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ASSESSMENT CONTRACT

THIS ASSESSMENT CONTRACT (this “Contract”), dated as of the Effective Date (as
defined below), is by and between tlic City of Chicago, a municipal corporation and home rule
unit of local government of the State of [lVirois (the *Governmental Unit”) and person or persons
as the titleholder or owner of the beneficia! interest set forth on Exhibit A (the “Record Owner”)
in the property described on Exhibit A (the “Property”).

RECITALS

WHEREAS, the Governmental Unit has conducted the proceedings required by Section
15 of the Property Assessed Clean Energy Act, 50 ILCS 50/1 sus2q. (the “Act™) and established
a property assessed clean energy program (the “PACE Pregram™) within the jurisdictional
boundaries of the Governmental Unit (the “PACE Area”) to allow iz financing or refinancing of
certain “energy projects” (as defined in the Act), funded through the sa'e-of bonds, subject to the
Act or alternatively, through the sale of bonds pursuant to subsection (d) oi Section 825-65 of the
Ilinois Finance Authority Act, 20 TLCS 3501/801-1 et seq. (the “Authority A¢t”) and the Act,
which bonds will be secured through the levy of certain special assessm<pis_ pursuant to
“assessment contracts” (as defined in the Act) on property (as defined in the Act) benefitted by
such energy projects;

WHEREAS, the Act provides that a “record owner” (as defined in the Act) of property
within the PACE Area may apply to the Governmental Unit or its “program administrator” (as
defined in the Act) to facilitate access to capital to provide funding for an energy project and that
the Governmental Unit may enter into an assessment contract with a record owner of property to
finance or refinance one or more energy projects on the property. which assessment contract
provides for the repayment of the financed amount of the cost of an energy project through
assessments on the property benefitted;

WHEREAS, the Property is located in the PACE Area established by the Governmental
Unit as of the last date entered with the signatures of the parties below (the “Effective Date™);
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WHEREAS, the Record Owner has requested the Governmental Unit enter into this
Contract and the Governmental Unit has verified the information required by Section 25(c) of the
Act as further described hergin;

WHEREAS, the Governmental Unit has appointed Loop-Counterpointe PACE LLC, a
Delaware limited liability company, as a program administrator (together with any successors
thereto, the “Program Administrator™) for the PACE Program as it pertains to this Contract;

WHEREAS, the Record Owner has completed an application (the “PACE Project
Application”) for financing under the PACE Program (“PACE Funding™) for the energy project,
including the acquisition, construction, installation, and modification thereof, described in Exhibit
A (the “Frojeet”) and has satisfied the PACE Program requirements, including without limitation,
obtaining a writtzn consent from any and all holders of mortgages recorded against the Property,
and the Prograr. Administrator has issued an approval of the Record Owner’s PACE Project
Application, all ir_accordance with the Program Guidebook administered by the Program
Administrator with respcct to the PACE Program and in effect on the Effective Date (the “Program
Guidebook™);

WHEREAS, the Program-Administrator and the Record Owner may request that the
Ilinois Finance Authority, a body politic and corporate duly organized and validly existing under
and by virtue of the laws of the State of Hlinois (the “Authority”), finance or refinance the Project
through the sale of bonds pursuant to subszetion (d) of Section 825-635 of the Authority Act, and
if applicable, that a Warehouse Fund (as derined in the Act} provide interim financing prior to the
issuance of bonds by the Authority; and

WHEREAS, pursuant to the Act, the Goverivigntal Unit and the Record Owner desire to
enter into this Contract, pursuant to which the Record Gy/nzr will agree to pay the assessment in
order to linance or refinance the Project and the Goversinental Unit may agree to assign this
Contract in furtherance of providing financing for the Project.

NOW, THEREFORE, in consideration of the foregoing s the material covenants
hereinafter contained, the Record Owner and the Governmental Unit forinaily covenant, agree and
bind themselves and their successors and assigns as follows:

AGREEMENT

Section 1. Purpose. The Record Owner and the Governmental Unit are entzring into
this Contract for the purpose of financing or refinancing the Project.

Section 2. The Property. This Contract relates to the Property. The Record Owner
has provided to the Governmental Unit sufficient evidence that the Record Ownet is the titleholder

or owner of the beneficial interest in the Property and possesses all legal authority necessary to
execute this Contract.

Section 3. Assessment: Bonds; Installment; Prepavment; Collection.

(a)  The Assessment. The Record Owner hereby freely and willingly agrees that a
special assessment (the “Assessment”) in the amount specified in Schedule I (the “Assessment
Amount”) shall be levied by the Governmental Unit on the Property pursuant to the Act. The
Assessment Amount includes an amount to pay all or a portion of the costs of (i) the Project, (ii)
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the Program Fees (including costs of issuance of Bonds). Capital Provider Fees and Other Fees if
so specified in Schedule [, (iii) capitalized interest on Bonds or, if applicable, the Warehouse Fund,
it so specified in Schedule [, and (iv) funding any required debt service reserve or other reserve, if
so specified in Schedule ! (collectively, the “Financing Purposes™). The Record Owner
acknowledges and agrees that the Assessment Amount does not exceed the special benefit
conferred on the Property by the Financing Purposes thereon.

(b)  Bonds. The Governmental Unit hereby determines that bonds, which may be serial
bonds. term bonds or both, shall be issued (i) by the Governmental Unit pursuant to the Act or (ii)
upon assignment of this Contract to the Authority, by the Authority pursuant to the Authority Act,
all in accordance with the Act (the “Bonds™) and shall be secured by the Assessment to pay the
cost of the Financing Purposes, and that, if applicable, interim financing prior to the issuance of
Bends may be provided through a Warehouse Fund by assignment of this Contract thereto.

(c) Interest - Assessment Installments. Interest on the Assessment Amount shall begin
to run from the date the'gonds are issued or, if applicable, interim financing from the Warehouse
Fund is issued, and shali be computed at the rate specified in Schedule 1. The payment of the
Assessment shall be in annualinsallments of the Assessment Amount and the interest thereon (the
“Assessment Installments™} as setioith in Schedule 1.

(dy  Collection.  The arpual Assessment [nstallment, plus the "Assessment
Administrative Fee (the “Annual Assessinzat Amount™) coming due in any year shall be payable
in the same manner and at the same time and it the same mnstallments as the general taxes on the
Property are payable or as otherwise provideda-in Schedule [ attached hereto, and have the same
priority, become delinquent at the same time and 1ivthe same proportionate amounts as the general
taxes on the Property, and bear the penalties and inteiest afier delinquency as set forth in the Act.
The Annual Assessment Amount may be included in the regular property tax bills of the county in
which the Property is located or the Governmental Unit or the Program Administrator or another
third party may bill and coliect the Annual Assessment Amount. Property Owner represents that
all mortgagees to the Property have, in advance of the Effective 1Jaie, have been provided notice
of the imposition of the Assessment and have consented to the Assessinert.and Annual Assessment
Amount in the amounts described on Schedule 1.

(e)  Assessment Administrative Fees. 1n addition to the Assessment Installments, the
Governmental Unit or any Assignee (as defined below) may (or may direct-the Program
Administrator or another third party on behalf of the Governmental Unit or any such Assignee, as
the case may be, t0), in accordance with the Act, add thereto amounts in order to pay for ifie costs
of collecting the Assessment (including any and all costs of enforcement, including foreclosure or
other remedies for default on the Assessment), the administration of the Assessment, the
administration of the Bonds or the Warehouse Fund, other administrative costs and any amounts
the Record Owner may owe for indemnification as set forth in Section 12 hereto (the “Assessment
Administrative Fee”). Schedule I shows the estimated scheduled Assessment Administrative Fees,
however such estimated Assessment Administrative Fees might increase if the costs of collecting
the Assessment or administering the Program increase. The Record Owner agrees to pay actual
scheduled Assessment Administrative Fees, which may be higher than such estimates, as well as

any other Assessment Administrative Fees.

(f) Prepavment of the Assessment. The Assessment Amount may be prepaid, in whole
or in any amount at least equal to the minimum set forth in Schedule I, at any time upon the
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payment of (i) the amount of any delinquent Annual Assessment Amounts, together with any
interest and penalties accrued to the date of prepayment, plus (ii) the whole or, subject to the
minimum amount set forth in Schedule 1, a portion of the unpaid non-delinquent Assessment
Amount (the “Assessment Prepayment Amount”), plus (iii) interest on the Assessment Prepayment
Amount to the redemption date occurring at least 30 days following the date the prepayment is
made, plus (iv) an amount equal to the redemption premium, if any, set forth on Schedule 1, plus
(v) a reasonable fee, il charged by the Governmental Unit or any Assignee or the Program
Administrator or another third party on its behalf, for the cost of administering the prepayment, if
applicable, and the redemption of Bonds, plus {vi} any other due and outstanding or accrued
Assessment Administrative Fees.

(g) ~No Reduction or Offset. The Record Owner hereby acknowledges and agrees that
the Assessmet will not be subject to reduction, offset or credit of any kind in the event that the
Project fails to m2rform in any way or for any reason.

(h) No Acceleration; Survival. Amounts due under the Assessment will not accelerate
upon a default or late payment or enforcement of remedies under this Contract and the Assessment,
the lien thereof and the obligstion to pay Assessment Obligations when they become due shall
survive any such event and continue yntil paid in full.

Section 4. Record Owner’s Representations and Warranties

The Record Owner represents and warrants to the Governmental Unit and each Assignee,
which representations and warranties shall be true.and correct as of the Effective Date and at all
times thereafter as follows:

(a)  Organization and Authority. The Record Owner, if' a legal entity, is duly organized,
validly existing and in good standing in the state of its/&rganization and with authority to do
business under the laws of the State of Illinois. The Record Owrer has all necessary power and
authority to own the Property and to conduct its business apdenter into the transactions
contemplated hereby. The Record Owner has the right to enter inite"and perform this Contract,
and the execution, delivery and performance of this Contract and ‘each_and every document
specified in the List of Documents contained in Exhibit A executed in connection herewith
(collectively, the “Transaction Documents™) have been duly authorized, exetuted and delivered
and constitute valid and binding obligations of the Record Owner, each enforceable "1 accordance
with its terms, and will not violate any applicable law or result in the creation of a licragainst the
Property except as contemplated by this Contract.

(b) Financial Statements. All financial statements delivered to the Governmental Unit
or the Program Administrator are true and correct, have been prepared in accordance with United
States generally accepted accounting principles consistently applied, fairly represent the financial
condition of the Record Owner as of the date thereof, and no material adverse change has occurred
in the financial condition presented therein since such date.

(¢)  No Litigation. There are no actions, suits or proceedings pending or, to the
knowledge of the Record Owner, threatened, against or affecting it or the Property which could
materially adversely affect the Record Owner, its financial condition, the Property or the
construction of the Project or the Record Owner's ability to satisfy its obligations under this
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Contract and any of the Transaction Documents, if applicable except as noted in Schedule Il
attached herein.

(d)  Tirle. The Record Owner has good and insurable title to the Property. Except as set
forth on Exhibit B (“Permitted Liens™), there are no involuntary liens on the Property, including,
but not limited to, construction or mechanics liens, /is pendens or judgments against the Record
Owner, environmental proceedings, or eminent domain proceedings.

(e) Propertv-Based Debt; Taxes. The Record Owner is not in default, and has received
no notices of default, under any property-based debt that has not been otherwise cured. The Record
Owner is edirent on all mortgage debt on the Property, has not had an Insolvency Event in the last
two (2) yearsirom the Effective Date, and the Property is not the subject of any Insolvency Event.
There are no de'inquent taxes, special assessments, or water or sewer charges on the Property.
There are no dellnquent assessments on the Property in a property assessed clean energy program
(including the Prograin}

(f) Compliciice With Laws. The Record Owner has complied with, and will continue
to comply with, all applicabiestzcutes, regulations and ordinances in connection with the Property
and construction of the Project. Alipzrmits, consents, approvals and authorizations required to be
issued by any governmental body {zellectively, the “Permits™) necessary for (a) the construction
of the Project in accordance with the piedas and specifications (together, the “Plans™) submitted by
the Record Owner; (b) the constructioti, vannection and operation of all utilities necessary to
service the Project; and (c) the construction anause of all roadways, driveways, curb cuts and
other vehicular or other access to and egress from ‘iie Project, as shown on the Plans either (i) have
been obtained, are valid, are in full force and eftectand have been complied with by the Record
Owner in all respects; or (i1) will be obtained, will be valid_will be in full force and effect prior to
the initiation of construction of the Project, and Record Cwaer will be in compliance therewith in
all respects prior to any “permitted assignee™ (as defined in th<Act), including any bond trustee
or “capital provider” (as defined in the Act) to which this-Corutract has been assigned (the
“Assignee”) disbursing any Bond proceeds or interim financing piovided by a Warehouse Fund,
if applicable. Construction of the Project in accordance with the Plans will.comply with applicable
zoning, use, building or other applicable codes, laws, regulations, ordinancés.and Permits and any
restrictive covenants affecting the Property.

¢} Approval of Plans and Budgets. Any Plans submitted will be a tivz 2nd accurate
reflection of the Project (when completed) and have been approved as required by all governmental
bodies or agencies having jurisdiction over the Project or will be approved prior 0 tne first
disbursement request. The budget for construction of the Project (the “Budget™) is an accurate
current budget of all costs necessary to construct the Project in accordance with the Plans and is
attached to the construction contract(s) to which the Record Owner is a party and described on
Exhibit A pertaining to the construction and installation of the Project (the “Construction
Contract™). The cost of construction of the Project is not expected to exceed the cost therefor set
forth in the Budget. The Record Owner is responsible for any costs in excess of the Budget.

(h)y  Contractors. All work requiring a license under any applicable law to acquire,
construct, install, or modify the Project has been and will be performed by licensed contractors
that have agreed to adhere to the Governmental Unit’s or the Program Administrator’s terms and
conditions. All such contractors have signed a written acknowledgment that the Governmental
Unit or its Program Administrator will not authorize final payment to such contractor until the
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Governmental Unit or the Program Administrator has received written confirmation from the
Record Owner that the Project was properly acquired, constructed, installed or modified and is
operating as intended.

(i Mortgage Holder Consent. The Record Owner represents and warrants that the
Record Owner has (i) disclosed to the Governmental Unit or the Program Administrator, the
identities of all persons, if any, that hold mortgage liens against the Property (whether recorded or
unrecorded) that may be affected by the Assessment; (ii} has obtained and delivered to the
Governmental Unit or the Program Administrator the written consent of all such persons to the
Assessment, which consent complies with the requirements of the Act; and (iii) to the Record
Owner’s knowledge, no such consent has been withdrawn or revoked.

)] Irsurance. The Record Owner has provided to the Governmental Unit or the
Program Admipistrator satisfactory evidence of current insurance policies on the Property. Such
policies shall meet tiie-specifications set forth in accordance with the Program Guidebook but,
notwithstanding such szecifications, to the extent Bonds are issued under the Authority Act, the
Authority and any Bonu Trustee, and, to the extent any interim financing is provided, any
Warehouse Fund shall be namedas an additional insured (mortgagee/loss payee) on all insurance
policies required hereunder.

(k)  PACE Project Application, All representations, warranties, statements, exhibits,
instruments and other documents conwied in or included as a part of the PACE Project
Application are true, correct and complete as o1 the Effective Date. The Project constitutes an
“energy project” and the Property constitutes “propearty™ as each term is defined in the Act.

(N No Impairment. No fraud, error, omissiodi; misrepresentation, negligence or similar
occurrence with respect to the Property, Plans, Budget, Censtruction Contract or Project has taken
place on the part of the Record Owner or any other person, ircluding, without limitation, any
appraiser, title company, closing or settlement agent, realtor, buiicer or developer or any other
party involved in the Property, Plans, Budget, Construction Contragt or Project, that would impair
in any way the rights of the Governmental Unit, any Assignee or any” Warehouse Fund in the
Property, Plans, Budget, Construction Contract or Project or that violated applicable law.

(m)  Environmental Matters. Except as shown on Schedule Il aftached hereto (the
“Environmental Schedule™), there are no underground storage tanks located on thz Property; there
is no past or present non-compliance with environmental laws, or with permits issied pursuant
thereto, in connection with the Property (which has not been fully remediated in accorcance with
environmental laws); there is no environmental remediation required (or anticipated to be required)
with respect to the Property; and Record Owner does not know of, and has not received, any written
or oral notice or other communication from any person (including but not limited to a
governmental entity) relating to hazardous substances or remediation thereof, of possible liability
of any person pursuant to any environmental law, other environmental conditions in connection
with the Property, or any actual or potential administrative or judicial proceedings in connection
with the foregoing.

(n)  Property Value. The aggregate amount to be financed or refinanced hereunder and
any other assessment contract related to the Property does not exceed 25% in relation to the greater
of (i) the value of the Property as determined by the office of the applicable county assessor; or
(ii) the value of the Property as determined by an appraisal conducted by a licensed appraiser.
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Section 5. Record Owner Covenants

The Record Owner hereby covenants and agrees as follows:

(a)  Maintenance of Propertv. The Record Owner shall, at all times, maintain the
Property and, after construction, the Project. The Record Owner shall pay when due all taxes,
assessments (including the Assessment), water charges, sewer charges and all other charges
levied on or against the Property, and upon written request, submit to the Governmental Unit or
any Assignee or any third party acting on their behalf official receipts evidencing such payments.

(b) ~. Construction Start and Completion. The Record Owner shall commence
construction-of the Project and shall diligently proceed with construction of the Project in
accordance withi the approved Plans and Budget and in a good, substantial and workmanlike
manner in accorcance with the Construction Contract and all applicable laws, ordinances, codes,
rules and regulations.

(¢}  Protectior Avainst Liens. Except for any Permitted Liens, the Record Owner shall
promptly pay and discharge all'claims for labor performed and material and services furnished in
connection with construction of the Project, and take all other steps necessary to prevent the
assertion of claims or liens either against the Property or the Project, other than (i) the claims and
lien provided herein, (i) liens, if any, fo: taxes imposed by any governmental authority not yet due
or delinquent, and (iii) such other title'asd 'survey exceptions as the Governmental Unit (or its
Assignee, as applicable) or any Assignee ot any-third party acting on their behalf has approved or
may approve in writing in its sole discretion,

(d)  Periodic Reports/Certifications. Upon rzquest by the Governmental Unit or any
Assignee or any third party acting on their behalf duriig’the period construction of the Project
begins on the Property until the Project has been accepted'as completed pursuant to the terms of
the Construction Contract, the Record Owner shall provide (to the Governmental Unit or any
Assignee or any third party acting on their behalf a written statemert, certified as true, correct and
complete, setting forth the status of the Project, including an updated-schedule for completion of
construction of the Project. Such certification shall be in such form and with such detail as the
Governmental Unit or any Assignee or any third party acting on their behalt'shall specify and may
be included in completion certificate(s) as set forth in the Program Guidebook.

(¢)  Notice of Claims; Adverse Marters. The Record Owner shall proniptiy-notify the
Governmental Unit or any Assignee or any third party acting on their behalf in wtiting of any
potential Insolvency Event and all pending or threatened litigation or other matters that may
materially and adversely affect the Property or Record Owner’s ability to meet its obligations
under the Transaction Documents or otherwise with respect to the Financing Purposes.
“Insolvency Event” shall mean the Record Owner has (i) consented to the appoiniment of a
conservator or receiver or liquidator in any insolvency, bankrupicy, readjustment of debt,
marshalling of assets and liabilities or similar proceeding relating to the Record Owner or relating
to all or substantially all of such Record Owner’s property, (ii) failed to pay its debts as they
become due and such failure has not been cured within thirty (30) days of the event; (iii) admitted
in writing its inability to pay its debts as they become due, (iv) filed a petition to take advantage
of any applicable insolvency or reorganization statute, (v) made an assignment for the benefit of
its creditors, (vi) filed against it a petition for involuntary bankruptcy or some other involuntary

v

[
J
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insolvency proceeding which is not dismissed within thirty (30) days, or (vii) voluntarily
suspended payment of its obligations.

() Waiver and Release of Claims Against Governmental Unit, the Program
Administrator, the Authoritv and Related Parties. For and in consideration of the Governmental
Unit’s execution and delivery of this Contract and the Authority and, if applicable, the Warehouse
Fund providing capital to finance the Project, Record Owner (for itself and for any successor-in-
terest to the Property and for anyone claiming by, through or under Record Owner, including
without limitation, heirs, personal representatives, mortgagees and transferees), hereby waive the
right to recover from the Governmental Unit, the Authority, the Warchouse Fund, any other
Assignee. tiie Program Administrator and another third party acting on behalf of the Governmental
Unit, the Autiority, the Warehouse Fund and any other Assignee, any owner of the Bonds, any
bond trustee, any placement agent and any and all members, officers, officials, agents. employees,
attorneys and representatives of any of them, as well as their successors and assigns (collectively,
the “Financing Parties’}; and fully and irrevocably release the Financing Parties from, any and all
claims, obligations, liatalides, causes of action, set-offs or damages (including attorneys” fees and
court costs), that Record Owner may now have or hereafter acquire against any of the Financing
Parties and accruing from oriclated to (i) this Contract, (1t) the disbursement of Bond proceeds or
interim financing provided by a Warehouse Fund, if applicable, (iii) the levy and collection of the
Assessment, (1v) the imposition of th< i'en of the Assessment, (v} the performance of the Project,
(vi) the Project, (vii} any damage to or/diminution in value of the Property that may result from
construction or installation of the Project, (viii) any injury or death that may result from the
construction or installation of the Project, [(ix) the selection of manufacturer{s), dealer(s),
supplier(s), contractor(s) and/or installer(s), ana their action or inaction with respect to the Project,
(x) the merchantability and fitness for any particularpurpose, use or application of the Project, (xi)
the amount of energy savings, energy production, wa.er conservation or other performance
outcomes resulting from the Project or any assured perfony.ance guaranty, (xii) the workmanship
of any third parties under any agreements including, without limitavion, any Construction Contract,
and (xiii) any other matter with respect to the PACE Program (cell<ctively, the “Liabilities™).

This release includes claims, obligations, liabilities, causes of action and damages of which
the Record Owner is not presently aware or which the Record Owner dots not suspect to exist
which, if known by the Record Owner, would materially affect Record Owner’s release of the
Financing Parties. Notwithstanding the foregoing, Record Owner's releases undzc this Section
shall not extend to Liabilities arising from any Financing Parties willful misconduet. The Record
Owner acknowledges that the Financing Parties established the PACE Program stlejy- for the
purpose of facilitating financing of energy projects arranged by owners of commerciai-property
located in the PACE Area. The Financing Parties are not responsible for the selection,
management and/or supervision of the Project. the Project’s performance, the Construction
Contracts or any assumed performance guaranty. Any issues related to performance of the Project
should be discussed with chosen contractors, installers, manufacturers and/or distributors involved
with the Project. The waivers and releases by Record Owner contained in this Section shall survive
the disbursement of any Bond proceeds, interim financing provided by a Warehouse Fund, if
applicable, or any portion thereof, the transfer or sale of the Property by Record Owner and the

termination of this Contract.

Notwithstanding the foregoing or anything to the contrary contained in this Contract, the
waiver and release provided for in this Section shall not bar the Record Owner, its successors-in-
interest to the Property, from bringing an equitable action against the Governmental Unit for
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specific performance of its duties and obligations under this Contract, or to enjoin or prevent the
violation of this Contract thereby, it being understood and agreed, however, that the Financing
Parties shall not be Tiable for money damages or costs of such equitable proceeding except insofar
and to the extent such Liabilities arise from their willful misconduct.

{g)  Energy Assessmeni.

(i)  To the extent the Project consists of an energy efficiency improvement,
renewable energy improvement or water use improvement (each as defined in the Act, and
except for a water use improvement that is undertaken for water quality), the Record Owner
musi.obtain an assessment and analysis of the energy and/or water conservation impacts
for e Project, as applicable (an “Energy Assessment™). The Energy Assessment must
assess he existing water and/or energy use of relevant svstems, or code baseline usage in
the case. 01 new construction and include a modeling of expected monetary savings to be
achieved by the Project. To implement this provision, the Record Owner shall obtain an
Energy Assessimert from a qualified provider approved by the Program Administrator. The
cost of the Energy Assessment, as well as the cost of any other third-party review of the
Energy Assessment, m=ve included in the Assessment Amount {defined in Schedule 1).

(iiy  Upon compietion of the Project, the Record Owner shall submit a post-
construction report to the Gevernmental Unit or the Program Administrator in a form
provided by the Program Adminisirator. This report shall contain:

(1) A statement that Project has been completed in accordance
with the Plans and the Transaction Documents, and that the systems are
performing as expected; and

(2) Identification and ‘discussion of any substitutions,
compromises, or variances between (the ' final Plans and Transaction
Documents with the as-built conditions of tn< Project.

(hy  Property Transfers. The Record Owner covenants that it will provide the
Governmental Unit, any Assignee, the Program Administrator and the captal provider notice of
any sale or transfer of interest to fee title in the Property afier the Effective Datc cancurrently with
such transfer or sale, and no later than three (3) business days thereafter.

Section 6. Lien: Foreclosure.

(a) Lien. The Assessment, in the amount of the Assessment Amount, the interest
thereon, the Assessment Administrative Fees, any other amounts due and payable by the Record
Owner under this Contract and the Act, and any interest and penalties allowable on any past-due
amounts thereof and any indemnification and reimbursement obligations (collectively, the
“Assessment Obligations™), shall constitute a lien against the Property until it is paid, which lien
shall be coequal to and independent of the lien for general taxes.

(b)  Foreclosure. The Record Owner acknowledges and agrees that if any portion of
the Assessment Obligations is not paid when due, the Governmental Unit shall have all rights and
remedies for such non-payment as it does with respect to delinquent property taxes and other
delinquent special assessments as set forth in Article 9 of the Illinois Municipal Code, including
the lien, sale, and foreclosure remedies described in that Article (“Enforcement Remedy™). Any
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Assignee shall have and possess the delegable powers and rights at law or in equity as the
Governmental Unit would have with respect to an Enforcement Remedy with regard to (i) the
precedence and priority of liens evidenced by this Contract, (ii) the accrual of interest, and (iii) the
fees and expenses of collection, and shall have the right to enforce such liens through an
Enforcement Remedy. The Record Owner acknowledges that the Assignee may obligate itself,
through a covenant with the owners of the Bonds, to exercise an Enforcement Remedy with respect
to enforcement of delinquent Assessment Obligations under circumstances specified in such
covenant.

Section 7.  Financing or Refinancing of the Project. The parties hereby agree that
the net precesds of the Bonds or interim financing provided by a Warehouse Fund, if applicable,
allocable to the Assessment shall be used to finance or refinance the Project.

Section f. Term; Contract Runs with the Land: Division.

(a) Except a5 ntherwise set forth in this Contract, this Contract shall expire upon the
final payment or prepaynent of the Assessment.

(b)  This Contract estabiiches rights and obligations that are for the benefit of the
Property and, therefore, such righis and obligations run with the land.

{c)  The obligation to pay the Assessment Obligations is an obligation of the Property
and no agreement or action of the Record Ownerchall be competent to impair in any way the rights
of the Governmental Unit or the Program Adrainistrator or the rights of any Assignee, including,
but not limited to, the right to pursue judicial foreclosure of the Assessment lien or the right to
enforce the collection of the Assessment Obligations-or any installment thereof against the
Property.

(d)  In the event the Property is divided while th¢ A<sessment remains unpaid, the
unpaid installments of the Assessment Obligations shall be segrezated and apportioned by the
Governmental Unit or the Assignee or the Program Administrator-or a-hird party acting on its
behalf in accordance with a method selected by it in its good faith judgment.

Section 9.  Recordation of Documents. The Governmental Unit/or the Assignee or
the Program Administrator or other third party acting on its behalf shall record v cause to be
recorded in the office of the County Recorder this Contract and any other documents required by
applicable law or any Assignee to be recorded.

Section 10.  Notice. The Record Owner shall provide written notice to any subsequent
purchaser of the Property, or a portion thereof, of the obligation to pay the Assessment.

Section 11.  Waivers, Acknowledement and Contract.

(a)  Since the Assessment is voluntary and imposed. in accordance with the Act,
pursuant to this Contract, the Record Owner hereby waives any requirements otherwise applicable
to special assessments under any other provision of Illinois law, for notice or public hearing.

(b)  The Record Owner hereby waives its right to appeal or contest the Assessment or
to file any lawsuit or other proceeding to challenge the Assessment or any aspect of the proceedings
of the Governmental Unit undertaken in connection with the PACE Program. The Record Owner

APPLICATION TD NO. 1L-01-0004326 10 G060722v3
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hereby agrees that the Record Owner and its successors in interest to fee title in the Property shall
be solely responsible for the installation, operation and maintenance of the Project. The Record
Owner hereby acknowledges that the Record Owner and its successors in interest to fee title in the
Property will be responsible for payment of the Assessment regardless of whether the Project is
properly installed, operated, maintained or performs as expected.

(c)  The Record Owner hereby agrees that the Governmental Unit is entering into this
Contract solely for the purpose of assisting the Record Owner with the financing or refinancing of
the Project, and that neither the Governmental Unit, any Assignee, the Program Administrator nor
any third party acting on its behalf has any responsibility of any kind for, and shall have no liability
arising out ¥, the installation, operation, financing, refinancing, maintenance or performance of
the Project. Fhe Record Owner hereby certifies to the Governmental Unit that the Governmental
Unit has comptied with the provisions of Section 25 of the Act. The Record Owner hereby waives
the right to recower from and fully and irrevocably releases the Financing Parties from any and all
losses, liabilities, clatinz, damages (including consequential damages), penalties, fines, forfeitures,
costs and expenses (inciuding all reasonable out-of-pocket litigation costs and reasonable
attorney’s fees), relating to the subject matter of this Contract that the Record Owner may now
have or hereafter acquire agains! the Financing Parties.

Section 12.  Indemnification

(@)  The Record Owner agrees (2-indemnify, defend, protect, and hold harmless the
Financing Parties from and against all !osses, Liabilities, claims, damages (including
consequential damages), penalties, fines, forfeitures, costs and expenses (including all out-of-
pocket litigation costs and attorney’s fees) and anyt'mands of any nature (collectively “Claims™)
related directly or indirectly to, or arising out of or izi connection with (i) the Record Owner’s
participation in the PACE Program, (ii) the Assessment and the Assessment Obligations, (iii) the
Project, or (iv) any other fact, circumstance or event relaied to the subject matter of this Contract,
regardless of whether such Claims accrue before or after the Effective Date.

(b)  The provisions of this Section shall survive the termination of this Contract and
payment in full of the Assessment Obligations.

Section 13.  Right to Inspect Property. The Record Owner ther:by grants the
Governmental Unit or any Assignee, the Program Administrator or any third paztv dcting on its
behalf, or any owner of the Bonds or any third party acting on its behalf, and their respeciive agents
and representatives the right to enter at any reasonable time, upon reasonable notice, to inspect the
Project. The Record Owner further hereby grants such persons the right to examine and copy any
documentation relating to the Project.

Section 14. PACE Project Application. The Record Owner hereby represents and
warrants to the Governmental Unit, each Assignee and the Program Administrator, that the
information set forth in the PACE Project Application submitted to the Governmental Unit or the
Program Administrator in connection with its request for PACE Funding is true and correct as of
the Effective Date, and that the representations set forth in the PACE Project Application with
respect to the Property and the Record Owner are true and correct as of the Effective Date as if
made on the Effective Date,

APPLICATION 1D NO. 1L-01-0004326 11 GOA0722v3
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Section 15. Amendment. This Contract may be modified or amended only by the
written agreement of the Governmental Unit (or its Assignee, as applicable) and the Record Owner
and the consent of the Assignee, if any.

Section 16.  Binding Effect; Assignment. This Contract inures to the benefit of and is
binding upon the Governmental Unit and the Record Owner and its respective successors and
assigns. The Governmental Unit has the right to assign any or all of its rights and obligations
under this Contract without the consent of the Record Owner. Each of the Authority (either
directly or via an intermediate assignment), any bond trustee (either directly or via an intermediate
assignment), the Warehouse Fund or any other Assignee shall be a “permitted assignee™ (as
defined in.tie Act) for any purpose hereunder.

Section 17.  Exhibits. Exhibit A, Schedule 1, Schedule 11 and Schedule 11 attached to
this Contract arz in:orporated into this Contract by this reference as if set forth in their entirety in
this Contract. '

Section 18.  Scverability. If any provision of this Contract is held invalid or
unenforceable by any court ‘of ceanpetent jurisdiction, such holding will not invalidate or render
unenforceable any other provisionwiithis Contract,

Section 19.  Corrective Instenments. The Governmental Unit {or its Assignee, as
applicable) and the Record QOwner, witih-ihe consent of the Assignee, if any, shall, from time to
time, execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered,
such supplements hereto and such further inst:uments as may reasonably be required in order to
carry out the expressed intention of this Contract, piovided, however, the prior written consent of
the Authority shall be obtained in connection with uriv/such amendment or supplement if Bonds
are issued through the Authority, pursuant to subsection4c) of Section 825-65 of the Authority
Act; provided, further, however, if applicable, the prior+writter-consent of the Warehouse Fund
shall be obtained in connection with any such amendment or supplement if funding by the
Warehouse Fund is outstanding.

Section 20.  Governing Law: Venue. This Contract shall b: construed in accordance
with and governed by the laws of the State of lllinois applicable to contracts made and performed
in the State of lllinots. This Contract shall be enforceable in the State of Illinois and any action
arising hereunder shall (unless waived by the Governmental Unit in writing) o¢ filed and
maintained in the Circuit Court of the County identified in Exhibit A; provided, hovever, that if
Bonds are issued through the Authority, such action shall be filed and maintained in the Circuit
Court of the County identified in Exhibit A; provided, however, that actions to foreclose delinquent
installments of the Assessment shall be filed and maintained in the Circuit Court of the County
identified in Exhibit A.

Section 21.  Counterparts. This Contract may be executed in several counterparts, each
of which is an original and all of which constitutes one and the same instrument.

Section 22.  Electronic Signatures.

(a)  The parties hereto acknowledge and agree that this Contract may be executed by
one or more electronic means (“Electronic Signatures™). Each party hereto agrees that Electronic
Signatures provided by such party shall constitute effective execution and delivery of this
Contract by such party to all other parties to or relying on this Contract. Each party hereto agrees

APPLICATION ID NO. 1L-01-0004326 12 G060722v3

“



2216619003 Page: 13 of 26

UNOFFICIAL COPY

that Electronic Signatures shall constitute complete and satisfactory evidence of the intent of such
party to be bound by those signatures and by the terms and conditions of this Contract as signed.
Each party hereto agrees that Electronic Signatures shall be deemed to be original signatures for
all purposes.

(b)  Each party hereto agrees to accept Electronic Signatures provided by any and all
other parties to this Contract as (i) full and sufficient intent by such parties to be bound hereunder,
(i1) effective execution and delivery of this Contract, and (iii) constituting this Contract an original
for all purposes, without the necessity for any manually signed copies to be provided, maintained
or to exist for back up or for any other purpose.

(¢) . If Electronic Signatures are used to execute this Contract, each party hereto hereby
accepts the tering of, and intends and does sign, this Contract by its Electronic Signature hereto.

Section 23. . Transaction Documents.

(d)  The Recoa Owner acknowledges and agrees that the entire agreement between
Record Owner and the Governrnental Unit includes the Transaction Documents.

(e} By executing this Contract, the Record Owner acknowledges and agrees that:

(i)  The Record Owner Fas had sufficient time to review and has reviewed each
of the Transaction Documents and has had the opportunity to ask any questions of the
Governmental Unit, the Program Adminiswrator, or the Assignee that Record Owner may
have regarding such Transaction Documeits.

(ity  The Record Owner acknowledges iezeipt of and has reviewed, understands
and agrees to each and every additional requircment-and term contained in the Program
Guidebook; and

(iii)  The Record Owner has reviewed, understands; sgrees to and affirms each
and every representation and warranty contained in the Record Cwiier’s PACE Application
and the Program Guidebook.

Section 24.  Execution and Return of Contract. The Record Ownerniuzt execute and
return this Contract to the Governmental Unit or the Program Administrator at the azdress set forth
in the “Notice Information™ section of Exhibit A so that it is received by the Goverrmental Unit
or the Program Administrator not later than the expiration date set forth on Exhibit A. If the'Record
Owner fails to return this Contract so executed to the Governmental Unit or the Program
Administrator by the expiration date, the Governmental Unit reserves the right to require the
Record Owner (o enter into a new Contract. The signature of each person signing as or on behalf
of the Record Owner must be notarized by a duly licensed notary unless executed by Electronic

Signatures.

[Signature Pages Follow]

2
[
W

¥

APPLICATION 1D NO. IL-01-0004326 13 Goo07?



2216619003 Page: 14 of 26

UNOFFICIAL COPY

IN WITNESS WHEREOQF, the Governmental Unit and the Record Owner have caused
this Contract to be executed in their respective names by their duly authorized representatives, all
as of the Effective Date.

Record Owner:

RCP HOTEL OWNER, LLC, a Delaware limited liability company

By: RCP '1QTEL OWNER HOLDING, LLC, a Delaware limited liability company,
its sole member

Name: Miclfael W. Reschke
Title: Manager

STATE OF Zds'no's)
)
COUNTY OF ook )

L T Zana Z& , a notary pukiic in and for said County, in the State

kS P, ] .
aforesaid, DO HEREBY CERTIFE\;HAT M‘C”J&i w/, é&id I(e , the

H eyr Of Rel butel Ouvmoy Il 2 L. € personally known to me to be the
person whose name is subscribed to the foregoing 1nshum=nt as such _Ma n?ig

appeared before me this day in person and acknowledged that 42 *lgned and delivered the said

instrument, pursuant to authority given by said Asm? lall, h./s own free and

voluntary act, and as the free and voluntary act of the municipal corpordtior. tor the uses and purposes
therein set forth.

: 12z
GIVEN under my hand and notarial seal as of 1 3 W 24

Notary Public

My Commission Expires: (SEAL)

ISAURA ZAVALA
OFFICIAL SEAL

My Commission Expires
December 08, 2024

APPLICATION ID NO. IL-01-0004326 14 G060722v3
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IN WITNESS WHEREOF, the Governmental Unit and the Record Owner have caused
this Contract to be executed in their respective names by their duly authorized representatives, all
as of the Effective Date.

Governmental Unit: Authorized Signatory

Whihiw J/fm

Name (Please Prmt)

/M%& S Joat 15 Wt

Signature V Date of Execution

STATE OF ILLINOIS )

)
COUNTY OF COOK )

\mﬂd(a E . |’[Y€ma Y1, a nolary public in and for said County, in the State
aforcsaid, DO HEREBY CERTIFY THAT [ JjJ:fiaw _Jefie) , the
D_egi. [pwm. of the City of Chicago, a municipal corp arstinn and home rule unit duly organized and
validly existing under the Constitution and laws of the State of [llinois, personally known to me to
be the same person whose name is subscribed to the foregoin istrument as such | MI. (omm,
appeared before me this day in person and acknowledged that jj¢ | signed and delivered the said
instrument, pursuant to authority given by said municipal corporation, as _bi own free and
voluntary act, and as the free and voluntary act of the municipal corporatics for the uses and purposes
therein set forth.

GIVEN under my hand and notarial seal as of 1 , _/’{0_7; .

,ML

Notary Public

NOTARY PUBLIC - STATE OF LLLINOIS
MY COMMISSION EXPIRES: 10414124

APPLICATION ID NO. IL-01-0004326 15 GO60722v3
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EXHIBIT A
RECORD OWNER, DESCRIPTION OF PROPERTY, DESCRIPTION OF PROJECT,

TRANSACTION DOCUMENTS, OUTSIDE COMPLETION DATE, IDENTIFICATION
OF CIRCUIT COURT, NOTICE INFORMATION AND EXPIRATION DATE

Record Owner:

RCP HOTEL OWNER, LLC, a Delaware limited liability company

Descriptior o Property:

Property Address: 252 S LaSalle Street, Chicago, Illinois 60604
PINS: 17-16-220-018; 4 7-16-220-020; 17-16-220-021

County: Cook

Description of Project:

The Project consists of the following (check al'wat apply):

X__ Energy Efficiency Improvement a Alternative Energy Improvement
X__Water Use Improvement ~ 1 Renewable Energy [mprovement

Resiliency Improvement

Transaction Documents:

PACE Project Application dated May 4, 2022

Assessment Contract

City Requirements Agreement

Officer’s or Owner’s Certificate

Mortgage Holder Notice(s) and Mortgage Holder Consent(s)
Project Disbursement Request and Certification

Qutside Completion Date: N/A

Identification of Circuit Court for Foreclosure Actions: Circuit Court of Cook County

Expiration Date: June 30, 2022

APPLICATION 1D NO. IL-01-0004326 ] GOO0T22v3
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Notice Information:

If to PACE Program:

Loop-Counterpointe PACE LL.C
111 West Jackson Blvd Suite 1901
Chicago, Illinois 60604

Attn: Jana Wesley

With a copyio

Counterpointe Lpiigy Services

2000 Maitland Cenier Parkway Suite 163
Maitland, FL 32751

If to Record Owner:

¢/o The Prime Group Inc.

120 N. LaSalle St., Suite 3200
Chicago, Illinois 60602
Attention: Michael W, Reschke

With a copy to:

Pedersen & Houpt. PC

61 N. Clark Street, Suite 2700
Chicago, lllinois 60601
Attention: Eric J. Kordish

The Record Owner will provide the Program notice of any subsequent sale br transfer of interest
to fee title in the property.

Bondholder Notice Information
HASI OBS OP A LLC

One Park Place, Suite 200
Annapolis, MD 21401

Attn: General Counsel

APPLICATION 1D NO. IL-01-0004326 G060722v3
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LEGAL DESCRIPTION

Real property in the City of Chicago, County of Cook, State of lllinois, described as follows:
Parcel 1

NH Parcel 1:

The West 10 feet of Lot 1 and all of Lots 2 to 8 in Subdivision of Block 97 in School Section Addition
to Chicaga in Section 16, Township 39 North, Range 14, East of the Third Principal Meridian, taken as
a tract, lying celow a horizontal plane having an elevation of +27.48 feet above Chicago City Datum
and lying abuve a horizontal plane having an elevation of +13.53 feet above Chicago City Datum and
lying within it7 herizontal boundary projected vertically and described as follows: commending at the
Southeast Corner £/ Said Tract; thence North 00 degrees 04 minutes 44 seconds West, along the
East Line Thereof 02 47 feet to the point of beginning; thence North 89 degrees 47 minutes 01
West, 16.41 feet; therce Heuth 00 degrees 12 minutes 59 seconds West, 3.34 feet; thence North 89
degrees 47 minutes 01 sceoras West, 16.32 feet; thence South 00 degrees 09 minutes 32 seconds
West, 2.88 feet; thence Noith 82 degrees 47 minutes 01 seconds West, 9.67 feet; thence South 00
degrees 09 minutes 32 seconds Wezt, 21.94 feet; thence North 89 degrees 47 minutes 01 seconds
West, 14.63 feet; thence North 0C dzorzes 09 minutes 32 seconds East, 21,94 feel; thence North 89
degrees 47 minutes 01 seconds Wes:, 9.9'-feet; thence South 00 degrees 12 minutes 59 seconds
West, 2.04 feet; thence North 89 degrees 47 ‘minutes 01 seconds West, 50.77 feet; thence South 00
degrees 09 minutes 32 seconds West, 21.50/eet; thence South 89 degrees 47 minutes 01 seconds
East, 1B.81 feet; thence South 00 degrees 05 irinutes 09 seconds West, 32.75 feet ta the South Line
of said tract; thenca North 89 degrees 46 minutes 54 seconds West, along said South Line 97.04
feet; thence North 00 degrees 09 minutes 32 seconcs East. 54.31 feet; thence North B9 degrees 47
minutes 01 seconds West, 59.59 feet; thence North 00 Jegrees 12 minutes 59 seconds East, 1.21
feet; thence North 89 degrees 47 minutes 01 seconds West "10.58 feet; thence South 00 degrees 12

minutes 59 seconds West, 7.82 feet; thence North 89 degrees 47 minutes 01 seconds West, 14.53
feet; thence North 00 degrees 12 minutes 59 seconds East, 7.82 fzet) thence South 89 degrees 57
minutes 46 seconds West, 43.22 feet to the West Line of said tract; thence North G0 degrees 02
mihutes 52 seconds West, 18.18 feet along said West Line; thence Sou'* 69 degrees 47 minutes 01
seconds East, 66.39 feet; thence South 00 degrees 12 minutes 59 seconds Yvesy B8.34 feet, thence
South 89 degrees 47 minutes 01 seconds East, 177.30 feet; thence North 0 degrees 12 minutes 59
seconds East, 7.00 feet; thence South 89 degrees 47 minutes 01 seconds East, 12.03 feet; thence
North 00 degrees 12 minutes 59 seconds East, 16.16 feet; thence South 89 degrees 47 siinutes 01
seconds East, 1,52 feet; thence North 00 degreas 12 mihutes 59 seconds East, 16.48¢et; thence
Sauth 89 degrees 47 minutes 01 seconds East, 1.09 feet; thence North 00 degrees 12 minttes 59
seconds East, 26.66 feet; thence South 89 degrees 47 minutes 01 seconds East, 8.82 feet, thenzo
North 00 degrees 12 minutes 59 seconds East, 0.67 feet; thence South 89 degrees 47 minutes 01
seconds East, 7.03 feet; thence South 00 degrees 14 minutes 16 seconds West, 42.26 feet; thence
South 89 degrees 45 minutes 44 seconds East, 49.58 feet to the East Line of said tract; thence Soul’i
00 degrees (4 minutes 44 seconds Fast, 27.30 feet to the paint of beginning, in Cook County, Illinois.

NH Parcal 2:

The West 10 feet of Lot 1 and all of Lots 2 to 8 in Subdivision of Black 97 in Scheol Section Addition
ta Chicago in Section 16, Township 39 North, Range 14, East of the Third Principal Meridian, taken as
a tract, lying below a horizontal plane having an elevation of +239,12 feet above Chicago City Datum
and lying above a horizontal plane having an elevation of +27.48 feet above Chicago City Datum and
lying within its horizontal boundary projected vertically and described as follows: commendcing at the
Southeast Corner of said Tract; thence North 00 degrees 04 minutes 44 seconds West, along the East
Line Thereof, 165.84 feet to the Northeast comner of said Tract; thence North 83 degrees 45 minutes
44 seconds West, along the North Line Thereof, 56.20 feet; thence South 00 degrees 14 minutes 16
seconds West, 34.37 feet to the point of beginning; thence North 89 degrees 47 minutes 01 seconds

APPLICATION ID NO. 1L-01-0004326 G060722v3
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West, 8.82 teet; thence South 00 degrees 12 minutes 59 seconds West, 22,52 feet; thence South 89
degrees 47 minutes 01 seconds East, 8.82 feet: thence North 00 degrees 12 minutes 59 seconds East,
2252 feet to the point of beginning, in Cook County, IHlinois.

NH Parcel 3:

The West 10 feet of Lot 1 and all of Lots 2 to 8 In Subdivision of Block 97 in School Section Addition
to Chicago in Section 16, Township 39 North, Range 14, East of the Third Principal Meridian, lying
above a horizantal plane having an elevation of +239.12 feet above Chicago City Datum, in Cook
County, Hirgis.

Parced 2:

Non-exclusive easemen. fo- the benefit of Grantee Praperty Owner and its permittees, as defined
therein, as created by Eassinest Agreement and Declaration of Covenants, Conditions and
Resstrictions dated as of Mays,/2003 and recorded August 14, 2003 as document 0322645090 made
by and between Federal Reseve Bank of Chicage, a Federally Chartered Corporation and LaSale-
Adams, L.L.C., a Delaware Limited Cabity Company for the benefit of the Grantee Property Owner
and its permitees for pedestrian ingress, ecrass, acoess and circulation over and upon the premises
as described as exhibit "D” attached there to, as amended by First Amendment recorded July 30,
2012 as document 1221210136 and furthes ariebded and relocated by Second Amendment recorded
April 16, 2014 as document 1410616039,

Parced 3:

Non-exclusive easements for the benefit of Parcel 1 as creaied end described in Sections 3.2, 4.2 and
5.2 of that certain Amended and Restated Reciprocal Easemen? 7/id Operating Agreement by and
between UST Prime [II Office Owner, LLC, Ust Prime 111 Hotel Guer, L.P. And RCP Hote! Ownet, LILC
recorded as Document No. 1418916002 and rerecorded August 2, 2070 v's document 1621522172,

PINS: 17-16-220-018: 17-106-220-020; 17-16-220-021

Property Address: 208 §, LaSalle Street, Chicago, illinois 60604
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EXHIBIT B
PERMITTED LIENS
1. Lender Name: The Union Labor Life Insurance Company on behalf of one or more of
its Separate Accounts
Address: 8403 Colesville Rd, 13th Floor, Silver Spring MD 20910
Loan information: Document Type: Mortgage

Date Recorded: November 12, 2019
Document Number: 1931645112
Date of [nstrument: November 8, 2019

2. General rial state taxes for the year(s) 2021 and subsequent years; liens, not yet due and payvable.
3. City of Chicago "ACE Program Assessment Contract dated as of November 7, 2019 by and

between the City.o:*Chicago, a municipal corporation and home rule unit of local government of
the State of lllinois, and RCP. Hotel Owner, LLC, a Delaware limited liability company.

APPLICATION [D NO. IL-01-0004326 1 G060722v3
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SCHEDULE 1

TERMS OF ASSESSMENT AND SCHEDULE OF ANNUAL ASSESSMENT AMOUNTS,
INCLUDING PRINCIPAL, INTEREST AND ESTIMATED ASSESSMENT
ADMINISTRATIVE FEES

Terms of the Assessment

Closing Date: June 135, 2022

Redemptiea Dates: Minimum 45 day notice and that a Minimum Prepayment Amount is paid.
Interest Raie:~5.80% per annum

Term: 25 years

Prepayment: The Assessnient may be prepaid, in whole or in part, as described in Section 3(f)
of this Contract and as set foith below:

(i)  Inthe eventithe Project is completed and the full amount of the Assessment
was not utilized to complete thie Project such that there are excess proceeds on deposit with
respect to the Project remaining a.ler such completion of the Project, then, such excess
funds shall be applied as a prepayment of the Assessment and, if applicable, the Bonds
shall be redeemed in accordance with'the applicable Bond documents. Such prepayment
shall not reduce the amount of the Annual Assessment Installments as set forth in Schedule
1 attached hereto except for the last Annual Asszssment Installments to the extent necessary
to reflect the application of such prepayment to”such last installments. Notwithstanding
anything to the contrary contained in this Contract'si any of the exhibits or schedules to
this Contract, the payment of such excess funds as proviced in the first sentence of this
clause (i) shall not be subject to any of the requirements st-Section 3(f) of this Contract,
and it shall not be required that any such payment be made on 2y particular date, any such
payment be subject to a minimum amount or the Minimum Piebayment Amount, or that
there be any Redemption Premium paid in connection therewith, as a result thereof or as a
condition thereto.

(i)  In the event the Record Owner makes a Prepayment of the Assessment and
the Property constitutes more than one parcel (i.e., more than one PINs), tse i rogram
Administrator in consultation with the Governmental Unit shall have the right to apply the
Assessment Prepayment Amount to one or more of such parcels as determined by the

Program Administrator and the Governmental Unit in their sole and absolute discretion
such that the Assessment Amount with respect to the parcel or parcels to which the Program

Administrator in consultation with the Governmental Unit applies the Assessment
Prepayment Amount shall be reduced by the portion of the Assessment Prepayment
Amount applied to such parcel or parcels.

Minimum Prepayment Amount: 10% of Assessment Amount

APPLICATION ID NO. 1L-01-0004326 1 G060722v3
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RedemptionTerms:
Prepayment Date Redemption Premium
On or before the 2™ anniversary of the Closing Date: Yield Maintenance Amount
After the 2nd annual anniversary, but on or before the-4th annual | Three percent (3%) of the
anniversary, of the Closing Date: Assessment Prepayment
Amount
After the 4th annual anniversary, but on or before the 6th annual | Two percent (2%) of the
anniversary, of the Closing Date: Assessment Prepayment
A Amount
After the £ih annual anniversary, but on or before the 7th annual | One percent (1%) of the
anniversary. of the Closing Date: Assessment Prepayment
£ Amount
After the 7th annualanniversary of the Closing Date to the No Prepayment Premium
Maturity Date:

The “Yield Maintenance Amount” shall mean an amount equal to the present value, as of the
redemption date, of the remaining scheduled payments of principal and interest from the
redemption date through the maturity_date of the Bonds (the “Maturity Date”) determined by
discounting such payments at the Discowst-Rate (as defined below), less the amount of principal
being prepaid on the redemption date.

“Discount Rate” shall mean the rate which, wien compounded monthly, is equivalent to the
Treasury Rate (as defined below) when compounded-seini-annually.

“Treasury Rate” shall mean the yield calculated by th< Tinear interpolation of the yields, as
reported in Federal Reserve Statistical Release H.15 Selected Irterest Rates under the heading U.S.
Government Securities/Treasury Constant Maturities for the week cnding prior to the redemption
date, of U.S. Treasury constant maturities with maturity dates (one longer and one shorter) most
nearly approximating the Maturity Date. (In the event Release H.15 is-no longer published,
Program Administrator shall select a comparable publication to determine the Treasury Rate.)

Capital Provider shall notify Property Owner of the amount and the basis of detesinination of the
required prepayment consideration. Administrative costs of $700 per prepayment inay apply.

The Assessment

Annual Assessment Amount: The “Annual Assessment Amount” is the Assessment Installment
and Assessment Administrative Fees collectible under this Contract in a given calendar year, and
as estimated pursuant to the Schedule of Annual Assessment Amounts below.

Assessment Administrative Fees: The “Assessment Administrative Fees™ means, as set forth in

Section 3(e) of this Contract, all amounts necessary in order to pay for the costs of collecting the
Assessment (including any and all costs of enforcement, including foreclosure or other remedies

APPLICATION ID NO. [L-01-0004326 GO60722v3
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for default on the Assessment), the administration of the Assessment, the administration of the
Bonds or the Warehouse Fund, other administrative costs and any amounts the Record Owner may
owe for indemnification as set forth in Section 12 hereto.

Assessment Amount: The initial amount of the Assessment (the “Assessment Amount™) that is
the total of all costs, fees, and expenses eligible for financing, as set forth in the chart below and
described as follows: the cost of the Project (“Project Cost™), including the cost of materials and
labor necessary for installation, permit fees, inspection fees, and other eligible costs, fees and
expenses related to the acquisition, construction, installation, or modification of the Project;
program administrative fees (“Program Fees), including the costs and fees of the Program or other
fees that may be charged to the Record Owner in connection with the application for PACE
Funding, the 2xecution of this Contract, the costs of issuance of Bonds by the Governmental Unit
or the Authority.and the provision of interim financing by the Warehouse Fund: other third-party
fees, costs, and <xrenses (“Other Fees™) that may be incurred by or charged to the Record Owner
in connection with the“execution of this Contract, the issuance of Bonds and the provision of
interim financing, inclvdiag property specific legal reviews and recording fees; prepaid interest
that is capitalized (“Capitalized Interest”); a debt service reserve, if required (“Debt Service
Reserve™); and any fees charged vy any capital provider purchasing the Bonds upon issuance and
Warehouse Fund (*‘Capital Provider Fzes).

Project Cost $2,000,000.00
Program Fees -/ $63.835.41
Other Fees B $19.900.00
Capitalized Interest C $57.854.17
Debt Service Reserve (if required) 1 $0.00
Capital Provider Fees / $21,632.22
Assessment Amount » $2,163,221.80

The Assessment shall be allocated among the PINs in the years and zinounts as set forth below.
Record Owner consents and agrees to the allocation of the Assessmént as set forth below and
further agrees that Record Owner shall not have the right to subdivide any parcels of the Property,
whether identified by PIN herein or otherwise, without first either (a) prepay 'ng the Assessment
in full in accordance with the terms of this Contract, or (b) obtaining the prior wrinen consent of
the owners of the Bonds or the Warehouse Fund, as the case may be, which consent may be
withheld in their sole and absolute discretion.

Assessment Installment: Each “Assessment Installment” is the annual amount of the Assessment
Amount and the interest thereon due under this Contract as further set forth in the Schedule of
Annual Assessment Amounts below.

Assessment Obligations: The “Assessment Obligations” include the Assessment Amount, any
Assessment Administrative Fees, all Assessment Installments, any interest and penalties allowable
on due but unpaid Annual Assessment Amounts, and any other amounts due and payable by the
Record Owner under this Contract.

APPLICATION LD NO. [L-01-0004326 G060722v3
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Schedule of Annual Assessment Amounts: The anticipated schedule of Annual Assessment
Amounts due under this Contract is set forth below which shall be in semi-annual installments. All
mortgage holders have consented to a maximum Assessment Amount and a maximum Annual
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Assessment Amount that are equal to or greater than those amounts indicated below.

Assessment Amount PIN No.17-16-220-018-0000 5.6%

Assessment Amount PIN No. 17-16-220-020-0000 0.10%

Assessment Amount PIN No. 17-16-220-021-0000 94.3%

Tax Year | Assessment Estimated | Total Estimated
) . Installment (Sum| Assessment Anmual
(commencing |~ Pnncipal Interest L o
of Princpal and | Admumistrative | Assessment
January 1)
Interest) Fees* Amount

2022 S 40,0752 $124.894.06 | § 16497058 | § 450.00 | §165420.58
2023 $ 42434.671512253591 | § 16497058 | § 45000 | § 165,420.58
2024 $ 4493156 $170039.02 | $ 16497058 | S 450.00 | $ 16542058
2025 S 4757538 | $117,395.20 | § 16497058 | § 45000 | S 16542058
2026 $ 50374.76 | $114595221 S 16497058 | $ 450.00 | $ 16542058
2027 $ 5333886 511163177 $.16497058| $ 435000 | § 16542058
2028 § 56.477.38 | $108.493.20 | & 164 970.58 | § 450.00 | S 16542058
2029 § 59.800.56 | $105,170.02 | § 164970.58 | § 450.00 | S 165,420.58
2030 $ 6331929 | §101,651.29 |5 16427058 | § 45000 | $ 16542058
2031 $ 6704506 | § 9792552 | $ 16497054 S 45000 | §$ 16542058
2032 $ 7099005 | 8 9398053 |8 16497058 | 45000 | $ 165.420.58
2033 $ 75.167.18 | S 89.803.40 | 3 164,970.58 | 5~ 450.00 | $ 165420.58
2034 § 79.590.09 | S 8538049 | S 16497058 | S 430.00 | § 165420.58
2035 $ 84273251 S 80,69733 |5 16497058 | § 45000 | § 16542058
2036 $ 8923197 9% 7573861 | % 16497058 | 3 45000 1€ 16542058
2037 $ 944824715 70488118 16497058 | § 450.00 |8 145.420.58
2038 $10004191 | S 64928673 16497058 | § 45000 | § lo§,§20,58
2039 $105928.49 | $ 5904209 | S 16497058 | § 450.00 | § 16542058
2040 $112.16142 1 8 52.809.16 | S 16497058 | § 450.00 | & 16542038
2041 $118761.11 1 % 4620947 | $ 16497058} § 45000 | $ 16542058
2042 $125749.14 1 $ 3922144 | % 16497058 | % 450.00 | § 165,420.58
2043 $133,14834 | § 31,82224 | § 16497058 | 3 450.00 | § 165.420.58
2044 $140,98292 | § 2398766 | S 16497058 | § 450.00 | S 16542058
2045 $149,278.50 | § 15,692.08 | S 16497058 | § 450.00 | $ 165.420.58
2046 $158.06092 | $ 690839|§ 16496531 |5 450.00 | S 16541931

*Subject to change as set forth in Section 3{¢) of this Contract.
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SCHEDULE I1
DISCLOSURES AND EXCEPTIONS

NONE

COOKCOUNTY CLERK OFFiCt
RECORDING DIVISION

118 N. CLARK ST. ROOM 120
CHICAGO, L. 60602-1387

COOK COUNTY CLERK OFics
XECORDING DIVISION

118 N. CLARK ST, ROOM 12¢
CHICAGO, IL 60AN7.1397

COOK COUNTY CigRy grc
UL
ffsc%mwemwsnomu .

. CLARK ST. ROOM 14
CHICAGO, L 60603-1387
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SCHEDULE II1
ENVIRONMENTAL SCHEDULE

Phase I Environmental Site Assessment prepared by CBRE and dated September 17, 2019, as
Project Number PC90856718 and

Limited Asbestos Containing Building Materials Survey, prepared by ATC, and dated December
22, 2017 (Floors 18-22 and Roof Top Cooling Tower),
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