5,976,914 $
Interest Carry - Real Estate 130,005 g -
interest Carry - Bridge 322,864 .
Interest Carry - PACE 450,000 -

71




2126057016 Page: 76 of 90

o
Msm
w| L 9
o] wF
2 B @
~| S Sl
S
~
&y &2 | F &
R 2
@©| o
o~
o | Wl W
ol m o m
> G:MW
o0 L=
o
2 ™
CEl &
o~
IL
e i
y AN
I
LI
L
=7
el
D
o
J| &
<| &
~1o
—
n
| 8
ol &
w| £
SIE T
Q| -t
=| % o
R =

*MBE/WBE participation required only to the extent hard cost contingency is used.
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EXHIBIT H

APPROVED PRIOR EXPENDITURES
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EXHIBIT |

OPINION OF DEVELOPER'S COUNSEL

Not attached for recording
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EXHIBIT J

[Intentionally omitted]

3y
.

75



UNOFFICIAL COPY

EXHIBIT K
REQUISITION FORM

REQUISITION FORM

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

The 2ffiant, , of , a
(the “Developer”), hereby certifies that with respect to that
certain a Redevelopment Agreement between Developer and the City of
Chicago dated , (the “Agreement”):

A Expendiiures for the Project, in the total amount of $ . have
been made:

B. This paragraph £ sets forth and is a true and complete statement of all costs of
TIF-Funded Improvements for the(Pro,ect reimbursed by the City to date:

5
C. Developer requests reimburcemant for the following cost of TIF-Funded
Improvements:
R
D. None of the costs referenced in paragraph-C, above have been previously
reimbursed by the City.
E. Developer hereby certifies to the City that, as of the uata hereof:
1 Except as described in the attached certificate, tiie representations and

warranties contained in the Agreement are true and correct and Developer i3 in' cempliance with
all applicable covenants contained herein.

2. No event of Default or condition or event which, with the giving of.hotice or
passage of time or both, would constitute an Event of Default, exists or has occurred.

All capitalized terms which are not defined herein has the meanings given such terms in
the Agreement.
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Name
Title:

[Developer]

By:
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EXHIBITL
FORM OF SUBORDINATION AGREEMENT
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EXHIBIT M

FORM OF PAYMENT BOND

Not attached for recording
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EXHIBIT N

DEVELOPER NOTE
NOTE

Chicago, lilinois
$6,815,000
, 2021

FOR VALUE RECEIVED, /the undersigned, SOUTHSIDE REVIVAL NFP, an lllinois not-for-profit
corporation ("Maker"), hereby proriises to pay to the order of the City of Chicago, lllinois ("Holder") at its
Department of Finance, 121 North Lasalle Street, Suite 700, Chicago, lllinois 80602, or at such other place
as Holder may appeint, the principal sun of Six Million Eight Hundred Fifteen Thousand Dollars ($6,815,000)
together with interest thereon at a rate of U.5% per annum on the cutstanding principal balance from time to
time, due and payable in full on ;20322 (the "Maturity Date"); provided, however, that the term
"Maturity Date" shall also mean such earlier date as of which the principal of and interest on the Loan may
become due and payable because of acceleration ¢r prepayment as provided in that certain Redevelopment
Agreement dated as of , 2021 between Maker «nd Holder (the "RDA").

Interest charged on this Note will accrue on the basis of a year consisting of 360 days, comprised of
12 months of 30 days each. Interest shall be due and payable‘tc Holder annually.

Maker has executed and delivered this Note pursuant to the terris of the RDA in connection with the
reimbursement of TIF-Funded Improvements by Maker on the property described on Exhibit B-1 and B-2 to
the RDA (the "Project Property”). All capitalized terms used but not otheiw!ze defined herein shall have the
same meanings as set forth in the RDA.

This Note may be prepaid by Maker at any time, in whole or in part, at a pricz.2qual to 100% of the
~ principal amount being prepaid plus accrued interest on such amount to the prepaymeni date.

If any payment of principal or interest, if any, due hereunder, or any other charges‘ave to Holder as
required under this Note or the RDA, shall not be paid on the date such payment is due, Maker shall pay
Holder hereof as liquidated damages and not as a penalty an additional "late charge" of 15 percent of such
delinquent payment or the maximum permitted by law, whichever is less, in order to defray the increased cost
of collection occasioned by any such late payments. Further, any such delinquent payments (not including
interest payments) shall bear interest from and after the date due at the lesser of the rate of 15 percent per
annum or the maximum rate permitted by faw until so paid.

Maker will pay all costs and expenses of collection, including attorneys' fees, incurred or paid by Holder
in enforcing this Note or the obligations evidenced by the RDA to the extent permitted by law.
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Maker hereby waives presentment, demand, notice, protest and all other demands or notices in
connection with the delivery, acceptance, endorsement, performance, default or enforcement of this Note,
except as may be specifically set forth in the RDA as to notices.

Holder is expressly authorized to apply payments made under this Note as Holder may elect against
any and all amounts, or portions thereof, then due and payable to Holder hereunder or under the RDA.

The City shall forgive that portion of the Principal amount of the Loan, plus accrued and unpaid
interest, as set forth below, provided Developer submits an Annual Compliance Report evidencing that all
ongoing requirements of the RDA have been satisfied during the preceding year:

Date of Annuat Loan

Compliance Forgiveness

Report Schedule

2023 N/&

2024 N/A

2025 N/A

2026 $1,000,000) of the outstanding Principal plus accrued interest
2027 $1,000,000 o! the outstanding Principal plus accrued interest
2028 $963,000 of the' outatanding Principal plus accrued interest
2029 $963,000 of the oulstanding Principal plus accrued interest
2030 $963,000 of the outsta nding Principal plus accrued interest
2031 $963,000 of the outstandinc Principal plus accrued interest
2032 $963,000 of the outstanding Piincipal plus accrued interest

Provided, however, that if the City draws upon the Leder of Credit, the amount of forgiven principal
and interest on the Loan shall be recalculated each year on a presrata basis taking into consideration the
amount drawn by the City and the rate of forgiveness above.

Upon Maker's failure to pay, when due, any installment of principal =t.or interest, if any, on this Note
in accordance with the terms hereof, or upon Maker's failure to pay when due (including any applicable notice
and/or cure periods) any other sums or perform or observe any covenant, term or pravision hereof on a timely
basis as required hereunder (which failure to perform or observe remains unremedied.ier-30 days after notice
thereof from Holder to Maker; provided, however, that Holder shall not be precluded curirig any such periods
from exercising any remedies available under the RDA if its security becomes or is about t bacome materially
jeopardized by any such failure), or upon the occurrence of an Event of Default under the RTA, then, at the
option of Holder hereof, Holder may elect without notice to Maker to accelerate the maturity of this Note and
upon such election the principal sum remaining unpaid hereon, together with accrued interest, if any, hereon
and any additional indebtedness due by Maker to Holder under the RDA, shall become at once due and
payable at the place of payment as aforesaid, and Holder may proceed to exercise any rights and remedies
available to Holder under the RDA and to exercise any other rights and remedies against Maker or with
respect to this Note which Holder may have at law, in equity or otherwise. None of the rights or remedies of
Holder hereunder or under the RDA are to be deemed waived or affected by any failure to exercise same. All
remedies conferred upon Holder by the RDA or any other instrument, document or agreement to which Maker
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is a party or under which Maker is bound, shall be cumulative and not exclusive; any such remedies may be
exercised singularly, concurrently or consecutively at Holder's option.

No delay or omission on the part of Holder in exercising any right hereunder shall operate as a waiver
of such right or of any other right of Holder, nor shall any delay, omission or waiver on any one occasion be
deemed a bar to or waiver of the same or any other right on any future occasion.

The parties hereto intend and believe that each provision in this Note comports with all applicable law.
However, if any provision in this Note is found by a court of law to be in violation of any applicable law, and if
such court should declare any provision of this Note to be unlawful, void or unenforceable as written, then it
is the intent of all arties hereto that such provision shall be given full force and effect to the fullest possible
extent that is legai, valid and enforceable, that the remainder of this Note shall be construed as if such
unlawful, void or uneniorceable provision were not contained herein, and that the rights, obligations and
interests of Maker and Y10ider under the remainder of this Note shall continue in full force and effect.

Upon any endorsement, assignment or other transfer of this Note by Holder or by operation of law,
the term "Holder” as used herain-snall mean such endorsee, assignee or other transferee or successor. This
Note shall inure to the benefit of l1oider, its successors and assigns and shall be binding upon Maker, its
successors and assigns.

MAKER HEREBY CONSENTS TC THE JURISDICTION OF ANY STATE OR FEDERAL COURT
LOCATED WITHIN THE STATE OF ILLINOIS, AND WAIVES PERSONAL SERVICE OF ANY AND ALL
PROCESS UPON IT, AND CONSENTS THAT ALL SUCH SERVICE OF PROCESS BE MADE AND BE
EFFECTIVE IN THE MANNER PRESCRIBED FOR NCTICES AS-SET FORTH HEREIN. MAKER HEREBY
WAIVES TRIAL BY JURY, ANY OBJECTION BASED UPON FORUM NON CONVENIENS, AND ANY
OBJECTION TO VENUE OF ANY ACTION INSTITUTEC HEREUNDER. NOTHING IN THIS PARAGRAPH
SHALL AFFECT THE RIGHT OF HOLDER TO SERVELECAL PROCESS IN ANY OTHER MANNER
PERMITTED BY LAW OR AFFECT THE RIGHT OF HOLDER TBRING ANY ACTION OR PROCEEDING
AGAINST MAKER OR ITS PROPERTY IN THE COURTS OF ANY ‘U THER JURISDICTION.

Unless otherwise specified, any notice, demand or request reguived hereunder shall be given in writing
at the addresses set forth below, by any of the following means: (a).pcrsonal service; (b) electronic
communications, whether by telex, telegram or telecopy; {c) overnight courizy, receipt requested; or (d)
registered or certified mail, return receipt requested.

IF TO HOLDER: Department of Planning and Deveionment
City of Chicago
121 North LaSalle Street, Room 1000
Chicago, lllinois 60602
Attention: Commissioner

WITH COPIES TO: Office of the Corporation Counsel
City of Chicago
121 North LaSalle Street, Room 600
Chicago, lllinois 60602
Attention: Finance and Economic
Development Division
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and

Department of Finance

City of Chicago

121 North LaSalle Street, Suite 700
Chicago, lllinois 60602

Attention: Comptroller

IF TO MAKER: Southside Revival NFP
2812 S. Hillock Ave.
Chicago, IL 60608
Attn: Tyler Nevius

WITH CORiES TO: Dykema Gossett PLLC
10 South Wacker Drive, Suite 2300
Chicago, IL 606086
Attn: Andrew Scott, Esq.
Facsimile: 312-876-1155

Applegate & Thorne-Thomsen, P.C.
425 S. Financial Place, Suite 1900
Chicago, IL 60605

Attn: Dan Klaff

Such addresses may be changed by notice to the other partizs given in the same manner as above provided.
Any notice, demand or request sent pursuant to either clause (2}.0r (b) above shall be deemed received upon
such personal service or upon dispatch by electronic means with cenfirmation of receipt. Any notice, demand
or request sent pursuant to clause (¢} above shall be deemed reczived on the Business Day immediately
following deposit with the overnight courier and, if sent pursuant to clause{d) above, shall be deemed received
two Business Days following deposit in the mail.

This Note shall be construed and enforced according to the internal laws©f the State of illinois without
regard to its conflict of laws principles.

Subject to the terms. contained in the next two succeeding paragraphs, the indeotedness evidenced
by this Note shall be non-recourse and in the event of default hereunder, Holder's sole scurce of satisfaction
of repayment of the amounts due to Holder hereunder or under the RDA shall be limited (0-Holder's rights
with respect to the collateral pledged and assigned under the RDA.

Notwithstanding the immediately preceding paragraph, nothing herein or in the RDA shall limit the
rights of Holder, following any of the events hereinafter described, to take any action as may be necessary or
desirable to pursue Maker, if any. for any and all Losses incurred by Holder ansing from: (i) a material
misrepresentation, fraud made in writing or misappropriation of funds by Maker, if any, (ii) intentional, or
material waste to the Project Property; (iii) use of proceeds of the Loan for costs other than TIF-Funded
Improvements; (iv) the occurrence of a transfer other than a Permitted Transfer without Holder's prior written
consent, to the extent such transfer results from the intentional, willful, voluntary and/or negligent acts or
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omissions of Maker, if any; {v) any breach of Maker's representations, warranties or covenants regarding
Hazardous Materials or Environmental Laws contained in the RDA; (vi) the occurrence of any uninsured
casualty to the Project Property or other collateral or security provided under the RDA for which there has
been a failure to maintain insurance coverage as required by the terms and provisions of the RDA; or (vii) the
misappropriation or misapplication of insurance proceeds or condemnation awards relating to the Project
Property or other collateral or security provided under the RDA.
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Holder waives any and all right to seek or demand any personal deficiency judgment
against Maker, in conjunction with a foreclosure proceeding, under or by reason of any of the non-
recourse monetary obligations of Maker; provided, however, that the foregoing shall not limit or
affect Holder's right to sue or otherwise seek recourse against Maker, if any, in any separate
action or proceeding for all Losses incurred by Holder arising from any of the matters described
in the immediately preceding paragraph hereof.

In any case where the date of payment of interest, if any, on or principal of this Note shall
not be a Business Day, then payment of such interest or principal need not be made on such date
but may be made on the next succeeding Business Day and, if interest is charged on this Note,
this Note shall continue to bear interest until such date of payment.

THe TcRMS AND PROVISIONS OF THE RDA ARE HEREBY INCORPORATED BY
REFERENCE AND MADE A PART OF THIS NOTE.

IN WITNESS WHZREOF, Maker has caused this Note to be duly executed on the date
first above written.

COUTHSIDE REVIVAL NFP, an llinois not-for-profit
co'poration

By:

Tyler Nevius, President
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EXHIBIT O

PRIOR OBLIGATIONS

Not attached for recording
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