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HILLSHIRE BRANDS COMPANY REDEVELOPMENT AGREEMENT

This Hillshire Brands Company Redevelopment Agreement (this “Agreement”) is made
as of February 1, 2013 by and between the City of Chicago, an Illinois municipal corporation
(the “City”), through its Department of Housing and Economic Development ("HED”), and The
Hillshire Brands Company, a Maryland corporation (the “Developer”), formerly known as Sara
Lee Corporation.

RECITALS

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

B. Statutory Authority: The City is authorized under the provisions of the Tax_
Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1 et seq., as amended from time
to time (the “Act”), to finance projects that eradicate blighted conditions and conservation area
factors through the use of tax increment allocation financing for redevelopment projects.

C. City Council Authority: To induce redevelopment pursuant to the Act, the City
Council of the City (the “City Council”) enacted three ordinances on November 12, 1998, one
approving the Canal/Congress Tax Increment Financing Redevelopment Project and Plan, one
creating the Canal/Congress Tax Increment Financing Redevelopment Project Area, and one
adopting tax increment allocation financing for said Area (the latter ordinance, the “TIF
Adoption Ordinance”). The Canal/Congress Tax Increment Financing Redevelopment Project
and Plan and the Canal/Congress Tax Increment Financing Redevelopment Project Area were
amended by an ordinance enacted June 18, 2002, entitled: “Approval of Amendment Number 1
to Canal/Congress Tax Increment Financing Redevelopment Project and Plan” (all of the above
ordinances collectively referred to herein as the “TIF Ordinances™). The redevelopment project

area referred to above, as amended (the “Redevelopment Area”), is legally described in Exhibit

A hereto.

D. The Project: The Developer has entered into an office lease (the "Lease") with
400 S. Jefferson (Chicago), LLC (the “Building Owner”), the owner of certain property located
within the Canal/Congress Redevelopment Project Area located at 400 South Jefferson Street,
Chicago (the “Property”), which Property is improved with an office building (the "Building")
operated by the Building Owner. The Developer, formerly known as the Sara Lee Corporation,



after spinning off its current international beverage and related division, intends to relocate its
national corporate headquarters to the Property. The Lease commences on or about January 1,
2013, with right of entry to begin on or about July 1, 2012. The Developer is leasing
approximately 221,089 rentable square feet of space (the "Developer Space") within the
Building for an initial period of 15 years (e.g., through December 31, 2027), subject to such early
termination rights and renewal rights as are set forth in the Lease (the “Lease Term”). The
Property and the Developer Space are legally described on Exhibit B hereto.

Beginning prior to the issuance of the Certificate (as defined herein), and terminating on
the date that is 10 years after the date the City issued the Certificate, the Developer shall maintain
its Headquarters (defined herein) at the Developer Space, as set forth in more detail in Section
8.06 herein.

The Developer shall create a substantial public benefit by employing not fewer than 500
full-time equivalent employees, including all senior executive officers and employees, within the
Developer Space during the entire Headquarters Maintenance Compliance Period (as defined in
Section 8.06 herein).

Developer shall undertake substantial tenant improvements necessary to permit the
Developer to take possession of the Developer Space in accordance with the terms of the Lease.
The rehabilitation of the Developer Space (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 “Rehabilitation Project.” The Rehabilitation Project and the use of the Developer Space as
the Headquarters 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.

The Parties hereby acknowledge that the Lease Term extends beyond the expiration date
of the Redevelopment Area.

E. Redevelopment Plan: The Project will be carried out in accordance with this
Agreement and the City of Chicago Canal/Congress Redevelopment Project Area Tax Increment
Financing Program Redevelopment Plan (the “Redevelopment Plan™) attached hereto as
Exhibit D.

F. 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 the Developer for the costs
of TIF-Eligible Improvements pursuant to the terms and conditions of this Agreement.

In addition, the City may, in its discretion, 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

-



“TTF Bond Proceeds”) may be used to pay for the costs of the TIF-Eligible Improvements not
previously paid for from Incremental Taxes.

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:

SECTION 1. RECITALS

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

SECTION 2. DEFINITIONS

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

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

“Actual Residents of the City” shall mean persons domiciled within the City, as set
forth in more detail in Section 10.02 hereof.

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

"Annual Compliance Report" shall mean a signed report from the Developer to the City
(a) itemizing each of the Developer's obligations under the RDA during the preceding calendar
year, (b) certifying the Developer's compliance or noncompliance with such obligations, (¢)
attaching evidence (whether or not previously submitted to the City) of such compliance or
noncompliance, and (d) certifying that the Developer is not in default with respect to any
provision of the RDA, the agreements evidencing the Lender Financing, if any, or any related
agreements; provided, that the obligations to be covered by the Annual Compliance Report shall
include the following: (1) compliance with the Headquarters Covenant (Section 8.06); (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 of Non-Governmental Charges, if
applicable (Section 8.15); (6) delivery of a substitute Letter of Credit, if applicable (Section
8.20); (7) delivery of evidence that the LEED Covenant was met (Section 8.23) and that LEED
Certification has been obtained or, if not obtained, is being vigorously pursued, and (8)
compliance with all other executory provisions of the RDA.




“Available Incremental Taxes” shall mean, for each payment, an amount equal to (a)
90% of the Incremental Taxes on deposit in the Canal/Congress Redevelopment Project Area TIF
Fund as of December 31 of the calendar year prior to the year in which the Requisition Form for
such payment is received by the City, minus (b) 100% of that portion of the amount of
outstanding and committed obligations enumerated in Exhibit K hereto that has been paid or is
due to be paid for the calendar year prior to the year in which the Requisition Form for such
payment is received by the City.

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

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

“Canal/Congress 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..

“Certificate” shall mean the Certificate of Completion of Rehabilitation described in
Section 7.01 hereof.

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

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

“City Funds” shall mean the funds described in Section 4.03(b) hereof.

13

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

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

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

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

“Developer Cure Period” shall have the meaning set forth in Section 8.06 hereof.

“Developer Space” shall have the meaning set forth in the Recitals hereof.
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“Employer(s)” shall have the meaning set forth in Section 10 hereof.

“Environmental Laws” shall mean any and all federal, state or local statutes, laws,
regulations, ordinances, codes, rules, orders, licenses, judgments, decrees or requirements
relating to public health and safety and the environment now or hereafter in force, as amended
and hereafter amended, including but not limited to (i) the Comprehensive Environmental
Response, Compensation and Liability Act (42 U.S.C. Section 9601 et seq.); (ii) any so-called
“Superfund” or “Superlien” law; (iii) the Hazardous Materials Transportation Act (49 U.S.C.
Section 1802 et seq.); (iv) the Resource Conservation and Recovery Act (42 U.S.C. Section 6902
et seq.); (v) the Clean Air Act (42 U.S.C. Section 7401 et seq.); (vi) the Clean Water Act (33
U.S.C. Section 1251 et seq.); (vii) the Toxic Substances Control Act (15 U.S.C. Section 2601 et
seq.); (viii) the Federal Insecticide, Fungicide and Rodenticide Act (7 U.S.C. Section 136 et
seq.); (ix) the Illinois Environmental Protection Act (415 ILCS 5/1 et seq.); and (x) the
Municipal Code of Chicago.

“Equity” shall mean funds of the Developer (other than funds derived from Lender
Financing) irrevocably available for the Project and unencumbered by any other obligation, in the

amount set forth in Section 4.01 hereof, which amount may be increased pursuant to Section
4.06 (Cost Overruns).

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

“Final Payment” shall have the meaning set forth in Section 4.03(c) hereof.

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

“First Additional Jobs Covenant” shall have the meaning set forth in Section 8.06
hereof.

“First Additional Jobs Maintenance Compliance Period” shall have the meaning set
forth in Section 8.06 hereof.

“Full-Time Equivalent Employee” or “FTE” shall mean a permanent full-time position
of the Developer (or, with respect to job shares or similar work arrangements, such employees
taken collectively) that requires work hours totaling at least 35 hours per week and 1750 work
hours per year, and that is based in the Developer Space during the applicable month. FTE shall
not include persons employed as independent contractors, third party service providers or
consultants. FTE shall also not include persons employed by the Developer, an Affiliate or third




parties in positions ancillary to the Developer’s operations such as food service workers, security
guards, cleaning personnel, or similar positions.

“General Contractor” shall mean the general contractor(s) hired by the Developer
pursuant to Section 6.01.
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Headquarters” shall mean that the Developer Space is the sole national corporate office
location of all executive offices and operations of (a) the Developer or (b) any assignee of
Developer or successor mortgagee of the Developer Space that has received the express prior
written consent of the City, and therefore that the Developer Space is the primary office location
of, at minimum, the following executive positions and titles: the Chief Executive Officer, the
Chief Operating Officer, the Chief Financial Officer, the President, the General Counsel, the
Corporate Secretary, and similar senior positions of the Developer. In the event that the
Developer, or substantially all of the assets of Developer, is acquired by another entity during the
Term of this Agreement, the term “Headquarters” shall also mean the primary office location for
an operational division of the acquiring entity.

“Headquarters Maintenance Compliance Period” shall have the meaning set forth in
Section 8.06 hereof.

B G

“Incremental Taxes” shall mean such ad valorem taxes which, pursuant to the TIF
Adoption Ordinance and Section 5/11-74.4-8(b) of the Act, are allocated to and when collected
are paid to the Treasurer of the City of Chicago for deposit by the Treasurer into the
Canal/Congress Special Tax Allocation Fund for the Redevelopment Area established to pay
Redevelopment Project Costs and obligations incurred in the payment thereof.

"Jobs Certificate" shall mean the Jobs Certificate attached hereto as Exhibit L.

“Jobs Maintenance Compliance Period” shall have the meaning set forth in Section
8.06 hereof.

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

“LEED Certification” shall mean a Commercial Interiors Certified certification, Edition
2009 version 2.0 (November 2011) under the Leadership in Energy and Environmental Design
(LEED) Green Building Rating System maintained by the U.S. Green Building Council, for the
Developer Space as a whole.

“LEED Covenant” shall have the meaning set forth in Section 8.23 hereof.




“Lender Financing” shall mean funds borrowed by the Developer from lenders and
dedicated, with no contingencies thereon, for the purpose of paying for the Costs of the Project,
in the amount set forth in Section 4.01 hereof.

“Letter of Credit” shall mean the initial irrevocable, standby transferable Letter of Credit
naming the City as the sole beneficiary in the amount specified in Section 8.20 and delivered to
the City pursuant to Section 8.20 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 discretion, and any extensions thereof.

“MBEC(s)” shall mean a business identified in the Directory of Certified Minority
Business Enterprises published by the City's Department of Procurement Services, or otherwise
certified by the City's Department of Procurement Services as a minority-owned business
enterprise, related to the Procurement Program or the Construction Program, as applicable.

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

"Material Amendment" shall mean an amendment (other than as described in the last
sentence of this paragraph) of the Lease the net effect of which is to directly or indirectly do any
of the following: shorten the initial 15-year term of the Lease or grant additional early
termination rights that, if exercised, would shorten the initial 15-year term of the Lease so that
the Lease term will terminate during the Term of this Agreement (other than those termination
rights already set forth in the Lease). Reductions or expansions of space shall not constitute
Material Amendments.

“Minimum Jobs Covenant” shall have the meaning set forth in Section 8.06 hereof.

“Municipal Code” shall mean the Municipal Code of the City of Chicago.

“Non-Governmental Charges” shall mean all non-governmental charges, liens, claims,
or encumbrances relating to the Developer, the Building or the Project.

“Plans and Specifications” shall mean final construction documents containing a site
plan and working drawings and specifications for the Rehabilitation Project, as submitted to the
City as the basis for obtaining building permits for the Rehabilitation Project.

“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 budget attached hereto as Exhibit H-1, showing the
total cost of the Project by line item, furnished by the Developer to HED, in accordance with
Section 3.03 hereof.

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

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

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

“Redevelopment Project Costs” shall mean redevelopment project costs as defined in
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.

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

“Requisition Form” shall mean the document, in the form attached hereto as Exhibit M,
to be delivered by the Developer to HED 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 Rehabilitation Project.

“Second Additional Jobs Covenant” shall have the meaning set forth in Section 8.06
hereof.

“Second Additional Jobs Maintenance Compliance Period” shall have the meaning set
forth in Section 8.06 hereof.

“Term of the Agreement” shall mean the period of time commencing on the Closing
Date and ending on the later of (a) the termination of the Headquarters Maintenance Compliance
Period, or (b) the date on which the Redevelopment Area is no longer in effect (through and
including December 31, 2030).

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

“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-Eligible Improvements” shall mean those improvements of the Project which (i)
qualify as Redevelopment Project Costs, (ii) are eligible costs under the Redevelopment Plan and




(iii) the City has agreed to pay for out of the City Funds, subject to the terms of this Agreement.
Exhibit C lists the TIF-Eligible Improvements for the Project.

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

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

“WBE(s)” shall mean a business identified in the Directory of Certified Women Business
Enterprises published by the City's 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 3. THE PROJECT

3.01 The Project. With respect to the Rehabilitation Project, the Developer shall,
pursuant to the Plans and Specifications and subject to the provisions of Section 18.17 hereof: (i)
commence construction of the Project not later than July 1, 2012; and (ii) complete construction
and conduct business operations within the Project site not later than January 1, 2013.

3.02 Scope Drawings and Plans and Specifications. The Developer has delivered the
Scope Drawings and Plans and Specifications to HED and HED has approved same. After such
initial approval, subsequent proposed changes hereof to the Scope Drawings or Plans and
Specifications which require the City’s approval under Section 3.04 shall be submitted to HED
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. The 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.

3.03 Project Budget. The Developer has furnished to HED, and HED has approved, a
Project Budget showing total costs for the Project in an amount not less than $30,142,963. The
Developer hereby certifies to the City that (a) the City Funds, together with Lender Financing and
Equity described in Section 4.02 hereof, shall be sufficient to complete the Rehabilitation
Project. The Developer hereby certifies to the City that (a) it has Lender Financing and Equity
and a tenant improvement allowance in an amount sufficient to pay for all Rehabilitation Project
costs; and (b) the Project Budget is true, correct and complete in all material respects.

3.04 Change Orders. Except as provided below, all Change Orders (and documentation
substantiating the need and identifying the source of funding therefor) relating to material
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changes to the Rehabilitation Project must be submitted by the Developer to HED concurrently
with the progress reports described in Section 3.07 hereof; provided, however, that any Change
Order relating to any of the following must be submitted by the Developer to HED for HED's
prior written approval: (a) a change in the use of the Developer Space to any use other than as the
Headquarters for the Developer; or (b) a delay in the completion of the Project exceeding six
months. The Developer shall not authorize or permit the performance of any work relating to any
Change Order requiring the City’s approval hereunder or the furnishing of materials in
connection therewith prior to the receipt by the Developer of HED's written approval (to the
extent required in this Agreement). The Construction Contract, and each contract between the
General Contractor and any subcontractor, shall contain a provision to this effect. An approved
Change Order shall not be deemed 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 the Developer. Notwithstanding anything to the contrary in this
Section 3.04, Change Orders other than those set forth above do not require HED’s prior written
approval as set forth in this Section 3.04, but HED shall be notified in writing of all such Change
Orders prior to the implementation thereof and the Developer, in connection with such notice,
shall identify to HED the source of funding therefor.

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

3.06 Other Approvals. Any HED approval under this Agreement shall have no effect
upon, nor shall it operate as a waiver of, the Developer's obligations to comply with the
provisions of Section 5.03 (Other Governmental Approvals) hereof. The Developer shall not
commence construction of the Project until the Developer has obtained all necessary permits and
approvals (including but not limited to HED'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. The Developer shall provide HED 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
HED's written approval pursuant to Section 3.04).

3.08 Inspecting Agent or Architect. [intentionally omitted)]

3.09 Barricades. [intentionally omitted]
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3.10 Public Relations. The City reserves the right to include the name, photograph,
artistic rendering of the Project and other pertinent information regarding the Developer and the
Project in the City's promotional literature and communications. The City will in good faith
attempt to give Developer an opportunity to comment on such proposed literature or
communications. ’

3.11 Utility Connections. [intentionally omitted]

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

SECTION 4. FINANCING
4.01 Total Project Cost and Sources of Funds. The cost of the Rehabilitation Project

is estimated to be $30,142,963, to be applied in the manner set forth in the Project Budget. Such
costs shall be funded from the following sources:

Equity, Lender Financing or tenant improvement $30,142.963
allowance (subject to Sections 4.03(b) and 4.06)

ESTIMATED TOTAL -~ $30,142,963

4.02 Developer Funds. Equity, tenant improvement allowance and/or Lender
Financing shall be used to pay any Rehabilitation Project costs, including but not limited to
Redevelopment Project costs and costs of TIF-Eligible Improvements.

4.03 City Funds.

(a) Uses of City Funds. City Funds may only be used to reimburse the Developer for
costs of TIF-Eligible Improvements that constitute Redevelopment Project Costs (e.g., primarily
for interior office space build-out construction and rehabilitation costs). Exhibit C sets forth, by
line item, the TIF-Eligible Improvements for the Rehabilitation Project, and the maximum
amount of costs that may be reimbursed from City Funds for each line item therein (subject to
Section 4.03(b)), contingent upon receipt by the City of documentation satisfactory in form and
substance to HED evidencing such cost and its eligibility as a Redevelopment Project Cost. City
Funds shall not be paid to the Developer hereunder prior to the issuance of a Certificate.

(b) Source and Amount of City Funds. Subject to the terms and conditions of this
Agreement, including but not limited to this Section 4.03 and Section § hereof, the City hereby
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agrees to provide City funds from the source and in the maximum amount described directly
below (the “City Funds”) to pay for or reimburse the Developer for the costs of the TIF-Eligible
Improvements:

Source of City Funds Maximum Amount

Available Incremental Taxes and/or
TIF Bond Proceeds $6,500,000

provided however, that if actual total Project costs are less than $24,114,370, then the Maximum
Amount of City Funds provided under this Redevelopment Agreement shall be reduced by 50
cents for every one dollar reduction in total Project costs below $24,114,370; and provided
further, however, that the $6,500,000 to be derived from Available Incremental Taxes and/or TIF
Bond proceeds, if any, shall be available to pay costs related to TIF-Eligible Improvements and
allocated by the City for that purpose only so long as the amount of the Available Incremental
Taxes deposited into the Canal/Congress TIF Fund shall be sufficient to pay for such costs.

(c) Disbursements of City Funds. Subject to reductions in amounts pursuant to the
operation of other portions of this Agreement, the City shall commence paying City Funds, in
lump sum amounts, to Developer as reimbursement for any TIF-Eligible Improvements, pursuant
to the following schedule; provided, however, that each payment of City Funds is expressly
contingent upon HED having first received, along with the Requisition Form, documentation
satisfactory in form and substance to HED (including Developer’s filing of a Jobs Certificate)
evidencing Developer’s compliance with the applicable Headquarters and jobs covenants then
due, as set forth in Section 8.06 hereof.

Date of Payment: : Maximum Amount of Each Payment,
Special Conditions on Certain
Payments:

First Payment: one of the following amounts, depending

First day of the first month following on whether certain Special Conditions

the first anniversary of the issuance of have been met:

the Certificate —$1,000,000 if the LEED Covenant is
acknowledged in the Certificate as having
been met;

— $750,000 if the LEED Covenant is not
acknowledged in the Certificate as having
been met

Second Payment: $1,000,000
First day of the first month following
the second anniversary of the issuance
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of the Certificate

Third Payment:

First day of the first month following
the third anniversary of the issuance of
the Certificate

$1,000,000

Fourth Payment:

First day of the first month following
the fourth anniversary of the issuance of
the Certificate

$1,000,000

Fifth Payment:

First day of the first month following
the fifth anniversary of the issuance of
the Certificate

$1,000,000

Sixth Payment:

First day of the month following the
sixth anniversary of the issuance of the
Certificate

One or both of the Additional Payments
(described below) in the event the First
and/or Second Additional Jobs Covenants
have been met between the date of the
Fifth and Sixth Payment

Additional Payments.
On any of the First through Sixth

$750,000 if Developer has met the First
Additional Jobs Covenant in the

Payment dates preceding year.

$750,000 if Developer has met the Second
Additional Jobs Covenant in the
preceding year.

$1,500,000 if Developer has met the First
and Second Additional Jobs Covenant in

the preceding year.

Example: If the Certificate is issued on April 15, 2013, then the first payment to be made
pursuant to the table above shall be made on May 1, 2014.

The date of the final payment from the City to Developer hereunder is hereinafter referred
to as the “Final Payment.”

4.04 Requisition Form. Developer shall not file a Requisition Form until at least nine
months after the issuance of the Certificate. Thereafter, in order to request each disbursement of
the City Funds, the Developer shall provide HED with a Requisition Form, along with the
documentation described therein, not later than 60 days prior to the corresponding Date of
Payment set forth in Section 4.03(c) above.
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4.05 Treatment of Prior Expenditures; Allocations.

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

(b) Allocation Among Line Items. Disbursements for expenditures related to TIF-
Eligible Improvements may be allocated to and charged against the appropriate line in Exhibit C
only, with transfers of costs and expenses from one line item to another requiring the prior
written consent of HED; 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 HED; and further provided that any amounts budgeted as contingency may be
transferred to any line item without consent..

4.06 Cost Overruns. If the aggregate cost of the TIF-Eligible Improvements exceeds
City Funds available pursuant to Section 4.03 hereof, or if the cost of completing the
Rehabilitation Project exceeds the Project Budget, the 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-Eligible Improvements in excess of City Funds and of completing the
Rehabilitation Project.

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

4.08 Cost of Issuance. The Developer shall be responsible for paying all costs relating
to the opinion described in Section 5.09 hereof.

SECTION 5. CONDITIONS PRECEDENT

The following conditions have been complied with to the City's satisfaction on or prior to
the Closing Date:
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5.01 Project Budget. The Developer has submitted to HED, and HED has approved, a
Project Budget in accordance with the provisions of Section 3.03 hereof.

5.02 Scope Drawings and Plans and Specifications. The Developer has submitted to
HED, and HED previously has approved pursuant to Section 3.02, the Scope Drawings and Plans
and Specifications in accordance with the provisions of Section 3.02 hereof.

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

5.04 Financing. The Developer has furnished proof reasonably acceptable to the City
that the Developer has Equity and Lender Financing and other sources of funds in the amounts
set forth in Section 4.01 hereof to complete the Rehabilitation Project and satisfy its obligations
under this Agreement. If a portion of such funds consists of Lender Financing, the Developer has
furnished proof as of the Closing Date that the proceeds thereof are available to be drawn upon
by the Developer as needed and are sufficient (along with the other sources set forth in Section
4.01) to complete the Rehabilitation Project. The Developer has delivered to HED a copy of the
construction escrow agreement entered into by the Developer regarding the Lender Financing, if
any.

5.05 Acquisition and Title. [intentionally omitted]

5.06 Evidence of Clean Title. The Developer, at its own expense, has provided the City
with searches under the Developer's name, as follows:

Secretary of State UCC search

Secretary of State Federal tax search

Cook County Recorder UCC search

Cook County Recorder Fixtures search

Cook County Recorder Federal tax search

Cook County Recorder State tax search

Cook County Recorder Memoranda of judgments search

U.S. District Court Pending suits and judgments

Clerk of Circuit Court, Pending suits and judgments
Cook County

showing no liens against the Developer, the Developer Space or any fixtures now or hereafter
affixed thereto which would materially interfere with Developer’s ability to complete the Project.

5.07 Surveys. [intentionally omitted]
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5.08 Insurance. The Developer, at its own expense, has insured the Developer Space in
accordance with Section 12 hereof, and has delivered certificates required pursuant to Section 12
hereof evidencing the required coverages to HED.

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

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

5.11 Financial Statements. The Developer has provided Financial Statements to HED
for its most recent fiscal year, and Developer’s Form 10 Q Quarterly Report as most recently
filed with the United States Securities and Exchange Commission and the two prior fiscal years
thereto.

5.12 Documentation. The Developer shall have provided evidence satisfactory to HED,
in its sole discretion, with respect to its ability to satisfy MBE/WBE and City resident
employment standards. Such documentation shall include, without limitation, an MBE/WBE
utilization plan, including Schedules C and D, and evidence of the General Contractors having
met with, and having provided bid documents to, applicable MBE/WBE contractors and
subcontractors. .

5.13 Environmental. [intentionally omitted]

5.14 Corporate Documents; Economic Disclosure Statement. The Developer has
provided a copy of its Articles of Incorporation containing the original certification of the
Secretary of State of its state of incorporation; certificates of good standing from the Secretary of
State of its state of incorporation and of Illinois, and the Developer hereby affirms that, as of the
date hereof, it in good standing with the relevant state agency of all other states in which the
Developer is qualified to do business; secretary's certificates in such form and substance as the
Corporation Counsel may require; by-laws of the corporation; and such other corporate
documentation as the City has requested. Developer has provided to the City an Economic
Disclosure Statement, in the City’s then current form, dated as of the Closing Date.

B

5.15 Litigation. The Developer has provided to Corporation Counsel and HED a
description of all pending or threatened litigation or administrative proceedings involving the
Developer as follows: (a) that Developer is otherwise required to publicly disclose, (b) that may
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affect the ability of Developer to perform its duties and obligations undertaken pursuant to this
Agreement, (c) to which the City is a party, and (d) that involve the payment or non-payment of
franchise, income, sales or other taxes to the State of Illinois, specifying, in each case, the
amount of each claim, an estimate of probable liability, the amount of any reserves taken in
connection therewith and whether (and to what extent) such potential liability is covered by
insurance.

5.16 Leases. The Developer shall have delivered to HED a complete copy of the
executed Lease, a completed copy of all other written agreements setting forth the Developer’s
and Building’s understandings relating to the Developer’s relocation to or occupancy of the
Developer Space, and any financial agreements between the Developer and the Building
(whether written or not) in any way relating to the Developer Space or the Lease.

SECTION 6. AGREEMENTS WITH CONTRACTORS

6.01 Bid Requirement for General Contractor and Subcontractors. The Developer
has entered into an agreement with Clune Construction Company, L.P. as its General Contractor
for construction of the Rehabilitation Project. The Developer hereby covenants that it 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 a summary of all General Contractor’s
bids received (a “Bid Summary”) to HED for its inspection and written approval, which shall
not be unreasonably withheld and which shall be given or denied in writing within 10 business
days from receipt by HED. Each Bid Summary shall include the name of the contractor, the
nature of the work, the price, the reason for selecting the successful bidder, a summary of the
subcontracts comprising the General Contractor’s bid, and other information as HED may
request from time to time. For the TIF-Eligible Improvements, the Developer shall cause the
General Contractor to select the subcontractors submitting the lowest responsible bids that can
complete the Rehabilitation Project in a timely manner. If the General Contractor selects any
subcontractor submitting other than the lowest responsible bid for the TIF-Eligible
Improvements, the difference between the lowest responsible bid and the bid selected may not be
paid out of City Funds. The Developer shall submit copies of the Construction Contract to HED
in accordance with Section 6.02 below. Photocopies of all subcontracts entered or to be entered
into in connection with the TIF-Eligible Improvements shall be provided to HED within ten (10)
business days of the execution thereof. The 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 Rehabilitation Project until the Plans and Specifications have been approved
by HED and all requisite permits have been obtained.

6.02 Construction Contract. The Developer has delivered to HED a copy of the
Construction Contract with the General Contractor selected to handle the Rehabilitation Project
in accordance with Section 6.01 above, and HED has approved same.
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6.03 Performance and Payment Bonds. Prior to the commencement of any portion of
the Project which includes work on the public way, the Developer 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 N hereto. The City shall be named as obligee or co-obligee on any
such bonds.

6.04 Employment Opportunity. The Developer shall contractually obligate and cause
the General Contractor and each subcontractor to agree to the provisions of Section 10 hereof;
provided, however, that the contracting, hiring and testing requirements for the MBE/WBE and
City Residency obligations in Section 10 shall be applied on an aggregate basis as to the
applicable portions of the entire Rehabilitation Project and the failure of the General Contractor
to require each subcontractor to satisfy, or the failure of any one subcontractor to satisfy, such
obligations shall not result in a default under or termination of this Agreement or require the
payment of the City resident hiring shortfall amount so long as such Section 10 obligations are
satisfied on an aggregate basis for the entire Rehabilitation Project.

6.05 Other Provisions. In addition to the requirements of this Section 6, the
Construction Contract and each contract with any subcontractor shall contain provisions 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-Eligible Improvements shall be provided to HED within
five (5) business days of the a written request from HED therefore.

SECTION 7. COMPLETION OF CONSTRUCTION

7.01 Certificate of Completion of Construction. Upon proof provided to HED’s
satisfaction:

(i) that the Developer Space has been completed in accordance with the terms of this
Agreement;

(ii) that the Developer has accurately stated the actual total Project costs it has expended
on the Rehabilitation Project;

(iii) that Developer holds a valid certificate of occupancy for the Developer Space;

(iv) that Headquarters operations has been established by the Developer in the Developer
Space in accordance with the terms of this Agreement;
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(v) that the Developer met or exceeded the MBE, WBE, prevailing wage and City
residency requirements of this Agreement for the Rehabilitation Project;

(vi) that at least 500 FTEs are employed at the Developer Space pursuant to the Minimum
Jobs Covenant and demonstrated by the filing of a Jobs Certificate with HED;

(vii) that the Developer has incurred sufficient TIF-Eligible Improvements to meet or
exceed the First Payment of City Funds contemplated by this Agreement (e.g.,
$1,000,000);

(viii) that Developer has provided cancelled checks and lien waivers, or the General
Contractors’ final sworn statement and final lien waiver and invoice, for all amounts
referenced in subsections (i), (v) and (vii) above;

(ix) that Developer has provided a written statement of its commitment to timely
commence the job readiness program with the Workforce Solutions Unit required under
Section 8.24 hereof; and

(x) upon the Developer's written request,

then HED shall issue to the Developer a Certificate in recordable form certifying that the
Developer has fulfilled its obligation to complete the Rehabilitation Project in accordance with
the terms of this Agreement. HED shall respond to the Developer's written request for a
Certificate within forty-five (45) days by issuing either a Certificate or a written statement
detailing the ways in which the Project does not conform to this Agreement or has not been
satisfactorily completed, and the measures which must be taken by the Developer in order to
obtain the Certificate. The Developer may resubmit a written request for a Certificate upon
completion of such measures.

7.02 Effect of Issuance of Certificate; Continuing Obligations. The Certificate relates
only to the construction of the Rehabilitation Project and, upon its issuance, the City will certify
that the terms of the Agreement specifically related to the Developer's obligation to complete
such activities have been satisfied. After the issuance of a Certificate, however, all executory
terms and conditions of this Agreement and all representations and covenants contained herein
will continue to remain in full force and effect throughout the Term of the Agreement as to the
parties described in the following paragraph, and the issuance of the Certificate shall not be
construed as a waiver by the City of any of its rights and remedies pursuant to such executory
terms. The other executory terms of this Agreement that remain after the issuance of a
Certificate shall be binding only upon the Developer or a permitted assignee of the Developer
who, pursuant to Section 18.15 of this Agreement, has contracted to take an assignment of the
Developer's rights under this Agreement and assume the Developer's liabilities hereunder.
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Those covenants specifically described at Sections 8.02, 8.06 and 8.19 as covenants that
run with the leasehold interest in the Developer Space are the only covenants in this Agreement
intended to be binding upon any transferee of the Developer Space (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 the
Developer or a permitted assignee of the Developer who, pursuant to Section 18.15 of this
Agreement, has contracted to take an assignment of the Developer’s rights under this Agreement
and assume the Developer’s liabilities hereunder.

7.03 Failure to Complete. If the Developer fails to complete the Rehabilitation Project
in accordance with the terms of this Agreement, then the City has, but shall not be limited to, the
right to terminate this Agreement and cease all disbursement of City Funds not yet disbursed
pursuant hereto; draw down the entire amount of the Letter of Credit, if issued (but only to the
extent that City Funds have been disbursed to Developer as of that time); and the right to seek
reimbursement of the City Funds from the Developer, provided that the City is entitled to rely on
an opinion of counsel that such reimbursement will not jeopardize the tax-exempt status of any
TIF Bonds then outstanding.

7.04 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of
the Agreement, HED shall provide the Developer, at the Developer's written request, with a
written notice in recordable form stating that the Term of the Agreement has expired.

SECTION 8. COVENANTS/REPRESENTATIONS/WARRANTIES OF THE
DEVELOPER.

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

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

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

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

(d) the Developer remains bound by the Lease and is not in material breach of any portion
of it;

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

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

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

(h) the Developer is not in default with respect to any indenture, loan agreement,
mortgage, deed, note or any other agreement or instrument related to the borrowing of money to
which the Developer is a party or by which the Developer is bound that would materially
interfere with Developer’s ability to complete the Project;

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

(j) prior to the issuance of a Certificate, the Developer shall not do any of the following
without the prior written consent of HED: (1) be a party to any merger, liquidation or
consolidation which causes Developer (or its successor) to be unable to maintain a Headquarters
in the Developer Space; (2) sell, transfer, convey, lease or otherwise dispose of all or
substantially all of its assets or any portion of the Developer Space (including but not limited to
any fixtures or equipment now or hereafter attached thereto) except in the ordinary course of
business; (3) enter into any transaction outside the ordinary course of the Developer's business;
(4) assume, guarantee, endorse, or otherwise become liable in connection with the obligations of
any other person or entity to the extent that such action would have an adverse effect on
Developer’s ability to perform its obligation under this Agreement; or (5) enter into any
transaction that would cause a material and detrimental change to the Developer's financial
condition;

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

(m) neither the Developer nor any affiliate of the Developer 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 “affiliate,”when used to indicate a
relationship with a specified person or entity, means a person or entity that, directly 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 deemed 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 persons or entities with whom that
other person or entity is acting jointly or in concert), whether directly or indirectly and whether
through share ownership, a trust, a contract or otherwise.

8.02 Covenant to Redevelop. Upon HED's approval of the Project Budget, the Scope
Drawings and Plans and Specifications as provided in Sections 3.02 and 3.03 hereof, and the
Developer's receipt of all required building permits and governmental approvals, the Developer
shall redevelop, rehabilitate and build out the Developer Space 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 (including zoning ordinances), rules, regulations, executive orders and codes
applicable to the Project, the Developer Space and/or the Developer.

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

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

8.05 QOther Bonds. The Developer shall, at the request of the City, agree to any
reasonable amendments to this Agreement that are necessary or desirable in order for the City to
issue (in its sole discretion) any additional bonds in connection with the Redevelopment Area,
the proceeds of which may be used to reimburse the City for expenditures made in connection
with, or provide a source of funds for the payment for, the TIF-Eligible Improvements (“Other
Bonds”); provided, however, that any such amendments shall not have a material adverse effect
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on the Developer or the Project. The Developer shall, at the Developer's expense, cooperate and
provide reasonable assistance in connection with the marketing of any such Other Bonds,
including but not limited to providing written descriptions of the Project, making representations,
providing information regarding its financial condition and assisting the City in preparing an
offering statement with respect thereto.

8.06 Job Creation and Retention; Covenant to Keep Headquarters in the City.

(a) Developer shall cause to be created, maintained and located at the Developer Space,
not later than the dates set forth herein, the following:

(1) prior to the issuance of the Certificate: create and/or relocate a net total of 500 FTEs at
the Developer Space (the “Minimum Jobs Covenant”);

(ii) beginning prior to the issuance of the Certificate, and terminating on the date that is
10 years after the date the City issued the Certificate (the “Jobs Maintenance
Compliance Period”): show evidence to the City once annually that not fewer than 95%
of 500 FTEs (e.g., not fewer than 475 FTEs) are located at the Developer Space; and

(iii) beginning prior to the issuance of the Certificate, and terminating on the date that is
10 years after the date the City issued the Certificate (the “Headquarters Maintenance
Compliance Period”), the Developer shall maintain its sole Headquarters at the
Developer Space.

(b) Developer may, at its option, and in order to qualify the Additional Payments, cause
to be created, maintained and located at the Developer Space, not later than the dates set forth
herein, the following:

(i) prior to the date of the sixth anniversary of the issuance of the Certificate: create
and/or relocate, at the Developer Space, a net total of 75 FTEs in addition to the
Minimum Jobs Covenant, of which additional FTEs at least 51% are Actual Residents of
the City (as such term is defined is Section 10.02 hereof) or, if less than 51% of such
FTEs are Actual Residents of the City, that the Developer has made a good faith effort at
hiring Actual Residents of the City at the time they are hired (the “First Additional Jobs
Covenant”);

(ii) prior to the date of the sixth anniversary of the issuance of the Certificate: create
and/or relocate, at the Developer Space, a net total of 75 FTEs in addition to the sum of
(a) the Minimum Jobs Covenant plus (b) the First Additional Jobs Covenant, of which
additional FTEs at least 51% are Actual Residents of the City or, if less than 51% of such
FTEs are Actual Residents of the City, that the Developer has made a good faith effort at

23-



hiring Actual Residents of the City at the time they are hired (the “Second Additional
Jobs Covenant”).

If Developer meets the First Additional Jobs Covenant, then, beginning at that time and
terminating on the date that is 10 years after the date the City issued the Certificate (the “First
Additional Jobs Maintenance Compliance Period”), Developer shall show evidence to the
City once annually that not fewer than 95% of 575 FTEs (e.g., not fewer than 547 FTEs) are
located at the Developer Space.

If Developer meets the Second Additional Jobs Covenant, then, beginning at that time and
terminating on the date that is 10 years after the date the City issued the Certificate (the “Second
Additional Jobs Maintenance Compliance Period”), Developer shall show evidence to the
City once annually that not fewer than 95% of 650 FTEs (e.g., not fewer than 618 FTEs) are
located at the Developer Space.

(c) The Developer shall file a Jobs Certificate, in the form set forth on Exhibit L hereto,
with HED on or before the first day of the month that is one full month after completion of the
Rehabilitation Project (but no earlier than February 1, 2013) and on each anniversary of that date
thereafter for the Term of the Agreement (in conjunction with the Annual Compliance Report to
be filed with HED on the same dates, as set forth in Section 8.25 hereof), certifying to its
compliance with the relevant provisions of this Section 8.06 for the prior calendar year. Each
Jobs Certificate filed with the City shall list the job titles of the 10 highest-paid FTEs whose
primary offices are located at the Developer Space. By way of example, if the Rehabilitation
Project is completed on January 27, 2013, the initial Jobs Certificate shall be due by Developer
on or before March 1, 2013.

(d) The Developer shall be entitled to two, one-year cure periods (each a “Developer
Cure Period”) during the Jobs Maintenance Compliance Period that cannot be consecutive
years, provided, however, that if the cure period arises from a default under subsection (a)(i)
hereof, the City shall not be obligated to issue the Certificate until such default is cured to the
satisfaction of the City. Any year during which the Developer cures a Jobs Maintenance
Compliance Period default shall not count toward the required 10 years of compliance or any
other obligation of the Developer under the Agreement.

(e) The parties agree that, notwithstanding any language in this Agreement to the
contrary, there shall be no cure period for a default of the Headquarters Maintenance Compliance
Period.

8.07 Employment Opportunity; Progress Reports. The Developer covenants and
agrees to abide by, and contractually obligate and use reasonable efforts to cause the General
Contractor and each subcontractor to abide by the terms set forth in Section 10 hereof. The
Developer shall deliver to the City written progress reports detailing compliance with the
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requirements of Sections 8.09, 10.02 and 10.03 of this Agreement. Such reports shall be
delivered to the City monthly until the Rehabilitation Project is fully completed. If any such
reports indicate a shortfall in compliance, the Developer shall also deliver a plan to HED which
shall outline, to HED's satisfaction, the manner in which the Developer shall correct any
shortfall.

8.08 [intentionally omitted]

8.09 Prevailing Wage. The 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 [llinois Department of Labor (the “Department”), to all Rehabilitation
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, the Developer shall provide the City with copies of all
such contracts entered into by the Developer or the General Contractor to evidence compliance
with this Section 8.09.

8.10 Arms-Length Transactions. Unless HED has given its prior written consent with
respect thereto, no Affiliate of the Developer may receive any portion of City Funds, directly or
indirectly, in payment for work done, services provided or materials supplied in connection with
any TIF-Eligible Improvement. The Developer shall provide information with respect to any
entity to receive City Funds directly or indirectly (whether through payment to the Affiliate by
the Developer and reimbursement to the Developer for such costs using City Funds, or
otherwise), upon HED's request, prior to any such disbursement.

8.11 Conflict of Interest. Pursuant to Section 5/11-74.4-4(n) of the Act, the Developer
represents, warrants and covenants that, to the best of its knowledge, no member, official, or
employee of the City, or of any commission or committee exercising authority over the Project,
the Redevelopment Area or the Redevelopment Plan, or any consultant hired by the City or the
Developer with respect thereto, owns or controls, has owned or controlled or will own or control
any interest, and no such person shall represent any person, as agent or otherwise, who owns or
controls, has owned or controlled, or will own or control any interest, direct or indirect, in the
Developer Space. The ownership of publicly-traded shares of stock in the Developer is exempt
from the representations, warranties and covenants of this sub-section 8.11.

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

8.13 Financial Statements. The Developer shall obtain and provide to HED Financial
Statements for the Developer's fiscal year ended 2011 and for each fiscal year thereafter for the
Term of the Agreement. In addition, the Developer shall submit unaudited financial statements
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as soon as reasonably practical following the close of each fiscal year and for such other periods
as HED may request.

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

8.15 Non-Governmental Charges.

(a) Payment of Non-Governmental Charges. The Developer agrees to pay or cause to be
paid when due any Non-Governmental Charge assessed or imposed upon the Project, the
Developer Space 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 Developer Space or Project;
provided however, that if such Non-Governmental Charge may be paid in installments, the
Developer may pay the same together with any accrued interest thereon in installments as they
become due and before any fine, penalty, interest, or cost may be added thereto for nonpayment.
The Developer shall furnish to HED, within thirty (30) days of HED's request, official receipts
from the appropriate entity, or other proof satisfactory to HED, evidencing payment of the Non-
Governmental Charge in question.

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

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

(i1) at HED's sole option, to furnish a good and sufficient bond or other security
satisfactory to HED in such form and amounts as HED 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 Developer Space or any portion thereof or any fixtures that
are or may be attached thereto, during the pendency of such contest, adequate to pay fully
any such contested Non-Governmental Charge and all interest and penalties upon the
adverse determination of such contest.

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

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

8.18 [intentionally omitted]

8.19 Real Estate Provisions.

(a) Governmental Charges.

(1) Payment of Governmental Charges. The Developer agrees to pay or cause to
be paid when due all Governmental Charges (as defined below) which are assessed or
imposed upon the Developer, the Developer Space or the Project, or become due and
payable, and which create or may create a lien upon the Developer or all or any portion of
the Developer Space 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
(except for those assessed by foreign nations, states other than the State of Illinois,
counties of the State other than Cook County, and municipalities other than the City)
relating to the Developer, the Developer Space or the Project including but not limited to
real estate taxes.

(ii) Rightto Contest. Except for real estate taxes (of which the right to challenge
is limited as provided for in Section 8.19(c) below), the 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 Developer
Space. No such contest or objection shall be deemed or construed in any way as
relieving, modifying or extending the Developer's covenants to pay any such
Governmental Charge at the time and in the manner provided in this Agreement unless
the Developer has given prior written notice to HED of the Developer's intent to contest
or object to a Governmental Charge and, unless, at HED's sole option,

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

(B) the Developer shall furnish a good and sufficient bond or other security
satisfactory to HED in such form and amounts as HED 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 Developer Space during the pendency of
such contest, adequate to pay fully any such contested Governmental Charge and
all interest and penalties upon the adverse determination of such contest.

(b) Developer's Failure To Pay Or Discharge Lien. If the Developer fails to pay any
Governmental Charge or to obtain discharge of the same, the Developer shall advise HED
thereof in writing, at which time HED may, but shall not be obligated to, and without waiving or
releasing any obligation or liability of the Developer under this Agreement, in HED's sole
discretion, make such payment, or any part thereof, or obtain such discharge and take any other
action with respect thereto which HED deems advisable. All sums so paid by HED, if any, and
any expenses, if any, including reasonable attorneys' fees, court costs, expenses and other charges
relating thereto, shall be promptly disbursed to HED by the Developer. Notwithstanding
anything contained herein to the contrary, this paragraph shall not be construed to obligate the
City to pay any such Governmental Charge. Additionally, if the Developer fails to pay any
Governmental Charge, the City, in its sole discretion, may require the Developer to submit to the
City audited Financial Statements at the Developer's own expense. 2 'l:'s““:

(c) Real Estate Taxes.

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

(i1) No Reduction in Real Estate Taxes. Neither the Developer nor any agent,
representative, lessee, tenant, assignee, transferee or successor in interest to the Developer
shall, during the Term of this Agreement, directly or indirectly, initiate, seek, request the
Building Owner to seek, or apply for proceedings in order to lower the assessed value of
all or any portion of the Developer Space or the Project.

(iii) No Objections. Neither the Developer nor any agent, representative, lessee,
tenant, assignee, transferee or successor in interest to the Developer, shall object to or in
any way seek to interfere with, or request that the Building Owner object to or interfere
with, on procedural or any other grounds, the filing of any underassessment complaint or
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subsequent proceedings related thereto with the Cook County Assessor or with the Cook
County Board of Appeals, by either the City or any taxpayer.

(iv) Covenants Affecting the Developer Space. The parties agree that the
restrictions contained in this Section 8.19(c) are covenants affecting the Developer Space.
These restrictions shall be binding upon the Developer and its agents, representatives,
lessees, successors, assigns and transferees from and after the date hereof. The Developer
agrees that any sale, lease, conveyance, or transfer of title to all or any portion of the
Developer Space from and after the date hereof shall be made explicitly subject to such
covenants and restrictions. Notwithstanding anything contained in this Section 8.19(¢) to
the contrary, the City, in its sole discretion and by its sole action, without the joinder or
concurrence of the Developer, its successors or assigns, may waive and terminate the
Developer's covenants and agreements set forth in this Section 8.19(c).

8.20 Letter of Credit Covenant. To enhance the City’s security with respect to the
Headquarters Covenant, the Jobs Covenant, the Real Estate Taxes Covenant and other
performance obligations of the Developer or its successor under this Agreement, the Developer
and any successor to the Developer is required to deliver to the City an initial Letter of Credit
simultaneous with the Developer’s delivery to the City of the initial Requisition Form.
Thereafter, and simultaneous with the Developer’s delivery to the City of each subsequent
Requisition Form, the Developer and its successor shall deliver to the City a substitute,
replacement or amended Letter of Credit. In each case, the amount of the Letter of Credit
delivered to the City shall be equal to the sum of (i) the aggregate amount of City Funds
previously paid to Developer, plus (ii) the amount of additional City Funds scheduled to be paid
to Developer pursuant to that Requisition Form. Each Letter of Credit shall expire on the fifth
anniversary of the date of the Final Payment.

Notwithstanding anything in the prior paragraph to the contrary, the amount of the Letter
of Credit may be reduced by the Developer, for the remainder of the term of the Letter of Credit,
according to the following schedule; provided, however, that this schedule, or any part if it, may
be extended for up to two years in the sole discretion of the City arising from the Developer
invoking either or both of the Developer Cure Periods set forth in Section 8.06(d) hereof.

Date, unless extended by the City Maximum Amount of the Letter of
pursuant to the Developer Cure Credit:
Period proviso above:

on the first anniversary of the date of | 80% of the aggregate amount of City Funds
the Final Payment previously paid to Developer

on the second anniversary of the date | 60% of the aggregate amount of City Funds
of the Final Payment previously paid to Developer
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on the third anniversary of the date of | 40% of the aggregate amount of City Funds
the Final Payment previously paid to Developer

on the fourth anniversary of the date 20% of the aggregate amount of City Funds
of the Final Payment previously paid to Developer

on the fifth anniversary of the date of | 0% of the aggregate amount of City Funds
the Final Payment previously paid to Developer

8.21 [intentionally omitted]

8.22 Limitation on Lease Amendments. Throughout the Term of this Agreement, the
Developer shall not execute or consent to a Material Amendment without the prior written
consent of HED, which consent shall be in HED’s sole discretion.

8.23 LEED Covenant. On or before the date that Developer files its first Requisition
Form, the Developer shall have provided evidence acceptable to the City (the “LEED Covenant™)
that LEED Certification has been applied for with the U.S. Green Building Council and is being
vigorously pursued by Developer. A default under this Section 8.23 shall result in a $250,000
permanent reduction in City Funds that shall be adjusted in connection with the First Payment to
Developer, as set forth in Section 4.03(¢) hereof, regardless whether LEED Certification is later
obtained for the Developer Space.

8.24 Job Readiness Program. Not later than six months after the completion of the
Rehabilitation Project, the Developer shall commence and then undertake a job readiness
program with the City, through the Workforce Solutions Unit of HED, to formulate an
employment plan for the Project.

8.25 Annual Compliance Report. The Developer shall file an Annual Compliance
Report for the prior calendar year with HED on each date upon which a Job Certificate is to be
filed with HED, as set forth in Section 8.06(c) hereof. If a given Annual Compliance Report is
not timely filed, and thereafter the City provides written notice of said failure to Developer, then
Developer shall have 10 business days following the date of the City letter to make the late filing
to HED.

8.26 Survival of Covenants. All warranties, representations, covenants and agreements
of the Developer contained in this Section 8 and elsewhere in this Agreement shall be true,
accurate and complete at the time of the Developer's execution of this Agreement, and shall
survive the execution, delivery and acceptance hereof by the 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.

8.27 FOIA and Local Records Act Compliance
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(a) FOIA. The Developer acknowledges that the City is subject to the Illinois Freedom
of Information Act, 5 ILCS 140/1 et. seq., as amended (“FOIA”). The FOIA requires the City to
produce 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. If, under this
Agreement, the Developer performs a governmental function on the City’s behalf and receives
from the City or develops for the City any documents directly related to said governmental
function, and such documents are not otherwise exempt, then the Developer covenants to comply
with any request it receives from the City to produce records within the scope of FOIA within 48
hours of the date of such request.

(b) Exempt Information. Documents that the Developer submits to the City under
Section 8.25 (Annual Compliance Report) or otherwise during the Term of the Agreement that
contain trade secrets and commercial or financial information may be exempt if disclosure would
result in competitive harm. However, for documents submitted by the Developer to be treated as
a trade secret or information that would cause competitive harm, FOIA requires that the
Developer mark any such documents as “proprietary, privileged or confidential.” If the
Developer so marks a document as “proprietary, privileged and confidential,” then HED will
evaluate whether such document may be withheld under the FOIA. HED, in its discretion, will
determine whether a document will be exempted from disclosure, and that determination is
subject to review by the Illinois 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 Records 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 covenantsto use its best efforts consistently
applied to assist the City in its compliance with the Local Records Act concerning records arising
under or in connection with the Agreement and the transactions contemplated in the Agreement.

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.
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SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS

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

(a) No Employer shall discriminate against any employee or applicant for employment
based upon race, religion, color, sex, national origin or ancestry, age, handicap or disability,
sexual orientation, military discharge status, marital status, parental status or source of income as
defined in the City of Chicago Human Rights Ordinance, Chapter 2-160, Section 2-160-010 et
seq., Municipal Code, except as otherwise provided by said ordinance and as amended from time
to time (the “Human Rights Ordinance”). Each Employer shall take affirmative action to
ensure that applicants are hired and employed without discrimination based upon race, religion,
color, sex, national origin or ancestry, age, handicap or disability, sexual orientation, military
discharge status, marital status, parental status or source of income and are treated in a non-
discriminatory manner with regard to all job-related matters, including without limitation:
employment, upgrading, demotion or transfer; recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for training, including
apprenticeship. Each Employer agrees to post in conspicuous places, available 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 all solicitations or advertisements for
employees, shall state that all qualified applicants shall receive consideration for employment
without discrimination based upon race, religion, color, sex, national origin or ancestry, age,
handicap or disability, sexual orientation, military discharge status, marital status, parental status
or source of income.

(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 Rehabilitation 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.

(c) Each Employer shall comply with all federal, state and local equal employment and
affirmative action statutes, rules and regulations, including but not limited to the City's Human
Rights Ordinance and the Illinois 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 inquiries by the City, which has the
responsibility to observe and report compliance with equal employment opportunity regulations
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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 Rehabilitation 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 Developer Space, so that each such provision shall
be binding upon each contractor, subcontractor or Affiliate, as the case may be.

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

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

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

“Actual residents of the City” shall mean persons domiciled within the City. The
domicile is an individual's one and only true, fixed and permanent home and principal
establishment.

The Developer, the General Contractor and each subcontractor shall provide for the
maintenance of adequate employee residency records to show that actual Chicago residents are
employed on the Rehabilitation 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 HED in triplicate, which shall identify clearly the
actual residence of every employee on each submitted certified payroll. The first time that an
employee's name appears on a payroll, the date that the Employer hired the employee should be
written in after the employee's name.

The Developer, the General Contractor and each subcontractor shall provide full access to
their employment records to the Chief Procurement Officer, the Commissioner of HED, the
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Superintendent of the Chicago Police Department, the Inspector General or any duly authorized
representative of any of them. The 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 Rehabilitation Project.

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

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

When work at the Project is completed, in the event that the City has determined that the
Developer has failed to ensure the fulfillment of the requirement of this Section concerning the
worker hours performed by actual Chicago residents or failed to report in the manner as indicated
above, the City will thereby be damaged in the failure to provide the benefit of demonstrable
employment to Chicagoans to the degree stipulated in this Section. Therefore, in such a case of
non-compliance, it is agreed that 1/20 of 1 percent (0.0005) of the aggregate hard construction
costs set forth in the Project budget (the product of .0005 x such aggregate hard construction
costs) (as the same shall be evidenced by approved contract value for the actual contracts) shall
be surrendered by the Developer to the City in payment for each percentage of shortfall toward
the stipulated residency requirement. Failure to report the residency of employees entirely and
correctly shall result in the surrender of the entire liquidated damages as if no Chicago residents
were employed in either of the categories. The willful falsification of statements and the
certification of payroll data may subject the Developer, the General Contractor and/or the
subcontractors to prosecution. Any retainage to cover contract performance that may
become due to the Developer pursuant to Section 2-92-250 of the Municipal Code of
Chicago may be withheld by the City pending the Chief Procurement Officer's
determination as to whether the Developer must surrender damages as provided in this
paragraph.

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

The Developer shall cause or require the provisions of this Section 10.02 to be included
in all construction contracts and subcontracts related to the Project.
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10.03 MBE/WBE Commitment. The 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 of Chicago (the “Procurement Program”), and (ii) the Minority- and Women-
Owned Business Enterprise Construction Program, Section 2-92-650 et seq., Municipal Code of
Chicago (the “Construction Program,” and collectively with the Procurement Program, the
“MBE/WBE Program”), and in reliance upon the provisions of the MBE/WBE Program to the
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
H-2 hereto) shall be expended for contract participation by MBEs and by WBEs:

(1) At least 24 percent by MBE:s.
(2) At least four percent by WBEs.

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

(c) Consistent with Sections 2-92-440 and 2-92-720, Municipal Code of Chicago, the
Developer's MBE/WBE commitment may be achieved in part by the Developer's status as an
MBE or WBE (but only to the extent of any actual work performed on the Rehabilitation Project
by the Developer) or by a joint venture with one or more MBEs or WBEs (but only to the extent
of the lesser of (1) the MBE or WBE participation in such joint venture or (ii) the amount of any
actual work performed on the Rehabilitation Project by the MBE or WBE), by the Developer
utilizing a MBE or a WBE as the General Contractor (but only to the extent of any actual work
performed on the Rehabilitation Project by the General Contractor), by subcontracting or causing
the General Contractor to subcontract a portion of the Rehabilitation Project to one or more
MBESs or WBEs, or by the purchase of materials or services used in the Rehabilitation Project
from one or more MBEs or WBEs, or by any combination of the foregoing. Those entities which
constitute both a MBE and a WBE shall not be credited more than once with regard to the
Developer's MBE/WBE commitment as described in this Section 10.03. In accordance with
Section 2-92-730, Municipal Code of Chicago, the Developer shall not substitute any MBE or
WBE General Contractor or subcontractor without the prior written approval of HED.

(d) The Developer shall deliver quarterly reports to the City’s monitoring staff during the
Rehabilitation Project describing its efforts to achieve compliance with this MBE/WBE
commitment. Such reports shall include, inter alia, the name and business address of each MBE
and WBE solicited by the Developer or the General Contractor to work on the Rehabilitation
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Project, and the responses received from such solicitation, the name and business address of each
MBE or WBE actually involved in the Rehabilitation Project, a description of the work
performed 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 the
Developer's compliance with this MBE/WBE commitment. The Developer shall maintain
records of all relevant data with respect to the utilization of MBEs and WBEs in connection with
the Rehabilitation Project for at least five years after completion of the Rehabilitation Project,
and the City’s monitoring staff shall have access to all such records maintained by the Developer,
on five Business Days' notice, to allow the City to review the Developer's compliance with its
commitment to MBE/WBE participation and the status of any MBE or WBE performing any
portion of the Rehabilitation Project.

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

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

(g) Prior to the commencement of the Rehabilitation Project, the Developer shall be
required to meet with the City’s monitoring staff with regard to the Developer's compliance with
its obligations under this Section 10.03. The General Contractor and all major subcontractors
shall be required to attend this pre-construction meeting. During said meeting, the Developer
shall demonstrate to the City’s monitoring staff its plan to achieve its obligations under this
Section 10.03, the sufficiency of which shall be approved by the City’s monitoring staff. During
the Rehabilitation Project, the Developer shall submit the documentation required by this Section
10.03 to the City’s monitoring staff, including the following: (i) subcontractor’s activity report;
(i1) contractor’s certification concerning labor standards and prevailing wage requirements; (iii)
contractor letter of understanding; (iv) monthly utilization report; (v) authorization for payroll
agent; (vi) certified payroll; (vii) evidence that MBE/WBE contractor associations have been
informed of the Rehabilitation Project via written notice and hearings; and (viii) evidence of
compliance with job creation/job retention requirements. Failure to submit such documentation
on a timely basis, or a determination by the City’s monitoring staff, upon analysis of the
documentation, that the Developer is not complying with its obligations under this Section 10.03,
shall, upon the delivery of written notice to the Developer, be deemed an Event of Default. Upon
the occurrence of any such Event of Default, in addition to any other remedies provided in this
Agreement, the City may: (1) issue a written demand to the Developer to halt the Rehabilitation
Project, (2) withhold any further payment of any City Funds to the Developer or the General
Contractor, or (3) seek any other remedies against the Developer available at law or in equity.
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SECTION 11. ENVIRONMENTAL MATTERS

[intentionally omitted]

SECTION 12. INSURANCE

The Developer shall provide and maintain, or cause to be provided, at the Developer's
own expense, during the Term of the Agreement (or as otherwise specified below), the insurance
coverages and requirements specified below, insuring all operations related to the Agreement.

(a) Prior to Execution and Delivery of this Agreement and Throughout the Term of

the Agreement

@

(i)

Workers Compensation and Emplovers Liability Insurance

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

Commercial General Liability Insurance (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits of not
less than $1.000,000 per occurrence for bodily injury, personal injury, and
property damage liability. coverages shall include the following: All
premises and operations, products/completed operations, independent
contractors, separation of insureds, defense, and contractual liability (with
no limitation endorsement). The City of Chicago is to be named as an

~ additional insured on a primary, non-contributory basis for any liability

arising directly or indirectly from the work.

(b) Construction

®

(i)

Workers Compensation and Employers Liability Insurance

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

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

(iv)

(v)

(vi)

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

Automobile Liability Insurance (Primary and Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in
connection with work to be performed, the Contractor shall provide
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 bases.

Builders Risk Insurance

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

Professional Liability

When any architects, engineers, construction managers or other
professional consultants perform work in connection with this Agreement,
Professional Liability Insurance covering acts, errors, or omissions shall be
maintained with limits of not less than $1.000,000. Coverage shall include
contractual liability. When policies are renewed or replaced, the policy
retroactive date must coincide with, or precede, start of work on the
Agreement. A claims-made policy which is not renewed or replaced must
have an extended reporting period of two (2) years.

Valuable Papers Insurance
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(vii)

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

Contractor's Pollution Liability

When any remediation work is performed which may cause a pollution
exposure, contractor's Pollution Liability shall be provided with limits of
not less than $1,000,000 insuring bodily injury, property damage and
environmental remediation, cleanup costs and disposal. When policies are
renewed, 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 one (1) year. The City
of Chicago is to be named as an additional insured on a primary, non-
contributory basis.

©) Term of the Agreement

®

(i)

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

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

(d) Other Requirements

The Developer will furnish the City of Chicago, Department of Housing and Economic

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

The insurance shall provide for 30 days prior written notice to be given to the City in the
event coverage is substantially changed, canceled, or non-renewed.

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

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

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

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

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

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

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

The City of Chicago Risk Management Department maintains the right to modify, delete,

alter or change these requirements, so long as any such change does not increase these
requirements.

SECTION 13. INDEMNIFICATION
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13.01 General Indemnity. The Developer agrees to indemnify, pay, defend and hold
the City, and its elected and appointed officials, employees, agents and affiliates (individually an
“Indemnitee,” and collectively the “Indemnitees”) harmless from and against, any and all
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, claims, costs,
expenses and disbursements of any kind or nature whatsoever (and including without limitation,
the reasonable fees and disbursements of counsel for such Indemnitees in connection with any
investigative, administrative or judicial proceeding commenced or threatened, whether or not
such Indemnities shall be designated a party thereto), that may be imposed on, suffered, incurred
by or asserted against the Indemnitees in any manner relating or arising out of:

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

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

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

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

provided, however, that Developer shall have no obligation to an Indemnitee arising from the
wanton or willful misconduct of that Indemnitee. To the extent that the preceding sentence may
be unenforceable because it is violative of any law or public policy, Developer shall contribute
‘the maximum portion that it is permitted to pay and satisfy under the applicable law, to the
payment and satisfaction of all indemnified liabilities incurred by the Indemnitees or any of them.
The provisions of the undertakings and indemnification set out in this Section 13.01 shall survive
the termination of this Agreement.
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SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT

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

14.02 Inspection Rights. Upon five (5) business days' notice, any authorized
representative of the City has access to all portions of the Rehabilitation Project and the
Developer Space during normal business hours for the Term of the Agreement.

SECTION 15. DEFAULT AND REMEDIES

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

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

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

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

(d) [intentionally omitted]

(e) the commencement of any proceedings in bankruptcy by or against the Developer or
for the liquidation or reorganization of the Developer, or alleging that the Developer is insolvent
or unable to pay its debts as they mature, or for the readjustment or arrangement of the
Developer's debts, whether under the United States Bankruptcy Code or under any other state or
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federal law, now or hereafter existing for the relief of debtors, or the commencement of any
analogous statutory or non-statutory proceedings involving the 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 the Developer, for any substantial part of
the Developer's assets or the institution of any proceedings for the dissolution, or the full or
partial liquidation, or the merger or consolidation, of the Developer; provided, however, that if
such appointment or commencement of proceedings is involuntary, such action shall not
constitute an Event of Default unless such 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 the Developer which remains unsatisfied
or undischarged and in effect for sixty (60) days after such entry without a stay of enforcement or
execution;

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

(i) the dissolution of the Developer (other than in connection with the acquisition of
Developer or substantially all of its assets where a Headquarters is still maintained in the
Developer Space).

(j) the Developer has not delivered evidence satisfactory to the City of the LEED
Covenant within the time period specified in Section 8.23; or

(k) during the period that the Developer is required to maintain the Letter of Credit, the
Letter of Credit will expire within thirty (30) calendar days and the Developer has not delivered a
substitute Letter of Credit, in form and substance satisfactory to the City in its sole and absolute
discretion, within twenty (20) calendar days before the expiration date of the Letter of Credit.

15.02 Remedies. Upon the occurrence of an Event of Default, the City may terminate
this Agreement and all related agreements and may suspend disbursement of City Funds, or draw
down the entire balance of the Letter of Credit. The City may, in any court of competent
jurisdiction by any action or proceeding at law or in equity, pursue and secure any available
remedy, including but not limited to injunctive relief or the specific performance of the
agreements contained herein.

The City’s sole remedy for failure to meet the LEED Covenant set forth in Section 8.23
shall be the right to seek reimbursement of $250,000 of City Funds, unless the City Funds paid to
Developer were already reduced by $250,000 for said failure.
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15.03 Curative Period. Unless otherwise specified elsewhere in this Agreement (e.g., in
Section 8.06), in the event the Developer shall fail to perform a monetary covenant which the
Developer is required to perform under this Agreement, notwithstanding any other provision of
this Agreement to the contrary, an Event of Default shall not be deemed to have occurred unless
the Developer has failed to perform such monetary covenant within ten (10) days of its receipt of
a written notice from the City specifying that it has failed to perform such monetary covenant.

In the event the Developer shall fail to perform a non-monetary covenant which the
Developer is required to perform under this Agreement, notwithstanding any other provision of
this Agreement to the contrary (except for the non-curable Event of Default set forth in Section
8.25), an Event of Default shall not be deemed to have occurred unless the Developer has failed
to cure such default within thirty (30) days of its receipt of a written notice from the City
specifying the nature of the default; provided, however, with respect to those non-monetary
defaults which are not capable of being cured within such thirty (30) day period, the Developer
shall 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.

SECTION 16. [Intentionally Omitted]

SECTION 17. NOTICE

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

If to the City: City of Chicago
Department of Housing and Economic Development
121 North LaSalle Street, Room 1000
Chicago, IL 60602
Attention: Commissioner

With Copies To: City of Chicago
Department of Law
Finance and Economic Development Division
121 North LaSalle Street, Room 600
Chicago, IL 60602
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If to the Developer:
Prior to Completion of the Rehabilitation Project

The Hillshire Brands Company

3500 Lacey Road

Downers Grove, Illinois 60515

Attention: Brian Hunter, Vice President, Real Estate and
Facility Services

After Completion of the Rehabilitation Project

The Hillshire Brands Company

400 S. Jefterson St.

Chicago, Illinois 60607

Attention: Brian Hunter, Vice President, Real Estate and
Facility Services

Ty

With Copies To: Bryan Cave LLP
161 N. Clark Street - Ste 4300
Chicago, Illinois 60601
Attention: Gregory Hummel

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 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 Exhibit D hereto 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 the 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 developmental, construction or job-creating obligations of Developer (including those
set forth in Sections 10.02 and 10.03 hereof) by more than five percent (5%) or materially
changes the Project site or character of the Project or any activities undertaken by Developer
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affecting the Project site, the Project, or both, or increases any time agreed for performance by
the Developer by more than ninety (90) days.

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

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

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

18.05 Waiver. Waiver by the City or the Developer with respect to any breach of this
Agreement shall not be considered or treated as a waiver of the rights of the respective party with
respect to any other default or with respect to any particular default, except to the extent
specifically waived by the City or the Developer in writing. No delay or omission on the part of a
party in exercising any right shall operate as a waiver of 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 unless specifically so provided herein.

18.07 Disclaimer. Nothing contained in this Agreement nor any act of the City shall be
deemed or construed by any of the parties, or by any third person, to create or imply any
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 Headings. The paragraph and section headings contained herein are for
convenience only and are not intended to limit, vary, define or expand the content thereof.

18.09 Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed an original and all of which shall constitute one and the same agreement.
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18.10 Severability. If any provision in this Agreement, or any paragraph, sentence,
clause, phrase, word or the application thereof, in any circumstance, is held invalid, this
Agreement shall be construed as if such invalid part were never included herein and the
remainder of this Agreement shall be and remain valid and enforceable to the fullest extent
permitted by law.

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

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

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

18.14 Approval. Wherever this Agreement provides for the approval or consent of the
City, HED or the Commissioner, or any matter is to be to the City's, HED'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, HED or the Commissioner in writing
and in the reasonable discretion thereof. The Commissioner or other person designated by the
Mayor of the City shall act for the City or HED in making all approvals, consents and
determinations of satisfaction, granting the Certificate or otherwise administering this Agreement
for the City.

18.15 Assignment. The Developer may not sell, assign or otherwise transfer its interest
in this Agreement in whole or in part without the written consent of the City, provided, however,
that the Developer may assign its interest in this Agreement to an entity purchasing substantially
all of Developer’s assets whose collective net worth is greater or equal to that of Developer at the
time of such assignment. Any successor in interest to the 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 8.24
(Survival of Covenants) hereof, for the Term of the Agreement. The Developer consents to the
City's sale, transfer, assignment or other disposal of this Agreement at any time in whole or in
part.

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

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

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

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

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

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

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

THE HILLSHIRE BRANDS COMPANY, a Maryland
corporation

= A

Its: V(Cﬁ %&Dﬂ

CITY OF CHICAGQO, an Illinois municipal corporation,
by and through its Department of Housing and Economic
Development

RPN

By:

Andrew J. Mooney, Commissioner



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

THE HILLSHIRE BRANDS COMPANY, a Maryland
corporation

Its:

CITY OF CHICAGO, an Illinois municipal corporation,
by and through its Department of Housing and Economic
Development

By: Qﬁ‘—'\

Andrew J. Mooney{ Commissioner




EXHIBIT A

Canal/Congress Redevelopment Area

[see attached]
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Publis.Act 92-263 also provides in Sectlon 11-74. 4-5(c) that: -

Changes which_do not (l) add additional parcels of property to the proposed
redevelopment projest area, (2) substantially affect the-general land uses proposed
in the redevelopmentp an, (3) substantially changeth e nature of the redevelopment
project, (4) increase the totabegtimated redg slopment project cost set out in the

- redevelopment plan by more thaifve percent (5%) after adjustment for inflation
from the date the plan was adopted (5 ag d addiﬁon'al ‘redevelopment project costs
to theitemized list of redevelopmefit projectvasts Set out in the redevelopment plan,
or (6) increase the number of low- or very low-ibcome households to be displaced
from the redevelopment project area, provided thatugeasured from the time of
‘creation of the redev€lopment project area the total displatement of the households

. will exceed en 10), .may be made without further hearing)provided that the

. _mumcxp shall give notice of any such changes by mail to eachraf] ected taxing

. distrjel and registrant on the interested parties registry, prov1de ar under

pction 11-74. 4-4 2, and by publication in a newspaper of general circulation Within

' Ihe affected taxing district. Such notice by mail and by publication shall each 0o

. not later than ten (10) days followmg the adoption by ordmance of such changes.

.. The: Clty is g the following change in order to- clanfy a d1screpancy between

" the Equalized Assessed Valuation (E.A.V.) list and the Maps of the Plan, and the
- legal description, where parcels of land on the north side of Jackson Boulevard :

" between Jefferson and Clinton are shown on the Maps and listed on the E.A.V. list,
but are not included in the legal description. The following text in italics i is inserted,
and the text in brackets i is deleted. i

. thence south along said east line of Jeﬁ'erson Street to the north lme of Qum.cy '
'[Jackson] Street; . _ .

thence east along sa1d north hne of [J aekson] Qumcy Street to the west line of ;
-Clinton Street; . = :
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Section 8: This resolution shall be effective as of the date of its adoption.

~ Section 9. A certified copy of this resolution shall be transmitted to the City
Council. :

Adopted: October 13, 1998.

[(Sub)Exhibit “A” referred to in this Resolution 98-CDC-136
constitutes Exhibit “D” to the ordinance and is
printed on page 81974 of this Journal.]

Exhibit “C”.
(To Ordinance)

Legal Description Of Project Boundary.

Beginning at the point of intersection of the south line of Harrison Street and
the west line of Clinton Street; thence north along the west line of Clinton
Street to the easterly extension of the north line of the south 9.40 feet of Lot
24 in the subdivision of Block 53 in School’s Section Addition to Chicago in
the east half of the northwest quarter of Section 16, Township 39 North,
Range 14 East of the Third Principal Meridian; thence east along said
easterly extension and the north line of the south 9.40 feet of Lot 24 in the
subdivision of Block 53 in School’s Section Addition to Chicago to a line 113
feet east of and parallel with the east line of Clinton Street; thence north
along said line 113 feet east of and parallel with the east line of Clinton Street
to the south line of Van Buren Street; thence west along said south line of
Van Buren Street to the west line of Clinton Street; thence north along said
west line of Clinton Street to the north line of Lot 12 in Gordon S. Hubbard’s
Subdivision of Blocks 45 and 52 of School Section Addition to Chicago in the
east half of the northwest quarter of Section 16, Township 39 North, Range
14 East of the Third Principal Meridian; thence west along said north line of
Lot 12 in Gordon S. Hubbard’s Subdivision to the west line thereof, thence
south along said west line of Lot 12 in Gordon S. Hubbard’s Subdivision and
the southerly extension thereof to the south line of Van Buren Street; thence
west along said south line of Van Buren Street to the east line of Jefferson
Street; thence south along said east line of Jefferson Street to the easterly
extension of the north line of the south 24 feet of Lot 7 in the subdivision of
Block 30 in School’s Section Addition to Chicago in the west half of the
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- northwest quarter of Section 16, Township 39 North, Range 14 East of the
. Third- Principal Meridian, said easterly extension of the north line of the
~ south 24 feet of Lot 7 being also the south line of Congress Parkway; thence
west along said south line of Congress Parkway to the west line of Desplaines
Street; thence north along said west line of Desplaines Street to the north
line of Lots 17, 18 and 19 in G. F. Blanchard’s Subdivision of Block 20 in
School Section Addition to Chicago in the west half of the northwest quarter
" of Section 16, Township 39 North, Range 14 East of the Third Principal
Meridian, said north line of Lots 17, 18 and 19 being also the south line of
Tilden Street; thence west along said south line of Tilden Street to the
southerly extension of the east line of the west 1 foot of Lot 14 in said G. F. .
Blanchard’s Subdivision of Block 20 in School Section Addition to Chicago;
' thence north along said southerly extension and the east line of the west 1
foot of Lot 14 in said G. F. Blanchard’s Subdivision of Block 20 in School
Section Addition to Chicago to the north line of said Lot 14; thence west
along said north line of Lot 14 and along the south line of Lots 4 and S in
said G. F. Blanchard’s Subdivision of Block 20 in School Section Addition to
Chicago to the west line of said Lot 5; thence north along the west line of
said Lot 5 to the south line of Van Buren Street; thence west along said -
south line of Van Buren Street to the southerly extension of the east line of
the west 28.75 feet of Lot 14 in the subdivision of Block 21 in School Section
Addition to Chicago in the west half of the northwest quarter of Section 16,
Township 39 North, Range 14 East of the Third Principal Meridian; thence
north along said southerly extension and the east line of the west 28.75 feet
of Lot 14 in the subdivision of Blocks 4 and 21 in School Section Addition to
Chicago and the northerly extension thereof to the north line of Gladys
Avenue; thence east along said north line of Gladys Avenue to the west line
of Desplaines Street; thence north along said west line of Desplaines Street
to the westerly extension of the south line of the northerly 20.08 feet of Lot
5 in the subdivision of Block 28 in School Section Addition to Chicago in the
west half of the northwest quarter of Section 16, Township 39 North, Range
14 East of the Third Principal Meridian; thence east along said westerly
extension and the south line of the northerly 20.08 feet of Lot S in the
subdivision of Block 28 in School Section Addition to Chicago to the east line
of said Lot 5, said east line of Lot S being also the west line of the alley east
of Desplaines Street; thence north along said west line of the alley east of
Desplaines Street to the south line of the north 7.55 feet of Lot 5 in the
subdivision of Lots 8 through 16, inclusive, in the subdivision of the west
half of Block 27 in School Section Addition to Chicago in the west half of the
northwest quarter of Section 16, Township 39 North, Range 14 East of the
Third Principal Meridian, said south line of the north 7.55 feet of Lot 5 in the
subdivision of Lots 8 through 16, inclusive, in the subdivision of the west -
half of Block 27 in School Section Addition to Chicago being also the north
line of the alley north of Jackson Boulevard; thence west along said north
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line of the alley north of Jackson Boulevard and the westerly extension

thereof to the west line of Desplaines Street; thence north along said west -
- line of Desplaines Street to the north line of Lot 5§ in Block 23 in School
Section Addition to Chicago in the west half of the northwest quarter of
Section 16, Township 39 North, Range 14 East of the Third Principal
Meridian, said north line of Lot 5 being also the south line of Marble Place;
thence west along said south line of Marble Place to the southerly extension
of the east line of Lot 3 in said Block 23 in School Section Addition to
Chicago; thence north along said southerly extension and the east line of Lot
3 in said Block 23 in School Section Addition to Chicago to the south line of

" ‘Monroe Street; thence west along said south line of Monroe Street to the .
southerly extension of the west line of the east 1.43 feet of Lot 7 in Block 24
in School Section Addition to Chicago; thence north along said southerly
extension and the west line of the east 1.43 feet of Lot 7 in Block 24 in School
Section Addition to Chicago and the northerly extension thereof to a line 9
feet north of and parallel to the north line of said Lot 7; thence west along
said line 9 feet north of and parallel to the north line of said Lot 7 to the
southerly extension of the west line of the east 26.81 feet of Lot 2 in said
Block 24 in School Section Addition to Chicago; thence north along said
southerly extension and the west line of the east 26.81 feet of Lot 2 in said
Block 24 in School Section Addition to Chicago to the south line of Madison
Street; thence west along said south line of Madison Street to the southerly
extension of the west line of Lot 15 in Block 70 in Canal Trustee’s
Subdivision of lots and blocks in the southwest quarter of Section 9,
Township 39 North, Range 14 East of the Third Principal Meridian; thence
north along said southerly extension and the west line of Lot 15 in Block 70
in Canal Trustee’s Subdivision and the northerly extension thereof to the
north line of Warren Avenue; thence east along said north line of Warren
Avenue to the east line of Desplaines Street; thence south along said east
line of Desplaines Street to the north line of Monroe Street; thence east along
said north line of Monroe Street to the west line of Clinton Street; thence
. south along said west line of Clinton Street to the south line of the north 1.92
feet of Lot 4 in Charles Wesencrafts’s Subdivision of Lots 3,4, S and 6 in
Block 47 of School Section Addition to Chicago in the east half of the
northwest quarter of Section 16, Township 39 North, Range 14 East of the
Third Principal Meridian; thence west along said south line of the north 1.92
feet of Lot 4 in Charles Wesencraft’s Subdivision to the west line of said Lot
4; thence south along said west line of Lot 4 in Charles Wesencraft’s
Subdivision and along the west line of Lots 5 and 6 in said Charles
Wesencraft’s Subdivision to the south line of said Lot 6; thence east along
said south line of said Lot 6 in Charles Wesencraft’s Subdivision to the west
line of Clinton Street; thence south along said west line of Clinton Street to
the north line of the south 38.9 feet of Lot 8 in said Charles Wesencraft’s
- Subdivision; thence west along said north line of the south 38.9 feet of Lot
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- 8 in said Charles Wesencraft’s Subdivision to the west line of said Lot 8;
_thefice south along said west line of said Lot 8 in Charles Wesencraft’s
~ Subdivision to the north line of Adams Street; thence west along said north

line of Adams Street to the east line of Lot 7 in W. B. Egan’s Subdivision of

Lots 7 and 8 in Block 47 of School Section Addition to Chicago in the east
half of the northwest quarter of Section 16, Township 39 North, Range 14
East of the Third Principal Meridian; thence north along said east line of Lot
" 7'in W. B. Egan’s Subdivision to the north line thereof, thence west along
said north line of Lot 7 and along the north line of Lots 8 and 9 in said W. B.
Egan’s Subdivision and along the westerly extension of the north line of Lots

7, 8 and 9 in said W. B. Egan’s Subdivision to the west line of Jefferson

Street; thence north along said west line of Jefferson Street to the north line
of Lot S in Block 26 in School Section Addition to Chicago in the east half of
. the northwest quarter of Section 16, Township 39 North, Range 14 East of
‘the Third Principal Meridian; thence west along said north line of Lot 5 in
Block 26 in School Section Addition to Chicago to the west line of said Lot 5;

thence south along said west line of said Lot 5 to the north line of Adams
Street; thence east along said north line of Adams Street to the east line of
Jefferson Street; thence south along said east line of Jefferson Street to the
north line of Jackson Street; thence east along said north line of Jackson

Street to the west line of Clinton Street; thence north along said west line of

Clinton Street to the north line of Adams Street; thence east along said north
line of Adams Street to the east line of Canal Street; thence south along said
east line of Canal Street to a point 116.45 feet north of the north line of
Jackson Boulevard as measured along the west line of Lot 6 in the
- subdivision of Block 46 of the School Section Addition to Chicago in the east
half of the northwest quarter of Section 16, Township 39 North, Range 14
East of the Third Principal Meridian; thence east along a straight line to a
point on the east line of said Lot 6 which is 121.21 feet northerly from the
north line of Jackson Boulevard as measured along said east line of Lot 6;
thence east along a straight line to a point on the east line of Lot S in said
subdivision of Block 46 of the School Section Addition to Chicago which is
121.88 feet northerly from thé north line of Jackson Boulevard as measured
along said east line of Lot 5, said point on the east line of Lot 5 being also on
the westerly channel line of the south branch of the Chicago River; thence
southerly along said westerly channel line of the south branch of the Chicago
River to the south line of Jackson Street; thence west along said south line
of Jackson Street to the east line of Canal Street; thence south along said
east line of Canal Street to the north line of Van Buren Street; thence east
along said north line of Van Buren Street to the westerly channel line of the
south branch of the Chicago River; thence southerly along said westerly

channel line of the south branch of the Chicago River to the south line of -

" Harrison Street; thence west along said south line of Harrison Street to the
point of beginning: All in the City of Chicago, Cook County, Illinois.



EXHIBIT B

DEVELOPER SPACE; PROPERTY

That approximately 221,089 rentable square foot portion of the Property, described below, that
the Developer is leasing as the Developer Space:

PINs:
17-16-126-001-0000
17-16-126-013-0000
Street Address:

400 S. Jefferson, Chicago, IL

LOT 1 AND THE NORTH 140.5 FEET OF LOT 2 (EXCEPT THAT PART
THEREOF) DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CCORNER OF THE NORTH 140.5 FEET OF LOT
2; THENCE EAST ALONG THE SOUTH LINE OF SAID NORTH 140.5 FEET OF
LOT 2; A DISTANCE OF 126 FEET TO A POINT; THENCE NORTH ALONG A
LINE WHICH IS PARALLEL TO THE EAST LINE OF LOT 2, A DISTANCE OF
15 FEET TO A POINT; THENCE NORTHWESTERLY ALONG A LINE TO A POINT
IN THE WEST LINE OF SAID LOT 2, SAID POINT BEING 37 FEET NORTH OF
THE SOUTHWEST CORNER OF THE NORTH 140.5 FEET OF LOT 2; THENCE
SOUTH ALONG THE WEST LINE OF SAID LOT 2 A DISTANCE OF 37 FEET TO
THE POINT OF BEGINNING IN THE SUBDIVISION OF BLOCK 29 IN SCHOOL
SECOND ADDITION TO CHICAGO IN SECTION 16, TOWNSHIP 39 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS. ALSO THE EAST AND WEST 20 FEET OF VACATED ALLEY BETWEEN
SAID LOTS 1 AND 2 AFORESAID, IN COOK COUNTY, ILLINOIS.

[




EXHIBIT C

TIF-ELIGIBLE IMPROVEMENTS

Line Item Cost
Tenant improvements/build-out of office space $30,142,963
TOTAL $30,142,963

Notwithstanding the total of TIF-Eligible Improvements shown here or the amount of TIF-
eligible costs, the assistance to be provided by the City is limited to the maximum amount of City
Funds calculated pursuant to Section 4.03 herein (not to exceed $6,500,000).



EXHIBIT D

Redevelopment Plan for Canal/Congress

[See attached]

’ .'h‘”‘ B
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Exhibit “A”

The Canal/ Congress
Tdx Increment Financing
Redevelopment Pro_lect And Plan. -

Czty- of Cl'ucago,
August 11, 1998

" Amendment Number 1~
_ May, 2002

: Clty Of Chzoago '
" thhardM Daley Mayor.

- 'Amendment Number 1.' '

uce redevelopment pursuant to the Tax Increment Allocat:on RedeveIOpment o

“To.in

| -City of Chicago (the “City”) adopted three ordinances on November 12, 1998,
- .~‘approvingthe Canal/Cangress Tax Incrément Financnng Redevelopment Pro_]ect and

' Plan (the “Original Plan,” and as hereby amended, the “Redevelopment :Plan”),
designated the Canal/Congress Redevelopment Project Area. (the “R.P.A.") as a

- redevelopment project area under the Act and adopted tax mm'ement allocatlon :

- ; ﬁnanang for. the R.PA. .
The purposes of th.ts Ammdment Number 1 are:

Act, 65 ILCS.5/11-74.4-1, et seq., as-amended (the “Act”), the City Council of the

(1) to extend the termmatron date of the R.P.A. and the date of completxon of the R

Redevelopment Plan in accordance w1th recent amendments to the Act

(2) to add redevelopment project costs to the 1termzed hst of redevelopment'_ : _-'.f'-

pro_lect costs set forth in. the Redevelopment Plan

(3) to correct an erx‘or m the legal desmptlon of the R P.A

plan approved bya mumcxpahty' =

* Amendisients to the Act are stated in Public Act 92-263, which became eﬁ'ectl.ve- VUL
' on ‘August 7, 2001 and in - Public “Act 92-406, which became - efféctive on: = .
-~ January 1, 2002. Pursuantto Secuon 11-74 4~3(n)(3) of the Act aredevelopment"_ .
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. establishes the estimated dates of completion of the redevélopmeﬁt project

' and retirement of obligations issued to finance redevelopment prOJect costs.

" Those dates shall not be later than December 31 of the year in which the " '
. payment to the mumapal treasurer as provided in subsection (b) of Section 11-
. 74.4-8 of this Act is to be made with respect to ad valorem taxes levied in the

‘twenty-third (23%) calendar year after the year in which the ordinance approving
the redevelopment pro;ect area is adopted l.f the ordinance was adopted on or

after January 15,1981 .

Also, Sectlon 1 1-74 4-3(n)(9) of the Act prowdes thax.

“9) For redevelopment project areas des1gnated prior to November 1, 1999, the '

' redevelopment plan may be amended without further joint review board meeting

" or hearing, provided that the municipality shall give notice of any such changes -

by mail to each affected taxing district and registrant on the interested party

‘registry, to authorize the municipality to ‘expend tax increment revenues for -

b redevelopment project costs defined by paragraphs (5) and (7.5), subparagraphs

- {E) and ‘(F) of paragraph.(11), and paragraph (11 5) of subsection (g} of -
- Section 11-74.4-3, s0 long as the changes do not increase the total estimated

-redevelopment project costs set outin the redevelopment plan by more than 5%
- after ad_,ustment for inflation from the d_ate the plan ‘was adopted.”

Secnon 1 1-74 4-3(q)(1 1)(F) of the Act provides. that.

- “(F). Instead of the ehgxble COStSs prowded by suhparagraphs (B) and (D) of oo
.paragraph (11), as modified by this subparagraph, and notwithstanding.any -
. other provisions of this Act to the contrary, the municipality may pay from tax - : -
. increment revenues up to 50% of the cost of construction of new housing units = -

to be. occupied by low-income households and very low-income households as

.. -.defined in Section 3 of the Hlinois Affordable Housing Act. The cost of .

" - construction of those units may be derived from the proceeds of bonds issued . - 7.7

- by the municipality under this Act or other constitutional or statutory authority - .=~ .- ="
-or from other sources of municipal revenue that may be reimbursed from tax =~ ..
‘increment: revenues or the proceeds of bonds 1ssued to. ﬁnance the construcuon o

:_'_of that housmg

Aocordmgly, the Canal / Congress Tax Increment Fmancmg Rcdevelopment Pro_|ect .
-,'_ : and Plan is amended by inserting ‘the text in italics ‘and deleting theé text in. .. .. . ..
an brackets begmmng with ‘Section V., F of the Plan, “Redevelopment PrOJect —-— I
" Redevelopment Pro_;eet Costs”, in Secnon V., H, “Redevelopment: Pro_;ect -- Issuance-

- " of Obligations®, in Section X., “Phasing and Schedulmg”, and in- (Sub)Exb1b1t o,
. Estxmated Redevelopment PrOJect Costs as follows - S
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'- Redevélopment Project.

F Redevelopment PrOJect Costs

, The various redevelopment expendatures ‘which are ehg1ble for payment or
reimbursement under the Act are reviewed below. Following this review is a list of

" estimated redevelopment project costs which are deemed to be necessary to -
'implement this Redevelopment Plan (th'e “Redevelopment Project Costs”).

L Ehg1ble Redevelopment PrOJect Costs

. Redevelopment prOJect costs: mclude the sum total ofall reasonable or necessary '
Costs incurred, estimated to beincurred, or incidental to this Redevelopment Plan
pursuant to the Act. Such costs may mclude thhout hm.ltatlon, the followmg _

‘1) costs of stud;es, surveys, development of plans and spemﬁcattons, o
_'mplementanon and administration of the redevelopment planincluding .
- . but not limited to, staff and professional service costs for architectural, -
- ~engineering, legal, marketing, -financial, planning or other servicés -
.. ({excluding lobbying. expenses), provided that no charges for professional -
- ‘services are based on-a percentage of the tax increment collected -

' '._._"l.z.)"-t}wwstsofmarkeang srteswztiuntheR.P.A. toprospec!zvebusznesses,'
: _.developersandmvestors ‘ : . -

3 '-property assembly costs, mcludmg butnot hm1ted to, acqlnsmon of land RN
. . - and other property, real or personal, or rights or interests therein; - - . .
.- demolition of buildings, site preparation, siteimprovements thatserveasan - ." .. .*

. .. . engineered barrier addressing ground level or below ground environmental = .. |~ .
.. contamination including, but not limited topa.rhnglotsandothereoncrete or
R asphaltbarners and the cleanng and gradmg ofland 3 A A D

ST 4 costs of rehabim:atton, reconstrucnon or repair or remodehng of e:nSg' ';_';; R
D pubhc or private buxldmgs, and ﬁxt:ures, and leasehold zmprovements L

5. ,:‘costs of the const:ructlon of pubhc works or lmprovements

S 'costs of jOb trammg and retra:mng pro_]ects lncludmg the cost af ‘"’el fare
s -towork’programsmplemented by busmessesdw;thzntheR.P.A. e
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. 8)

9.)

10y
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ﬁnanang costs mcludmg, but not’ hm1ted to, aJl necessary and mmdental- R
expenses related to the issuance.of obligations and which may include . - .
‘payment ofinterest on any obligations issued hereunder including interest .
accruing during the estimated period of construction of any redevelopment = -

project for ‘which such obligations are issued and for a period not
exceeding thirty-six (36) months following compleuon and including -

' reasonable reserves related thereto;

all or a portion of a taxmg district’'s capital costs resultmg from the
redevelopment project necessarily incurred or to be incurred -in

. furtherance of the objectives of the redevelopment plan and project, to the
*extent the municipality by written agreement accepts and approves such
CcoSts;

relocation -costs to ‘the extent that the mummpahty determines that :
relocation costs shall be paid oris requu'ed to.make payment of relocatmn :

.costs by federal or state law;

'-payme'nt-in lieu of t'a'xe's as ‘deﬁned in~£he Act, )

costs of Job u'ammg, advanced vocauonal educauon or career educat).on, S

. 'mcludmg but not limited to, courses in occupational, serm-techmcal or “-'_ N
~ technical fields leading directly to employment, incurred by one (1) or more o

taxing districts, provided that ‘such costs (i) are related to the

-establishment and. maintenance of additional job training, advanced
‘vocational education or career education programs for persons employed -

. -or to be employed by employers located in a redevelopment project area;

 and (ii) when incurred by a taxing district or taxing districts other than the - -

municipality, are set forth in a written ‘agreement by or among the

= _municipality and the taxing district or taxing districts, which agreement- B

describes the program to be undertaken, including but not limited to, the. - "

h "-.__number of employees. to be.trained, a: description of the training and

~ services to be provided, the number and typ¢ of positions available or to S
‘be available, itemized costs of the program and sources of fundsto pay for -

. the same, and the term of the agreement. Such costs include, specifically,

..~ - the payment by the community college districts of -costs pursuant to . . 7

..« "Sections 3-37, 3-38, 3-40 and 3-40.1 of the Public Community College Act - - ...

.. - - ‘and by school districts of costs pursuant. to. Secuons 10- 22 20a and
i 410-23.3a of the School Code; | S . =
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12 ) mterest costs mcun'ed by a redeveloper related to the construcuon, o
renovauon or reha.bﬂltatlon ofa redevelopment project provxded that.

1) - such costs are to be pard d1rect1y from the spemal tax allocatron .‘
: "fund estabhshed pursuant to this Act; - :

..2) | such payments in any one (1) year may not exceed tlnrty percent. :
' (30%) of the annual interest costs incurred by the redeveloper with -
E -rega.rd to the redevelopment project during that year; ' :

3)  if there are not suﬁelent funds available ‘in the specxal tax' T
. allocation fund to make the payment pursuant to this provision, . .. -
.- then the amount so due shall accru¢ and be payable when =
-.suﬁment fundsare avaﬂablemthe spec:altaxallocauon fund;and

4): . the total of such interest payments mcurred pursuant to thlS Act,
" may not exceed thirty percent (30%) of the total: (i) costs paid or
incurred by the redeveloper for such redevelopment projectplus (i) .= -
- . redevelopment project costs excluding any: propertyassembly costs . ... -
. and any relocatlon costs mcurred by a mumapahty pursuant to'i" R
: -.th1s Act, , _ o

f_5) up to seventyﬁvepercent (75/6) ofthe interest cost’ zncurred by a.
SN redeveloperfortheﬁnanwzgofrehabilztatedornewhauszngforlaw— -
... income households and very low-income households as deﬁned in -

s 'Sectwn30f theIZlmozsAﬁordable Haus:ng Act, - -

6.) mstead ofthe elzgible oostsprowdedfor in subparagraphs (2) and (54
< above, the ma ity- may pay from tax increment revenues upto ..

/T fifty percent (50%), of the cost of construction of new housing unitsto . -

.. be occupied by low- and very low-income households (for cumership =~ .~

;7 . or rental) as defined in Section 3 of the lllinois Affordable Housing Act. -~

o _'__‘._.'Iftheumtsarepartofareszdentzalredevelapmentpro_;eetthatmchtdes e
" units not affordable to low- and very lou-income households, onlythe .~

e low— and very low-moonw umts shall be ebgzble for beneﬁts underthe

130 anelementary seoondary, orumtschool dzstnct's zneneased costsattributable.
w.@szstedhcmsmgumtswillberezmbursedaspmwdedmtheAct, :
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... . . '14." the costs of daycare services for children of employees from low-income .= ..
'»-:-'familzesworlangforbusmesseslocatedwztlmtheR.P.A. and all ora portion of the .
' .cost of operation of day care centers established by. R.P.A..businesses to serve
employees from low-income families working in businesses locatedinthe R.P.A.. For
' the purposes of this paragraph, “low-income families* means families whose annual
- income does not exceed eighty percent (80%) of the City, county or regional median’
s moomeasdetennmedﬁomtunewumebyﬁwUndedStatesDepaﬂmentofHousmg L
: and Urban Development; : o S

15. unless exph,cxtly provided in the Act, the cost of consﬁ'ucﬁon o'f-new h
privately-owned buildings shall not be an eligible redevelopment project cost. ‘

2. Est:mated Redevelopment Pro_)ect Costs

. The estzmated eligible - costs “of this Redevelopment Plan are shown in
.. (Sub)Exhibit I. The total eligible cost provides anupperhmzton expendtturesthatare
. to be funded using tax inérement revenues (exclusive.of capitalized interest, issuance
. ... .costs, interest, and other financing costs). Within this limit, adjustments may be made -
S '_'._-.znhneztemswtthoutamendmenttothzskedevelopmentPlan. Additional fundinginthe -
| form of State and Federal grants, private developers' -contributions and other outside
: -_'-sourcesrrmybepursuedbytheCttyasameansofﬁnanangunprovementsand ,
' facilities which are of benefit to the general community and the Canal/ Congress R.P.A,
. . -but any such funding iould not be part of the total redevelopment project costs
. “described in (SubjExhibit I of this Redevelopment Plan. [A range of redevelopment
" activities will be required to implement this Redevelopment Plan. The activitiesand -
© 7 .~ improvements and their estimated costs are set forth in (Sub)Exhibit I of this
-~ Redevelopment Plan. "All estimiates are based on 1998 dollars. Funds. may be S
BT '.moved from one hneatem to anotheror to'an. ehglble cost category descnbed in th1s SRS

T [Redevelopment Pro_;ect Costs descnbed in the Redevelopment Plan are mtended " "_, ., .
"t . .to provide an upper estimate of expenditures. . Within this upper estimate,
S adjustments may be made in hne 1tems w1thout amendmg this Redevelopment‘-," o

i ovtgations.

"'-The Ci.ty' ma'y iss"ue 'ob].igaﬁ"o'ns' secured by Incremental Property Taxes pursuant - ..

i to'Section 11-74.4-7 of the Act, To enharice the securityofa municipal obligation,

... -the City may.pledge its full faith and credit through the issuance of general - .

.- """ obligation bonds. Additionally, the City may provide otherlegally penmss1b1e ered1tw S
: enhancements to. any obhgatlons 1ssued pursuant to the Act... I T
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: All obhgatmns issued by the C1ty pursuant to thxs Redevelopment Plan and the Act " o
shall be retired not later than December 31 of the year in which the payment to the -

' municipal treasurer as provided in subsection (b) of Section 11-74.4-8 of this'Act is to

L "be made with respect to ad-valorem taxes levied in the twenty-third (237} calendar

year after the year in which the ordinance appmvmg the redevelopment project

' area is adopted {such -ultimate retirement date occurring on December 31, 2022.
' [within twenty three (23) years from the adoption of the ordinance approving the
PrOJect Area and the Redevelopment Plan, such ultimate retirement date occurring .

" in the year 2021]. Also, the final maturity date of any such obligations which. are

" . issued may not be later than twenty (20) years from their respective dates of issue.
" One (1) or more of a series of obligations may be sold at one (1) .or more times in- :

- order to implement this Redevelopment Plan Obhgauons maybeissuedona panty
- or subordmated basis. : oo

'In addmOn to paymg Redevelopment Project Costs Incremental Property Taxes -

' may be used for the scheduled retirement of obhgatxons mandatory or optional

. redemptions, establishment of debt service reserves and bond sinking funds. Tothe -
- . extent that Incremental Property Taxes are not needed for these purposes, any ~
- .excess. Incremental Property Taxes shall ‘then.. become available for distribution ~ . - -
~ -annually to taxing districts havmg Junschcuon over the PrOJect Area in the manner

o -'_"prcmded by the Act.

L PhasmgAnd Schedu]mg o

IR A phased mplementatxon strategy will be utlhzed to ach.leve comprehenswe and T

'coordmated redevelopment of the Pro;ect Area_ L

i it is antlapated that Clty expendltures for Redevelopment Pro_]ect Costs wﬂl be S
" '_:_--'.'-carefully staged on- a reasonable. and ‘proportional basis ‘to coincide with~. -
.. - Redevelopment Project expenditures by private developers and the receipt of
- Incremental Property Taxes by the City: The completion date of the redevelopment -~ .~ . -
- _project is not later than December 31,/ 2022. [The estimated date for completlon of Co R

o i Redeve10pm€nt Pro_1 ects in no later than the year 2021]

Loy
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. ~{(Sub)Eshibit 1. ‘Estimated Redevelopment Project Costs.

" Eligible Expense
'. Analys1s, Admmsﬁ'aﬁon, Sﬁiaies,
Surveys, Legal, et cetera ‘

-

' Property Assembly‘ |
,Acqmsmon :

S-:ite'Prep;'De;_moliﬁon and. | .
Environment‘a'._l Remed_ia’tion

g Rehabxhtatlon of Exlst:mg Bulldmgs o

'. Pubhc Works or Improvements
‘Streets and Utilities -

Parks and Open Spaces

:‘Taxzng sttncts Capxtal Costs
: .Relocauon
H:'JobTralmng‘ R
" Developer/Interest Submdy

':':.DayCare Semces R

e Costofconstructwnoflow-and
= uerylow-meomehousmg

TOTAL REDEVELOPMENT COSTS

e Estlmated Costs*
" $2.500,000

5,000,000

" 10,000,000

37,000,000 [43,000,000]

6, 000; ooof- R

9000 oool
| _'1,20o,o'oo
- . 500,000
. 5,000,000

000y

" _-_-,3 000, ooo* L

$88 700 oooﬂ’ B

A _"’ ‘I‘otal RedevelopmentProJect C0sts exchxde anyaddmonai ﬁnanang eosts meludmgany mtexmt' TR
- -expense, capitalized -interest and costs associated with optional redemptions. These:costs are * B
-subject to prevailing market conditions and- are in addition to Total Project Costs. Total Project = L
“Costs are inclusive of redevelopment project costs in contiguous redevelopment projecta:ms that Lo

7 are penmtted under the Act to he pa.xd ﬁ'oxn mcremental property taxes..
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Public Act 92-263 also provides in Section 11-74.4-5(c) that: -

Changes which do not (1) add additional parcels of property to the proposed
redevelopmcnt project area, (2) substantially affect the general land uses proposed
inthe redevelopment plan, (3) substantially change the nature of the redevelopment
project, (4) increase the total estimated redevelopment project cost set out in the

- redevelopment plan by more than five percent (5%) after adjustment for inflation
from the date the plan was adopted, (5) add additional redevelopment project costs
to the itemized list of redevelopment project costs set out in the redevelopment plan,
or (6) increase the number of low- or very low-income households to be displaced
from the redevelopment project area, provided that measured from the time of
creation of the redevelopment project area the total displacement of the households

. will exceed ten (10), may be made without further hearing, provided that the
_ municipality shall give notice of any such changes by mail to each affected taxing
- district and registrant on the interested parties registry, provided for under
.Section 11-74.4-4.2, and by publication in a newspaper of general circulation within
the affected taxing district. Such notice by mail and by publication shall each occur
. not later than ten (10) days following the adoption by ordmance of such changes

- The- Clty is makmg the following change in order to- cla.nfy a discrepancy between
the Equalized Assessed Valuation (E.A.V.) list and the Maps of the Plan, and the

legal -description, where parcels of land on the north side of Jackson Boulevard -

" between Jefferson and Clinton are shown on the Maps and listed on the E.A.V. list,
but are notincluded in the legal description. The following text in italics i is inserted,

and the text in brackets i 1s deleted:

. thence south along said east line of Jeﬁ'erson Street to the north lme of Qumcy
'[Jackson] Street; . .

thence east along said north hne of [Jackson] Qutncy Street to the west line of |
- Clinton Street; ' :
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Exhibit “A”.

Canal/Congress Tax Increment Financing
Redevelopment Project And Plan.

I. INTRODUCTI

This document is to serve as a redevelopment plan for an area that is located west the City of
Chicago’s (the “City™) central business district (the “Loop™) and is generally bounded on the
north by Madison, Monroe and Adams Streets; on the south by Congress Parkway and Harrison
Street; on the east by Clinton and Canal Streets and the South Branch of the Chicago River; and -
on the west by the Kennedy Expressway and Desplaines Street. This area is subsequently re-
ferred to in this document as the Canal/Congress Tax Increment Financing Redevelopment
Project Area, (the “Project Area™). The Project Area is strategically located directly west of the
Loop and is regionally accessible by the adjacent Kennedy, Dan Ryan and Eisenhower Ex-

pressways, the commuter and intercity rail lines running in and out of Union and Northwestern
Train Stations, and the Chicago River.

Despite its enviable location adjacent to the Loop and its easy accessibility, the Project Area has .
been developed and qxpanded over the years on an ad hoc basis with no comprehensive ap-
proach. It consists of a mixture of building types, sizes, conditions, and uses. The Project Area
lacks overall character and identity, containing older buildings, vacant lots and deteriorating
properties. Aware of the Project Area’s strategic location, the City recognizes the need to de-
velop this area on a coordinated and comprehensive basis. Recent planning efforts which ad-
dress the Project Area include the 1973 Chicago 21 Plan; the 1985 Report of The West Loop
. Task Force; the 1990 West Loop Development Plan Executive Summary; and the November
1993 draft report, The West Loop Development Plan and Executive Summary. These plans set
forth recommendations for development and redevelopment of the Project Area and, together
with the Downtown Parking Policies, City of Chicago, 1989; Chicago River Urban Design
Guidelines, 1990; Guidelines for Transit-Supportive Development, Chicago Transit Authority
(the “CTA"), 1996; and the Mayor's Parking Task Force Report, City of Chicago, 1997 form
“the basis for many of the recommendations presented in this Redevelopment Plan.

Recognizing the Project Area’s potential as an extension of the Loop and as a vital link to the
Near West Community Area, the City 1s taking a proactive step toward the economic renais-
sance of the Project Area. The City wishes to stabilize and provide cohesion to this portion of
the West Loop and support business, retail, institutional, open space, transportation and resi-
dential expansion and to encourage private investment and development activity through the
use of tax increment financing. : ' :

As part-of its strategy 1o encourage managed growth and stimulate private investment within the
Project Area, the City engaged-Tekla, Pettigrew, Allen & Payne, Inc. (“TPAP”) with the assis-
tance from R.M. Chin & Associates (“RMCA?”) to study whether the Project Area of approxi-
mately 41.3 acres qualifies as a “conservation area” or a “blighted area™ under the Illinois Tax
Increment Allocation Redevelopment Act (65 ILCS 5/11/74.4-3). The Project Area, described
in more detail below as well as in the accompanying Eligibility Study, has not been subject to
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growth and development through investment by private enterprise and is not reasonably ex-
pected to be developed without the eﬁ'orts and leadership of the City.

While small-scale or piécemeal redevelopment efforts might occur in limited portions of the
Project Area, the sheer size and magnitude of several of the existing buildings within the
Project Area, coupled with the extensive obsolescence, vacancies and long-tenﬁ dépreciation of
physical maintenance of most of the existing buildings, are likely to preclude the revitalization
of the Project Area on a scale sufficient to return the Project Area-to a long-tenn sound
condition without the intervention of the City.

For instance, located within the Project Area is the historically significant former Chicago Main
Post Office at Canal Street and Congress Parkway which is eligible for listing in the National
Register of Historic Places. This building was built in two phases between 1921 and 1933 and
has been vacant for about four years. Adaptive reuse of this building by private investment
alone is impeded by: 1) the sheer magnitude of the building comprising over 2.4 million square
feet, which for reference purposes is larger than the Chicago Amoco Building located at 200 E.
Randolph Street; 2) the requirement of a substantial investment in preserving the historic and
architecturally significant nature of the building; and 3) the substantial investment required to
convert the building for oné or more different use(s). : '

Also historically significant within the Project Area is the Union Station built in 1925 and lo-
cated along Canal and Jackson Streets. For more than 15 years approximately 60% of the
building has been vacant and available for lease. However, the above ground floors of the
building show an overall depreciation of physical maintenance requiring significant investment
and rehabilitation to attract any prospective tenants.

The building located at 444 W. Jackson Street is significant to the Project Area in that it has
been vacant for over 10 years, and contains over 80,000 square feet of undeveloped space. This
building was completed in 1971 and its intended principal use was to serve as a trading floor
. area for the Mid - America Commodities Exchange. However, the company vacated the
building in 1981 leaving the site undeveloped. Since the building was specifically built to be a
trading area, the design of the building does not lend itself to be easily converted into office
space. Essendally, the building is an empty shell, obsolete in its design and space due to the
excessive ceiling heights and open floors and contains interior components in a partially demol-:
ished condition and an obsolete mechanical system. The building’s obsolete design, coupled
with years of deferred maintenance, require sxgmﬁcant investment and rehabilitation to adapt.
the building for a marketable use.

The Citv believes that the Project Area should be revitalized on a coordinated, comprehensive
and planned basis consistent with the highest quality standards of design and construction for
which the downtown is renown and to ensure continuity with the revitalization program of the
larger West Loop. A coordinated and comprehensive redevelopment effort will allow the City
~ and other taxing districts to work cooperatively to prepare for the increased service demands
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that may arise from the conversion of underutilized land and buildings to more intensive uses.
Such a comprehensive redevelopment plan will also encourage job training to prepare residents
of surrounding and nearby nelghborhoods for newly created job opportumities anticipated
within the Project Area.

A Canal/C ongres.; Tax Increment Financing Rédevélopment Project Area |

The Project Area contains 33 buildings and encompasses a total of approximately 41.3 acres

and is adjacent to the west side of the Loop. All areas of the Project Area are improved with °

buildings or surface parking lots. For a2 map depicting the boundaries and legal description of
the Project Area, see Section II, Legal Description.

Tn general, the Project Area can be described as a “mixed use” area with a variety of land usés, '
which includes: office, residential, retail, entertainment, institutional, transportation, govem-’

ment and open space.

The Project Area as a whole contains a mix of office, warehouse, and commercial buildings all

varying in height and size. Ninety-one percent (91%) of the 33 total buildings are over 35 years

old. The Project Area is characterized by aging infrastructure, deteriorated site development,
obsolescent buildings, structures below minimum code standards, and vacant and underutilized
buildings. Significant to the Project Area is the former Main Post Office located at Canal Street
and Congress Parkway. This building has been essentially vacant for approximately four years
since the Post Office relocated to a new facility one block south. The Post Office facility con-
tains over 2.4 million square feet of available space. While the size and location of the Post
Office lend itself to many redevelopment opportunities, the magnitude, obsolescence, and long-
term depreciation of physical maintenance of the complex are likely to seriously limit redevel-
opment efforts that may occur through private investment. '

The considerable physical assets of the Project Area include the following features:

o The “Circle” Interchange enables the Project Area to be accessible to the interstate highway
systems. It is located directly west of the Project Area and serves as the entryway to the

Kennedy Expressway (I-94), the Dan Ryan Expressway (I-90/94) the Eisenhower
Expressway (I-290) and the Loop -

« The Project Area is served by two train stations enabling the Project Area to be regionally
and locally accessible. Union Station, located within the Project Area on Canal and Jackson .

Streets, accommodates both Metra comrmuter rail service and Amtrak intercity rail service.

The Northwestern Station, lotated a couple blocks outside the Project Area on Madison and -

Canal Street, accommodates Metra commuter rail service.

. -;:?I‘E\“ B
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CTA Rapid Trausit Station for the O’Hare (Blue) Line within the Project Area at Clinton
Street and Congfess Parkway connects the Loop to the western suburbs and O’Hare airport.

Numerous exits off the Kennedy Expressway (1-94) provide convenient access to the Loop.

The Loop is located directly east of the Project Area which makes the area attractive for
new development. '

The Chicago River provides a nav1gable waterway and an opportumty for community open

- space along the river.

Eight CTA bus lines serve the Project Area.

Although the Project Area enjoys strong locational assets, particularly its excellent highway,
rail, transit, bus service, water access, and proximity to the Loop, the Project Area is likely to
erode without reinvestment as existing properties continue to sit vacant due to deterioration and
obsolescence while potential business and residential tenants find more attractive and desirable
environments in which to locate.

The Project Area on the whole has not been subject to growth and development through

investment by private enterprise. Evidence of this lack of growth and development is detailed -
m Section VIand summarized below.

Numerous buildings show signs of obsolescence, deterioration, building code viola-
tions, excessive vacancies, and an overall depreciation of physical maintenance.

The majority of the Project Area’s infrastructure needs to be repaired. Most of the Proj-

ect Area’s curbs and gutters, street lighting, alleys and sidewalks need repair or re-
placement.

‘Within the last five years, no new buildings have been built in the Project Area. In this

same time period, only three of the 33 buildings in the Project Area indicated significant
building permit costs. The total building permit activity for these three buildings is
$2,034,080. Seventy-four percent (74%) of the total cost is attributable to interior reno-

vations to the vacant hotel located at Harrison and Canal Streets. Overall, the invest-

ment is very limited and scattered having little to no impact on the Project Area.

Five warehouse structures have been demolished between January 1, 1993 and May 20,-
1998 within the Project Area. This indicates a decline in business activity in the Project
Area since these demolitions have not been replaced with new construction and the cur- .
rent use of the properties are surface parking lots. '

Between 1991 and 1997, the Assessed Value (the “AV™) of the Project Area decreased

from $24,639,359 to $16,774,845, a decrease of $7,864,514 or 31.9 percent. Over this ‘
same period, the AV of the City as a whole increased by 16.25 percent. The majority of

the significant decrease in AV is attributable to two buildings within the Project Area.

The first building is the parking garage owned by Amtrak located at Jackson and Canal
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Streets which had an AV of $4,939,999 in 1991 and then later became tax exempt. The
AV of the second building, located at 547 West Jackson, was reduced by $2,878,543 .
between 1991 and 1997 because it is owned and partially occupied by the public Com-
muter Rail Division of RTA. Excluding these two buildings from the analysis, the AV
of the Project Area between 1991 and 1997 decreased $45,972 or 27 percent.

e Between 1991 and 1997, the Equalized Assessed Value (the “EAV™) of the Project Area
decreased from $50,567,356 to $36,047,464, a decrease of $14,519,892 or 28.7 percent.
Over this same period, the EAV of the City as a whole increased by 21.7 percent. As
. stated in the above paragraph, the majority of the significant decrease in EAV is attrib-
utable to two buildings within the Project Area. Excluding these two buildings from the
analysis, the EAV of the Project Area between 1991 .and 1997 decreased $1,526,099 or
4.4 percent. '

e A significant number of buildings within the Project Area are vacant or underutilized.

. In particular, the Old Main Post Office has been vacant for almost four years, which
represents over 2.4 million square feet of undeveloped space. The building located at
444 West Jackson has been vacant for over 10 years, which totals over 80,000 square
feet of undeveloped space. Also, Union Station has been approximately 60 percent va-
cant for over 15 years. In addition to the above buildings, close to 100,000 square feet
of vacant space is reported to exist in six other buildings within the Project Area. This
vacant space is evidence of the lack of growth and development within the Project Area.

Without a comprehensive and area-wide effort by the City to promote investment, the Project
Area will not likely be subject to sound growth and development through private investment. In
spite of existing plans and City programs which support the rehabilitation and improvement of
the Project Area, minimal new construction and private investment has occurred in the Project
Area. The Project Area developed more than 75 years ago on a parcel-by-parcel basis without
the benefit of community planning guidelines and standards. Today, much of the Project Area
is characterized by dilapidation, obsolescence, deterioration, structures below minimum code
standards, excessive vacancies, lack of light, ventilation, and sanitary facilities, déleterious
land-use or layout, depreciation of physical maintenance and an overall lack of community
planning. :

While small-scale, piecemeal development might occur in limited portions of the Project Area,
the City believes that the Project Area should be revitalized on a coordinated, comprehensive
and planned basis to ensure continuity with the planning efforts of the greater central area and
surrounding neighborhoods. A coordinated and comprehensive redevelopment effort will allow

the City and other taxing districts to work cooperatively to prepare for the increased service
" demands that may arise from the conversion of underutilized land and buildings to more inten-
sive uses. Such a comprehensive redevelopment plan will also encourage job training to assist
in putting residents of the neighborhood and the surrounding neighborhoods to wotk in jobs
anticipated to be created within the Project Area. '
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B.  TaxIncrement Financing

In January 1977, Tax Increment Financing (“TIF”) was authorized by the Illinois General As-
" sembly through passage of the Tax Increment Allocation Redevelopment Act, 65 ILCS 5/11-
74.4-1 et seq., as amended (the “Act”™). The Act provides a means for municipalities, after the
approval of a redevelopment plan and project, to redevelop blighted, conservation, or industrial
park conservation areas and to finance eligible “redevelopment project costs” with incremental
property tax revenues. “Incremental Property Tax” or “Incremental Property Taxes” are de-
rived from the increase in the current EAV of real property within the redevelopment project
area over and above the “Certified Initial EAV™ of such real property. Any increase in EAV is
then multiplied by the current tax rate which results in Incremental Property Taxes. A decline
in current EAV does not result in a negative Incremental Property Tax.

To finance redevelopment project costs, a municipality may issue obligations secured by In-
cremental Property Taxes to be generated within the project area. In addition, a municipality
may pledge towards payment of such obligations any part or any combination of the following:
(a) net revenues of all or part of any redevelopment project; (b) taxes levied and collected on
any or all property in the municipality; (c) the full faith and credit of the municipality; (d) a
‘mortgage on part or all of the redevelopment project; or (e) any other taxes or anucxpated re-
ceipts that the municipality may lawfully pledge.

Tax increment financing does not generate tax revenues by increasing tax rates; it generates
revenues by allowing the municipality to.capture, temporarily, the new tax revenues produced
by the enhanced valuation of properties resulting from the municipality’s redevelopment pro-
gram, improvements and activities, various redevelopment projects, and the reassessment of
properties. Under TIF, all taxing districts continue to receive property taxes levied on the initial
valuation of properties within the redevelopment project area. Additionally, taxing districts can
receive distributions of excess Incremental Property Taxes when annual Incremental Property
Taxes received exceed principal and interest obligations for that year and redevelopment project
costs necessary to implement the redevelopment plan have been paid. Taxing districts also
benefit from the increased property tax base after redevelopment project costs and obligations
are paid.

C.  The Redevelopment Plan for the Canal/Congress Tax Increment Financ-
ing Redevelopment Project Area

As evidenced in Section V1, the Project Area as a whole has not been subject to growth and de- .
velopment through private investment. Furthermore, it is not reasonable to expect that the Proj-
ect Area as a whole will be redeveloped without the use'of TIF.

‘TPAP and RMCA have prepared the Canal/Congress Tax Increment Financing Redevelopment
Plan and Project (the “Redevelopment Plan™) and the related eligibility study with the under-
standing that the City would rely on (i) the findings and conclusions of the Redevelopment Plan
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and the related eligibility study in proceeding with the designation of the Redevelopment Plan,
and (ii) the fact that TPAP and RMCA have obtained the necessary information so that the Re-
development Plan and the related eligibility study will comply with the Act.

This Redevelopment Plan has been formulated in accordance with the provisions of the Act and
is intended to guide improvements and activities within the Project Area in order to stimulate
private-investment in the-Project Area. The goal of the City, through implementation of this
Redevelopment Plan, is that the entire Project Area be revitalized on a comprehensive and

. planned basis to ensure that private investment in rehabilitation and new development occurs:

‘1. Ona coordmated rather than piecemeal basis to ensure that land use, access and circula-
tion, parking, pubhc services and urban d&ngn are functionally integrated and meet pre-
sent-day principles and standards; and

2. On a reasonable, comprehensive and integrated basis to ensure that the factors of blight
and conservation are eliminated; and

LI

Within a reasonable and defined time period so that the Project Area may contribute
productively to the economic vitality of the City.

* Redevelopment of the Project Area will constitute a large and complex endeavor, and presents
challenges and opportunities commensurate with its scale. The success of this redevelopment
effort will depend to a large extent on the cooperation between the private sector and agencies
of local government. Adoption of this Redevelopment Plan will make possible the implemen-
tation of a comprehensive program for redevelopment of the Project Area. By means of public
investment, the Project Area will become a stable environment that will again arract private
investment. Public investment will set the stage for area-wide redevelopment by the private
sector. Through this Redevelopment Plan, the City will serve as the central force for directing
the assets and energies of the private sector to ensure a unified and cooperative public-private
redevelopment effort. : '

This Redevelopment Plan sets forth the overall “Redevelopment Project” to be undertaken to
accomplish the City’s above-stated goal. During implementation of the Redevelopment Proj-
ect, the City may, from time to time: (i) undertake or cause to be undertaken public improve-
ments and activities; and (i1) enter into redevelopment agreements with private entities to con-
struct, rehabilitate, renovate or restore private improvements on one or several parcels
(collectively referred to as “Redevelopment Projects™). '

This Redevelopment Plan specifically describes the Project Area and summarizes the conserva-
tion area factors which qualify the Project Area as a “conservation area” as defined in the Act.

Successful implementation of this Redevelopment Plan requires that the City utilize Incre-
mental Property Taxes and other resources in accordance with the Act to stimulate the compre-
hensive and coordinated development of the Project Area. Only through the utilization of TIF
" will the Project Area develop on a comprehensive and coordinated basis, thereby eliminating
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the existing and threatened blight and conservauon area conditions which have hmxted devel-
opment of the Pro_)ect Area by the pnvate sector.

The use of Incremental Property Taxes will permit the City to direct, implement and coordinate
public improvements and activities to stimulate private investment within the Project Area.
These improvements, activities and investments will benefit the City, its residents, and all tax-
- ing districts having jurisdiction over the Project Area. These anticipated benefits include:

e An increased property tax base arising from new business and residential development and
the rehabilitation of existing buildings.

e An increased sales tax base resulting from new and existing retail development.

e An increase in construction, business, retail, commercial, and other full-time employment
opportunities for existing and future residents of the City.

o The construction of an improved system of roadways, utilities and other infrastructure
which better serves existing busmesses and adequately accommodates desired new devel-
opment.

IL LEGAL DESCRIPTION AND PROJECT BOUNDARY

The boundaries of the Project Area have been drawn to include only those contiguous parcels of
real property and improvements substantially benefited by the proposed Redevelopment Project
to be undertaken as part of this Redevelopment Plan. The boundaries of the Project Area are
- shown in Figure 1, Project Boundary, and are generally described below:

The Project Area is generally bounded on the north by Madison, Monroe and‘Ada.ms Streets; on
the south by Congress Parkway and Harrison Street; on the east by Clinton and Canal Streets

“and the South Branch of the Chicago River; and on the west by the Kennedy Expressway and

Desplaines Street.

The boundaries of the Project Area are legally described in Exhibit I at the end of this report.

[l ELIGIBILITY CONDITIONS

The results summarized in this section are more fully described in a separate report which pres-
ents the definition, application and extent of the conservation and blight factors in the Project
Area. The report, prepared by RMCA with assistance from TPAP is entitled “Canal/Congress
Tax Increment Financing Eligibility Study, is aItached as Exhibit IV to this Redevelopment
Plan. :

Based upon surveys, inspections and analyses of the Project Area, the Project Area qualifies as
a “conservation area” within the requirements of the Act. Fifty percent (50%) or more of the

B OIS
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buildings in the Project Area have an age of 35 years or more, and the Project Area is
characterized by the presence of a combination of three or more of the conservation factors
listed in ‘the’Act, rendering the Project Area detrimental to the public safety, health and welfare

of the citizens of the City. The Project Area is not yet a blighted ‘area, but it may become a
blighted area. Specifically,

e Ofthe 33 buildings in the Project Area, 30 buildings (91 %) are 35 years of age or older.

e Of the remaining 14 factors set forth in the Act for conservanon areas, nine factors are
-found to be present.

e Six of the nine factors found to be present are found to be present to a major extent and are
reasonably distributed throughout the Project Area. These factors include: obsolescence, .
deterioration, structures below minimum code, excessive vacancies, depreciation of
physical maintenance and lack of community planning.

¢ Three of the nine factors found to be present area found to be present to a limited extent.
‘These factors include: dilapidation, lack of light, ventilation and sanitary facilities, and
deleterious land use or layout.

o All blocks within the Project Area show the presence of conservation factors.

o The Project Area includes only real property and improvements thereon substantially
-benefited by the proposed redevelopment project improvements.

A.  Surveys and Analyses Conducted

The conservation and blight factors found to be present in the Project Area are based tpon s‘ur-.
veys and analyses conducted by RMCA and TPAP. The surveys and analyses conducted for
the Project Area include:

Exterior survey of the condition and use of each building,

2. Interior building survey of the interior condition and use of 24 of the 32 buxldmos
(mtenor access for 9 buildings was not available);

3. Site surveys of streets, alleys, sidewalks, curbs and gutters, lighting, parking facilities,
landscaping, fences and walls, and general property maintenance;

4. Analysis of existing uses and their relationships;

Comparison of interior and exterior building conditions to proi:erty maintenance codes
of the City;

b

Analysis of current parcel configuration and building size and layout;
Analysis of vacant sites/and vacant buildings;
Analysis of building floor area and site coverage;

© % N o

Analysis of building permits issued for the Project Area from January 1993 to May -
1998;
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10. Analysis of building code violations for the Project Area from Jénuary -1 993 to May
1998; and - _

11. Review of previously prepared plans, studies, policies and data.

IV. REDEVELOPMENT GOALS AND OBJECTIVES

Comprehensive and coordinated area-wide investment in new public and private improve-
. ments and facilities is essential for the successful redevelopment of the Project Area and the
elimination of conditions that have impeded redevelopment of the Project Area in the past.
Redevelopment of the Project Area will benefit the City through improvements in the physi-
cal environment, an increased tax base, and additional employment opportunities.

This section identifies the general goals and objectives adopted by the City for redevelopment
of the Project Area. Section V presents more specific objectives for development and design.
within the Project Area and the redevelopment activities the City plans to undertake to achieve
the goals and objectives presented in this section.

- A General Goals

Listed below are__the general goals adopted by the City for redevelopment of the Project Area.
These goals provide overall focus and direction for this Redevelopment Plan.

1. - An improved quality of life in the Project Area and the surrounding community.

2. Elimination of the influences and manifestations of physical and economic deterioration
and obsolescence within the Project Area.

[(9%)

"An environment which will contribute more positively to the health, safety and general
‘welfare of the Project Area and the surrounding community.

4. An environment which will préserve or enhance the value of properties within and adjacent
to the Project Area.

5. An increased real estate and sales tax base for the City and other taxing districts having
jurisdiction over the Project Area.

6. The retention and enhancement of sound and viable existing businesses and industries
within the Project Area.

7. The atraction of new business, commercial, retail, light industrial, institutional and
residential development and the creation of new job opportunities within the Project Area.

8. Employment of residents within the Project Area and within the adjacent communities in-

jobs in the Project Area and in adjacent redevelopment project areas. When appropriate,
developers and businesses should avail themselves to local community groups and training
institutions to identify, pre-screen and provide pre-employment training to local residents.

- .‘;1?:“1‘ .'"
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B. - Redevelopment Objectives

Listed below are the redevelopment objectives which will guide planning decisions regarding
redevelopment within the Project Area.

1.

(93]

10.

1.

Reduce or eliminate those conditions which qualify the Projec_t Area as a conservation area.
These conditions are described in detail in Exhibit IV to this Redevelopment Plan.

Streﬁgﬂxen the economic well-being of the Project Area by increasing taxable values.

Assemble or encourage the assembly of land into parcels of appropriate shape and sqﬁcient'
size for redevelopment in accordance with this Redevelopment Plan. ’

Create an environment which stimulates private investment in the upgrading and expansion

of existing businesses and the construction of new business, residential and commercial

facilities.

Encourage visually attractive buildings, nghts-of-way and open spaces and encourage high
standards of design, including river edge amenities where appropriate. ’
Rehabilitate and enhance historically significant buildings within the Project Area.

Provide needed improvements and facilities in proper relationship to the projected demand
for such facilities and in accordance with present-day design standards for such facilities.

Provide needed incentives to encourage a broad range of improvements in business
retention, rehabilitation and new development.

Establish job readiness and job training programs to provide residents within the Project
Area and within the surrounding adjacent communities with the skills necessary to secure
jobs in the Project Area and in adjacent redevelopment project areas. '

Secure commitments from employers in the Project Area and adjacent redevelopment
project areas to interview graduates of the Project Area’s job readiness and job training
programs.

Create new job opportunities for City residents utilizing first source hiring programs and
appropriate job training programs.

. Provide opportunities for women and minority businesses to share in the redevelopment of

the Project Area.
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V. REDEVELOPMENT PROJECT

This section presents the Redevelopment Project anticipated to be undertaken by the City and
by private entities on behalf of the City in furtherance of this Redevelopment Plan. Several
-previous plans and policies, including the 1973 Chicago 21 Plan; the 1985 Report of The West
Loop Task Force; the 1990 West Loop Development Plan Executive Summary; the November
1993 draft report, The West Loop Development Plan and Executive Summary; Downtown
Parking Policies, City of Chicago, 1989; Guidelines for Transit-Supportive Development,
CTA, 1996; and the Mayor's Parking Task Force Report, City of Chicago, 1997 have been re-
viewed and form the basis for many of the recommendations presented in this Redevelopment
Plan. _ : _

The Redevelopment Project described in this Redevelopment Plan and pursuant to the Act in-
cludes: a) the overall redevelopment concept, b) the land use plan,.c) improvement and devel-
opment recommendations for planning subareas, d) development and design objectives, €) a
description of redevelopment improvements and activities, f) estimated redevelopment project
costs, g) a description of sources of funds to pay estimated redevelopment project costs, h) a
descr-iption of obligations that may be issued, and 1) identification of the most recent EAV of
properties in the Project Area and an estimate of future EAV. '

A. Overall Redevelopment Concept

The Project Area should be redeveloped as a cohesive and distinctive business and residential
district that functions as part of the central business district and serves as a link between the
Loop and the Near West Side Communities. It should consist of residential and business uses
offering a range of site development opportunities; commercial uses that serve and support sur-
rounding neighborhoods and employment centers; and a range of public facilities, open spaces
and pedestrian amenities. The river’s edge should be improved and enhanced as an open space
amenity and river walkway.

The Project Area should be redeveloped as a mixed use district. Within the Project Area, viable
existing businesses should be retained and enhanced, and new business, institutional, govern- .
ment. transportation, residential, and retail development should be undertaken in the existing
vacant or underutilized properties within the Project Area. '

The entire Project Area should be marked by improvements in safety and infrastructure, reten-
tion and expansion of jobs and businesses, new business and residential development, and en-
~ hancement of the area’s overall image and appearance. Improvement projects should include:
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the rehabilitation and reuse of existing office, warehouse, industrial and commercial buildings;
new office, residential and commercial construction; street and infrastructure improvements;

creation of open space, landscaping and other appearance enhancements; and the provision of

new amenities which both businesses and residents expect to find in a contemporary mixed use
urban neighborhood.

The Project~.-A1_'ea should have good accessibility and should be served by a street system and

public transportation facilities that provide safe and convenient access to and circulation within

the Project Area.

The Project Area should be characterized by a planned network of open spaces and public
amenities which will organize and provide focus to the Project Area. An open space network
should be created which links business centers, retail, residential development, open spaces, the.
river front, landscaped streets and surrounding amenities.

The Project Area should have a coherent overall design and character. Individual developments
should be visually distinctive and compatible. The Project Area should respect the City’s tradi-
tional downtown business district form which is characterized by a grid pattern of streets with
buildings facing the street and located at or very near the front property line. '

B.  Land Use Plan

Figure 2 presents the Land-Use Plan that will be in effect upon adoption of this Redevelopment
Plan.

The Project Area’s strategic location directly west of the Loop and east of Greek Town and the
Kennedy and Eisenhower Expressways, creates an environment suitable for a mix of land uses.
As indicated in Figure 2, the mix of land uses include: office, retail, residential, entertainment,
cultural, government, institutional, open space and transportation. Several key factors have
contributed to the appropriateness of the mixed use district within the Project Area and are
listed below.

1. Adjacency to the Loop allows for an incremental expansion of the Loop while maintaining
the compactness of the central business district.

9

way Station and the Loop has made the Project Area attractive for residential development,
loft conversions, office and institutional developments.

Retail. entertainment, restaurants and open spaces are requisites for creating a viable urban
neighborhood and attracting prospective residents and office tenants.

(9%

Proximity to the expressways, commuter rail lines, numerous CTA bus routes, CTA Sub- -

o ‘-;0.‘;1\‘," e
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The combination of all the above uses creates a viable urban district full of energy and life.
enabling a smooth transition between the densely developed Loop and the less dense Near West
Side. A mixed-use district will establish a gradual functional and physical transition from the
Loop’s office towers to the surrounding neighborhoods. ' '

The Land Use Plan highlights numerous opportunities for mixed use improvement, en-
hancement and new development within the Project Area. The Plan is focused on maintain-
ing and enbancing sound and viable existing businesses, and promoting new business and
residential development at selected locations.

Recommended land use strategies for specific subareas are presentéd in the following section of
this Redevelopment Plan.

C.  Planning Subareas

The Project Area has been subdivided into five (5) subareas, each of which would be suitable
for a different mix of uses and intensity of development, and each of which warrants a different
approach to improvement and redevelopment (See Figure 3).

It should be emphasized that the boundaries of these ‘subareas and the specification of uses
within the subareas are for guidance only, and are subject to refinement and modification as a
part of the City’s planned development process. '

Key recommendations for individual subareas are highlighted below. More specific develop-
ment and design objectives for the Project Area are presented in a following section of this Re-
development Plan. '

Subarea 4

Subarea A encompasses the northemn portion of the Project Area and is generally bounded
by the Kennedy Expressway on the west, Jefferson Street on the east, the alley south of
Washington Street and Monroe Street on the north, and Adams Street on the south. The ex-
isting land uses include surface parking lots, 2 wall-paper distribution facility, and a restau-
rant.

As additional residential development occurs within and near the Project Area, open space;'

park facilities, a community center and educational institutions will be needed to serve the

gro{ving residential population. Subarea A is recommended for such uses. Currently there

are no park facilities or community facilities within the Project Area or surrounding

neighborhoods. Open space is designated in Figure 2: Land Use Plan for the block bounded

by Monroe Street on the north, Adams Street on the south, Desplaines Street on the west
" and Jefferson Street on the east. In the event that an alternative location is developed as
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open space, the designated block may be developed according to the land uses
recommended for adjacent properties within the Mixed-Use District illustrated in Figure 2.

The current use of surface parking could be easily converted to open space and public uses. '

" New facilities in this location would be easily accessible to the adjacent residences in Presi-
dential Towers, St. Patrick’s School, existing office buildings, and future residential and of-
fice developments. Also, if future development increases the demand for community fa-
cilities and services, Subarea A could serve as a possible development site for a community
center.

Because Subarea A is adjacent to exits off the Kennedy Expressway, it is encomaged that

long-term parking facilities be maintained and improved. Locating parking for downtown

commuters on the periphery of downtown will help prevent heavy traffic congestion within
the Loop. .

Subarea B

Subarea B encompasses three areas within the Project Area. The first area is located at the
northern end of the Project, and is generally bounded by Monroe Street on the north, Jeffer-
son Street on the west, Adams Street on the south and Clinton Street on the east. The sec-
ond area is the central portion of the Project Area, and is generally bounded by Adams
Street on the north, Desplaines Street on the west, Harrison Street on the south, and Canal
Street on the east. The third area includes the vacant building located at the northeast comer
‘of Canal and Jackson Streets. - '

Subarea B currently contains a mix of uses. Major existing uses include a number of office
buildings ranging from one to ten stories, warehouse activity, several restaurants, various
business service operations, a parking garage, a furniture outlet store, a barber, and surface
parking lots. The Clintor/Harrison “Blue” Line Subway Station is located under Congress
Parkway; this facility should be maintained and upgraded and more attractive passenger ac-
cess should be provided from the north and south. The existing underground pedway sys-
tem within the subarea should be extended to connect major transit facilities and future de-
velopment within the surrounding area, providing access during inclement weather.

Subarea B is an older, established business area which has good regional accessibility and

visibility, as well as access to the rail and public transit systems. While it is essentially built
up, it does include several relatively large office buildings that are vacant or are not fully .

occupied and there are several surface parking lots within the subarea that should eventually
be redeveloped into a higher use. However, since the surface parking lots located under-
neath Congress Parkway and the interchange utilize undevelopable space, they should be
maintained and upgraded. In addition, there also are several marginal, obsolete and severely
dc.tenorated properties that should be redeveloped.

AR
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Subarea B is recommended for a mix of uses including office, retail, entertainment, -
residential, hotels, institutional and open space. Retail and entertainment should be located
on the first'and second floors of the buildings to create a pedestrian-oriented environment
and to help activate the street. If underutilized buildings are not needed for oﬁce or
warehouse use, loft conversion is recommended.

Subarea C

~ Subarea C encompasses Umon Station and is bounded by Adams Street on the north, Canal
Street on the east, Clinton Street on the west, and Jackson Street on the south.

Union Station has been highlighted as a separate subarea because it serves a distinct purpose
and possesses significant development potential. Union Station is a transportation hub for
Amtrak and Metra rail lines and is the destination and departure point for thousands of
commuters and intercity travelers on a daily basis. However, most of this activity is taking
place on the underground levels of Union Station while the upper levels are predominantly
vacant and poorly maintained. If sufficiently rehabilitated, Union Station represents a sig-
nificant redevelopment opportunity.

Possible uses for Subarea C include retail, entertainment, cultural uses, transportation, Tes-
taurants, office, and hotel facilities. Union Station should be rehabilitated and maintained
because it contributes to the architectural character of the Project Area and surrous ding
area. The rehabilitation of Union Station should take into consideration the future needs of
both Amtrak and Metra passengers. Sufficient. space for passenger facilities should be
identified.

Subarea D

Subarea D encompasses the central west portion of the Project Area and is generally
bounded by Gladys Street on the north, the Kennedy and Eisenhower Expressways on the
west, Congress-'Parkway on the south, and Desplaines Street on the east. The existing uses
are a pump house, vacant land, a fire station, a parking lot for an auto dealer, and a vacant
substandard building.

The majority of Subarea D is poorly maintained and contains vacant land and marginal
properties. These properties should be redeveloped for new business use, open space, a
gateway to the West Loop, parking, CTA bus terminals or bus turnarounds to discourage’
bus queuing on surrounding streets. The existing fire station should be upgraded and
maintained to sufficiently serve existing and future development within the Project Area
and surrounding area. Because of the presence of the adjacent expressway, the majority of
the property in Subarea D has limited size and a challenging configuration which lends it-
- self to open space. a gateway to the West Loop, parking, and small-scale development.



11/12/98 REPORTS OF COMMITTEES 81901

SubareaE

Subarea E éncompasses the former Main Post Office and is generally bounded by Van Bu-
ren Street on the north, Canal Street on the west, Harrison Street on the south, and the Chi-
cago River on the east.

' Aﬁer'i:oétal operations r;located to a new facility at Canal Street and Polk Street, the former

Main Post Office has been vacant for about four years. This architecturally significant
building which was built between 1921 and 1933, offers over 2.4 million square feet of
space which is available for reuse or redevelopment. Because of the sheer magnitude of the’
this property, it is recommended that the building be redeveloped as a mixed-use
development since no one single use is likely to effectively utilize the available space.
Within this mixed use framework, a multitude of uses would be appropriate including:
office, retail, residential, entertainment, cultural, transportation, warehousing, institutional
and government. The feasibility of a new entrarice to the Clinton/Congress rapid transit
station should be considered in future plans. '

Track level platforms beneath the Post Office should be retained to provide sufficient

- capacity for the future growth in commuter rail and intercity service. Portions of the Post

D.

Office building, especially the former Post Office lobby, could be used for future passenger
facilities if proposals by Illinois and other Midwestern states for expanded intercity rail
service are realized. An interagency task force should be formed to recommend a
comprehensive approach to rail terminal issues and their relation to development plans.

The enhancement of the Chicago River corridor in this subarea should be encouraged.
Possible amenities should include a river walkway and a river gateway park at dock level.

Development And Design Objectives

Listed below are the specific Development and Design Objectives which will assist the City in
directing and coordinating public and private improvement and investment within the Project
Area in order to achieve the general goals and objectives identified in Sectior: /1” of this Rede-
velopment Plan.

The Development and Design Objectives are intended to help attract a vanety of desirable uses

such as new business, institutional, commercial and residential development; foster a consistent.
and coordinated development pattern; and create an attractive urban identity for the Project-
- Area. : . - - ' '
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a)

b)

Land Use *

Promote compfehensive, area-wide redevelopment .of. the Project Area as a planned
mixed-use district, ailowing a wide range of business, residential, retail, commercial
services, public and institutional uses. ' '

Promote business retention and new employment development throughout the Project
Area " - .

Encourage the clustering of similar and supporting commércial uses to promote cumu-
lative attraction and multi-stop shopping.

Promote convenience retail and service uses that can provide for the day-to-day needs of
nearby residents, employees and business patrons.

Building and Site Development

Where feasible, repair and rehabilitate existing buildings in poor condition.

Where rehabilitation is not feasible, demolish deteriorated existing buildings to allow
for new development. | :

Reuse vacant buildings in serviceable condition for new businesses, residential uses, or
mixed-use development.

Ensure that the design of new buildings is compatible with the surrounding building
context. '

Preserve buildings with historic and architectural value where appropriate.

Locate b.uilding'service and loading areas away from front entrances and major streets
where possible. ' '

Encourage parking, service, loading and support facilities which can be shared by mul-
tiple businesses.

Encourage retail, entertainment, and restaurants on the first and second floors of build-
ings to create a pedestrian-oriented environment. '

Improve the design and appearance of commercial storefronts, including facade treat-
ment. color, materials, awnings and canopies, and commercial signage.

Transportation and Infrastructure

Ensure safe and convenient access to and circulation within the Project Area for pedes-
trians, bicyclists, autos, trucks and public transportation.
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d)

Alleviate: traffic congestion along arterial routes through limited driveways, shared -
loading zones, efficient bus stop spacing and traffic management improvements.

Improve the street surface conditions, street lighting, and traffic signélimtion.

Promote “transit-friendly” developments that incorporate transit facilities into their de-
sign. -

Create small “arrival” places or mini-plazas at the entrances to transit subway stations.

Provide ‘well-defined, safe pedestrian connections between developments within the
Project Area and nearby destinations.

Promote the development of river edge amenities and provide a continuous pedestrian
corridor along the river.

Extend the underground pedway system to connect major transit facilities, providing
access during inclement weather.

Upgrade public utilities and infrastructure as required.

Protéct passenger rail infrastructure and maintain flexibility to allow for growth in in-
tercity and commuter rail transportation; develop plans that have flexibility to meet fu-
ture needs. ) ' '

Protect track and platform capacity under Union Station and the old Post Office for ex-
panded rail operations, including high - 'speed rail service.

Parking

Ensure that all commercial/retail businesses are served by an adequate supply of con--
veniently located parking.

‘Maintain curb parking on selected streets to serve the retail and commercial businesses.

Promote shared parking through cooperative arrangements between businesses which
would permit existing parking lots to be used by neighboring businesses during off-peak
periods. ’

Ensure that parking lots are attractively designed and adequatelv maintained.

Promote the use of ground floor space within parking structures for retail or service
businesses. '
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e). Urban Design

. --Provic_l;: ne;w' pedestrian-scale ﬁghﬁng in areas with intense pedestrian %;ctivity.

e Provide new street trees and accent ligﬁﬁng where space permits. _

« Promote high quality and harmonious architectural and landscape design within the
mixed use district. _

o Enhance the appearance of the Project Area by landscaping the major street corridors.

e Provide distinctive design features, including landscaping and signage, at the major en-
" tryways into the Project Area. '

. Ins_ta_ll su'ee.tpole banners throughout the Project Area_ to signal revitalization and rein-
vestment. s , ’

¢ Clean-up and maintain vacant land, particularly in highly visible locations; where pos-
. sible, use vacant lots for open space or pocket parks. ’

e Promote the development of “public art” at selected locations.
f) Landscaping and Open Space

e Promote the use of landscaping to screen dumpsters, waste collection areas, and the pe-
rimeter of parking lots and other vehicular use areas. '

o Use landscaping and attractive fencing to screen loading and service areas from public
view.

e Promote a continuous landscaped open space area along the river corridor.

e Promote the development of shared open spaces within the Project Area, including
courtyards, eating areas, recreational areas, etc.

e Ensure that all open spaces are designed, landscaped and lighted to achieve a high level
of security. :

o Ensure that all landscaping and design materials comply with the City of Chicago Land-"
scape Ordinance.

E.  Redevelopment Improvements and Activities

The City proposes to achieve its redevelopment goals and objectives for the Project Area
through the use of public financing techniques including, but not limited to, tax increment fi-
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‘nancing, to" undertake some or all of the activities and improvements authorized under the Act.

including the activities and improvements described below. The City also maintains the flexi-

bility to undertake additional activities and improvements authorized under the Act, if the need:
for activities or 1mprovements change as redevelopment occurs in the Pl'O_]eCt Area.

" The City may enter into redevelopment agreements with public or pnvate entities for the fur-
therance of this Redevelopment Plan. Such redevelopment agreements may be for the assem-
blage of land; the construction, rehabilitation, renovation or restoration of improvements or
facilities; the provision of services; or any other lawful purpose. Redevelopment agreements
may contain terms and provisions which are more specific than the general principles set forth
in this Redevelopment Plan and which include affordable housing. requirements as described
below.

It is City policy to require that developers who receive TIF assistance for market rate housing
set aside 20 percent of the units or commit to an alternative affordable housing option pursuant
to Department of Housing Guidelines to meet affordability criteria established by the City’s
Department of Housing. Generally, this means the affordable for-sale units should be priced at
a level that is affordable to persons earning no more than 120 percent of the area median in-
come, and affordable rental units should be affordable to persons eaming no more than 80% of
the area median income. :

1. Property Assembly

To meet the goals and objectives of this Redevelopment Plan, the City' may acquire
and assemble property throughout the Project Area. Land assemblage by the City

- may be by purchase, exchange, donation, lease or eminent domain and may be for the
purpose of (a) sale, lease or conveyance to private developers, or (b) sale, lease, con-
veyance or dedication for the construction of public improvements or facilities. Fur-
thermore, the City may require written redevelopment agreements with developers be-
fore acquiring any properties. '

Figure 4, Land Acquisition Overview Map, indicates the area currently proposed to be
acquired for clearance and redevelopment in the Project Area. Figure 4a: Land Ac-
quisition by Block & Parcel Identification Number illustrates the acquisition propers
ties in more detail. ' '

In connection with the City exercising its power to acquire real property not currently .
_ identified on the following Acquisition Map, including the exercise of the power of
eminent domain, under_the Act in implementing the Redevelopment Plan, the City
- will follow its customary procedures of having each such acquisition recommended -
by the Community Development Commission (or any successor commission) and
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authorized by the City Council of the City. Acquisition of such real property as may
be authorized by the City Council does not constitute a change in the nature of this
Plan.

Land acquisition activities pursuant to the Land Acquisition Map will be initiated by
the City within five years of the date of adoption of the Plan by the City.

'As appropriate, the City may devote _acquired property to temporary uses until sﬁch

property is scheduled for disposition and redevelopment. The City may demolish im-

~ provements, remove and grade soils and prepare sites with soils and materials suitable

for new construction. Clearance and demolition will, to the greatest extent possible,
be timed to coincide with redevelopment activities so that tracts of land do not remain -
vacant for extended periods and so that the adverse effects of clearance activities may -
be minimized.

The City may (a) acquire any historic structure (whether a designated City or State
landmark or on, or eligible for, nomination to the National Register of Historic -
Places); (b) demolish any non-historic feature of such structure; and (c) incorporate

‘any historic structure or historic feature into a development on the subject property or

adjoining property.

Relocation -

‘Relocation assistance may be provided in order to facilitate redevelopment of portions

of the Redevelopment Project Area and to meet other City objectives. Business or
households legally occupying properties to be acquired by the City may be provided
with relocation advisory and financial assistance as determined by the City.

. Provision of Public Works or Improvements

The City may provide public improvements and facilities that are necessary to service
the Project Area in accordance with this Redevelopment Plan and the comprehensive
plan for development of the City as a whole. Public improvements and facilities may
include, but are not limited to, the following:

a) Streets and Utilities

A range of individual roadway, utility and related improvement projects, from
repair and resurfacing to major conmstruction or reconstruction, may be:
undertaken. o
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b) ° _Parks and Open Sbace

Improvements to existing or future parks, river walkways, open spaces and
public plazas may be provided, including the construction of pedestrian walk-
ways, stairways, lighting, landscaping and general beautification improve-
ments may be provided for the use of the general public.

¢J ~ -Transportation Infrastructure

Improvements- and/or expansion of the existing CTA Transit Subway Station
at Harrison Street and Clinton Street may be provided to support the increased
demand resulting from future development within the Project Area.

" Extension of the underground pedway sysiem to connect major transit facili-
~ ties within the Project Area, providing access during inclement weather, may
be undertaken. ' '

Rehabilitation of Existing Buildings

The City will encourage the rehabilitation of buildings that are basically sound and/or
historically significant, and are located so as not to impede the Redevelopment Proj-

J db-Training and Related Educational Programs

~Separate or combined programs designed 1o increase the skills of the labor force to
meet employers’ hiring needs and to take advantage of the employment opportunities
within the Project Area may be implemented.

Taxing Districts Capital Costs

The City may reimburse all or.a portion of the costs incurred by certain taxing dis-
tricts in the furtherance of the objectives of this Redevelopment Plan.

Interest Subsidies

Funds may be provided to redevelopers for a portion of interest costs.incurred by a re-
developer related to the construction, renovation or rehabilitation of a redevelopment
project provided that: -

(2) such costs are to be paid directly from the special tax allocation fund established -
pursuant to the Act; ' '

(b) such payments in any-one year may not exceed 30 percent of the annual interest
costs incurred by the redeveloper with respect to the redevelopment project dur-
~ ing that year; ' '
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(cy if there are not sufficient funds available in the special tax allocation fund to
.- make the payment, then the amounts so due shall accrue and be payable when
' sufficient funds are available in the special tax allocation fund; and

(d) the total of such interest payments paid pursuant to the Act may not exceed 30

percent of the total (i) costs paid or incurred by a redeveloper for a redevelopment

- project plus (ii) redevelopment project costs excluding-any property assembly
costs and any relocation costs incurred by the City pursuant to the Act.

Analysis, Administration, Studies, Surveys, Legal, etc.

The City may undertake or engage professiohal consultants, engineers, architects, at-
torneys, etc. to conduct various analyses, studies, surveys, administration or legal
services to establish, implement and manage this Redevelopment Plan.

F.  Redevelopment Project Costs

The various redevelopment expenditures which are eligible for payment or reimbursement un-
der the Act are reviewed below. Following this review is a list of estimated. redevelopment

project costs which are deemed to be necessary to implement this Redevelopment Plan (the
*Redevelopment Project Costs™). '

1.

Eligible Redevelopment Project Costs

Redevelopment project costs include the sum total of all reasonable or necessary costs
incurred. estimated to be incurred, or incidental to this Redevelopment Plan pursuant
to the Act. Such casts may include, without limitation, the following:

1) Costs of studies, surveys, development of plans and specifications, implementa-

tion and administration of the redevelopment plan including but not limited to,
staff and professional service costs for architectural, engineering, legal, market-

" ing, financial, planning or other services, provided that no charges for profes-
sional services are based on a percentage of the tax increment collected;

2) Property assembly costs, including but not limited to, acquisition of land and
other property, real or personal, or rights or interests therein, demolition of
buildings, and the clearing and grading of land; '

3) Costs of rehabilitation, reconstruction or repair or remodeling of existing public
or private buildings and fixtures;

4) Costs of the construction of public works or improvements;

5) Costs of job training and retraining projects;
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6)

Financing costs including, but not limited to, all necessary and incidental ex-

_ penses related to the issuance of obligations and which may include payment of

8‘)_

)]
10)

11)

interest on any obligations issued hereunder accruing during the estimated period
of construction of any redevelopment project for which such obligations are is-

sued and for a period not exceeding 36 months following completion and includ-

ing reasonable reserves related thereto;

" Allor a portionof a taxing district's capital costs resulting from a redevelopment

project necessarily incurred or to be incurred in furtherance of the objectives of
the redevelopment plan and project to the extent the municipality by written

agreement accepts and approves such costs;

Relocation costs to the extent that 2 municipality determines that relocation costs

shall be paid or is required to make payment of relocation costs by federal or
state law; o

Payment in lieu of taxes as defined in the Act;

Costs of job training, advanced vocational education or career education, includ-
ing but not limited to, courses in occupational, semi-technical or technical fields
leading directly. to employment, incurred by one or more taxing districts, pro-
vided that such costs (1) are related to the establishment and maintenance of ad-

ditional job training, advanced vocational education or career education programs

for persons employed or to be emploved by employers located in a redevelop-
ment project area; and (ii) when incurred by a taxing district or taxing districts
other than the municipality, are set forth in a written agreement by or among the
municipality and the taxing district or taxing districts, which agreement describes
the program to be undertaken including but not limited to, the number of em-
ployees to be trained, a description of the training and services to be provided, the
number and type of positions available or to be available, itemized costs of the
program and sources of funds to pay for the samie, and the term of the agreement.
Such costs include, specifically, the payment by community college districts of
costs pursuant to Sections 3-37, 3-38, 3-40, and 3-40.1 of the Public Community
College Act and by school districts of costs pursuant to Sections 10-22.20a and
10-23.3a of the School Code;

‘Interest cost incurred by a redeveloper related to the construction, renovation or

rehabilitation of a redevelopment project provided that:

1. such costs are to be paid directly from the special tax allocation fund es-

tablished pursuant to this Act;

N

such payments ia any one year may not exceed 30 percent of the annual
interest costs incurred by the redeveloper with regard to the redevelopment
project during that year;
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-

3. if there are not sufficient funds available in the special tax allocation fund -

- to make the payment pursuant to this provision, then the amount so due
shall accrue and be payable when sufficient funds are available in the spe-
cial tax allocation fund; and '

4. the total of such interest payments incurred pursuant to this Act may not

_ exceed 30 percent of the total: (1) costs paid or incurred by the redeveloper

- . for such redevelopment project plus (ii) redévelopment project costs ex-

cluding any property assembly costs and any relocation costs mcurred by a
municipality pursuant to this Act.

12) Unless explicitly provided in the Act, the cost of cbnstruction of new privately-
owned buildings shall not be an eligible redevelopment project cost.

If a special service area has been established pursuant to the Special Service Area Tax
Act, 35 ILCS 235/0.01 et. seq. then any tax increment revenues derived from the tax
imposed pursuant to the Special Service Area Tax Act may be used within the redevel-

opment project area for the purposes permitted by the Special Service Area Tax Act as
well as the purposes permitted by the Act.

9
L]

' EStirgated Redevelopment Project Costs

A range of redevelopment activities and improvements will be required to implement
this Redevelopment Plan. The activities and improvements and their estimated costs
are set forth in Exhibit II of this Redevelopment Plan. All estimates are based on
1998 dollars. Funds may be moved from one line item to another or to an eligible
cost category described in this Plan.

Redevelopment Project Costs described in this Redevelopment Plan are intended to
provide an upper estimate of expenditures. Within this upper estimate, adjustments
may be made in line items without amending this Redevelopment Plan.

G.  Sources of Funds to Pay Redevelopment Project Costs

Funds necessary to pay for Redevelopment Project Costs and secure municipal obligations is-

- sued for such costs are to be derived primarily from Incremental Property Taxes. Other sources
of funds which may be used to pay for Redevelopment Project Costs or secure municipal obli--
gations are land disposition proceeds, state and federal grants, investment income, private fi-
nancing and other legally permissible funds the City may deem appropriate. The City may in-
cur redevelopment project costs which are paid for from funds of the City other than incre-
mental taxes, and the City may then be reimbursed from such costs from incremental taxes.

~ Also, the City may permit the utilization of guarantees, deposits and other forms of security

made available by private sector developers. ‘Additionally, the City may utilize revenues, other
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than State sales tax increment revenues, received under the Act from one redevelopment project
area for eligible costs in another redevelopment project area that is either contiguous to,.or is

separated only by a public nght-of-way from, the redevelopment project area from which the
revenues are recexved

The Project Area is contiguous to the River South TIF and is sepa:ated only by a public naht of
way from the Near West Tax Increment Financing Redevelopment Project Area and may, in the
future, be contiguous or separated by only a public right of way to other redevelopment project
areas created under the Act. The City may utilize net incremental property taxes received from

the Project Area to pay eligible redevelopment project costs, or obligations issued to pay such-
costs, in other contiguous redevelopment project areas or project areas separated only by a pub- .

lic right of way, and vice versa. The amount of revenue from the Project Area made available
to support such contiguous redevelopment project areas or those separated only by a public
right of way, when added to all amounts used to pay eligible Redevelopment Project Costs
within the Project Area, shall not at any time exceed the total Redevelopment Project Costs de-
scribed in this Redevelopment Plan. '

The Project Area may become contiguous to, or be separated only by a public right of way
from, redevelopment project areas created under the Industrial Jobs Recovery Law (65 ILCS
5/11-74.6-1, et seq.): If the City finds that the: goals, objectives and financial success of such

contiguous redevelopment project areas or those separated only by a public right of way are in- -

terdependent with those of the Project Area, the City may determine that it is in the best inter-
ests of the City and in furtherance of the purposes of the Redevelopment Plan that net revenues
from the Project Area be made available to support any such redevelopment project areas. The
City therefore proposes to utilize net incremental revenues received from the Project Area to
pay eligible redevelopment project costs (which are eligible under the Industrial Jobs Recovery
‘Law referred to above) in any such areas and vice versa. Such revenues may be transferred or
loaned between the Project Area and such areas The amount of revenue from the Project Area
so made available, when added to all amounts used to pay eligible Redevelopment Project
Costs within the Project Area or other areas as described in the preceding paragraph, shall not at
any time exceed the total Redevelopment Project Costs described in Table 1 of this Redevel-
opment Plan.

H.  Issuance of Obligations

The City may issue obligations secured by Incremental Property Taxes pursuant to Section 11--

74.4-7 of the Act. To enhance the security of a municipal obligation, the City may pledge its
full faith and credit through the issuance of general obligation bonds. Additionally, the City

may provide other legally permissible credit enhancements to any obligations issued pursuant

to the Act.

All obligations issued by the City pursuant to this Redevelopment Plan and the Act shall be re-
.tired within 23 years from the adoption of the ordinance approving the Project Area and the Re-



81912 JOURNAL--CITY COUNCIL--CHICAGO 11/12/98

development Plan, such ultimate retirement date occurring in the year 2021. Also, the final
maturity date of any such obligations which are issued may not be later than 20 years from their
respective dates of issue. One or more series of obligations may be sold at one or more times in
order to implemerit this Redevelopment Plan. Obligations may be issued on a parity or subordi-
nated basis. .- : ' ’ '

In addition to paying Redevelopment Project Costs, Incremental Property Taxes may be used
for the scheduled retirement of obligations, mandatory or optional redemptions, establishment
of debt service reserves and bond sinking funds. To the extent that Incremental Property Taxes
are not needed for these purposes, any excess Incremental Property Taxes shall then become
available for distribution annually to taxing districts having jurisdiction over the Project Area in
the manner provided by the Act.

L Valuation of the Project Area
1. Most Recent EAV of Properties in the Project Area

The most recent 1997 EAV of all taxable parcels in the Project Area is estimated to be
$36,047,464. This EAV is based on 1997 EAV and is subject to verification by the
County Clerk. After verification, the final figure shall be certified by the County Clerk.

This certified amount shall become the Certified Initial EAV from which all Incre-
mental Property Taxes in the Project Area will be calculated by the County.

2 Anﬁcipated Equ’alizéd Assessed Valuation

By the tax year 2021 (collection year 2022) and following roadway and utility im-
provements, installation of additional and upgraded lighting, improved signage and
landscaping, etc. and substantial completion of potential Redevelopment Projects, the
EAV of the Project Area is estimated to total between $204,000,000 and $ 231,000,000.
Both estimates are based on several key assumptions, including: 1) redevelopment of
the Project Area will occur in a timely manner; 2) approximately 2,100,000 square feet
of office/retail space will be constructed in the Project Area and occupied by 2021; 3)
approximately 1,400,000 square feet of residential space will be constructed in the Proj-
ect Area and occupied by 2021; 4) a hotel with approximately 150 rooms will be con-
structed in the Project Area and occupied by 2021; 5) an estimated annual inflation in -
EAV of 2 percent will be realized through 2021, and 6) the five year average state .

equalization factor of 2.1240 (tax years 1992 through 1996) is used in all years to calcu-
late estimated EAV. - -

VL. LACK OF GROWTH AND DEVELOPMENT THROUGH
INVESTMENT BY PRIVATE ENTERPRISE

As described in Section III of this Redevelopment Plan, the Project Area as a whole is adversely
impacted by the presence of numerous conservation and blight factors,. and these fac.:tofs are
reasonably distributed throughout the Project Area. Conservation and blight factors within the
Project Area are widespread and represent major impediments to sound growth and develop-
ment. ’ :

The decline 6f and the lack of private investment in the Project Area are evidenced by ;he fol-
‘lowing: ' '
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Physical Condition of the Project Area

o The Project Area is characterized by age (91% of the buildings are 35 years or older),
obsolescence, deterioration, structures below minimum code specifications, excessive
vacangies, depreciation of physical maintenance, and an overall lack of community
planmn°

e In over five years between January 1993 and May 1998 the City’s Buxldmo Departmnent
issued 18 building code violations to 18 different buildings within the Project Area. .
“This is 56% of the total buildings within the Project Area.

e A majority of the Project Area’s infrastructure (i.e. streets, a.lleys curbs and gutters.
street lighting and sidewalks) needs major repair or replacement.

Lack of New Construction and Renovation by Private Enterprise

o Within the last five years, no new buildings have been built in the Project Area. In this -
same time penod only three of the 32 buildings in the Project Area indicated significant -
building permit costs. The total building permit cost for these three buildings is
$2,034,080. Seventy-four percent (74%) of the total cost is attributable to interior reno-
vations to the vacant hotel located at Harrison Street and Canal Street. Overall, the in-
vestment is very limited and scattered having little to no impact on the Project Area.

o Five warehouse structures have been demolished between January 1, 1993 and May 20,
'1998 within the Project Area. This indicates a decline in business activity in the Project
Area since these demolitions have not been replaced with new construction and the cur-
rent use of the properties are surface parking lots.

Lack of Investment and Growth by Private Enterprise

.. Between 1991 and 1997, the AV of the Project Area decreased from $24,639,359 to
$16,774,845, a decrease of $7,864,514 or 31.9 percent. Over this same period, the AV
of the City as a whole increased by 16.25 percent. The majority of the significant de-
crease in AV is attributable to two buildings within the Project Area. The first building
is the parking garage owned by Amtrak located at Jackson and Canal Streets which had
an AV of $4,939,999 in 1991 and then later became tax exempt. The AV of the second
building, located at 547 West Jackson, was reduced by $2,878,543 between 1991 and
1997 because it is owned and partially occupied by the public Commuter Rail Division
of RTA. Excluding these two buildings from the analysis, the AV of the Project Area
between 1991 and 1997 decreased $45,972 or .27 percent.

e Between 1991 and 1997, the EAV of the Project Area decreased from $50.567,356 to
$36,047,464, a decrease of $14,519,892 or 28.7 percent. Over this same period, the
EAV of the City as a whole increased by 21.7 percent. As stated in the above paragraph,
the majority of the significant decrease in EAV is attributable to two buildings within
the Project Area. Excluding these two buildings from the analysis, the EAV of the Proj-
ect Area between 1991 and 1997 decreased $1,526,099 or 4.4 percent.

¢ A significant number of buildings within the Project Area are vacant or underuﬁlized.
In particular, the Old Main Post Office has been vacant for almost four years, which
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represents over 2.4 million square feet of undeveloped space. The building located at
444 West Jackson has been vacant for over 10 years, which totals over 80,000 square
feet of undeveloped space. Also, Union Station has been approximately 60 percent va-
cant for over 15 years. In addition to the above mentioned buildings, close to 100,000

square feet of vacant space is reported to exist in six other buildings within the Project

Area. This vacant space is evidence of the lack of growth and development within the
Project Area. ‘

The following impediments to redevelopment illustrate why the Project Area would not

reasonably be a:iticipated to be developed on a comprehensive and coordinated basis without
the intervention of the City and the adoption of this Redevelopment Plan.

o The sheer magnitude of the adaptive reuse component of the Redevelopment Project is a
deterrent to private investment. [n particular, the former Main Post Office alone, has over

2.4

million square feet of available space and approximately 60 percent of Union Station

has been available for redevelopment for over 15 years. The building located at 444 W.
Jackson Street has been vacant for over 10 years, and contains over 80,000 square feet of
undeveloped space. Also. within the Project Area there are numerous vacant ware-

* house/light industrial buildings available for adaptive reuse.

The costs associated with the adaptive reuse of the former Main Post Cffice which have
historically been distribution in nature are prohibitive, especially for its size -and magni-
tude of the historic buildings. These extraordinary costs rule out private investment by
most developers. -

The costs associated with the adaptive reuse of the vacant building located at 444 W.
Jackson Street are also prohibitive due to the design of the building. Since the building
was specifically built to be a trading area, the design of the building does not lend itself
to be easily converted into office space. Essentially, the building is an empty shell, ob-
solete in its design and space due to the excessive ceiling heights and open floors and
contains interior components in a partially demolished condition and an obsolete me-
chanical system. The building’s obsolete design, coupled with years of deferred main-
tenance, requires significant investment and rehabilitation to adapt the building for a
marketable use. :

The architecturally and historically significant former Main Post Office facility will re-
quire substantial investment to preserve the structures, including the renovation and
restoration of the exterior facades, replacement of windows, doors, masonry and all
other exterior elements.

Extensive sidewalk repairs, street lighting, landscaping and other infrastructure im-

provements are necessary to transform the Project Area into a pedestrian-friendly envi-
ronment. -

In summary, the Project Area 1s not yet a blighted area, but is deteriorating and declining and
mav become a blighted area. The Project Area on the whole has not been subject to growth and
de\:elopment through investment by private enterprise. The Project Area would not reasonably
be anticipated to be developed without the adoption of this Redevelopment Plan for the Project

. Area.

. ';;'s‘.\“: -
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VII. FINANCIAL IMPACT

Without the adoption of the Redevelopment Plan and TIF, the Project Area is not reasonably
expected to be redeveloped by private enterprise. In the absence of City-sponsored redevelop-
ment initiatives, there is a prospect that conservation and blight factors will continue to exist
and spread, and the Project Area on the whole and adjacent properties will become less attrac-
_tive for the maintenance and improvement of existing buildings and sites. In the absence of
. City-sponsored redevelopment initiatives, erosion of the assessed valuation of property in and

outside of the Project Area could lead to a reduction of real estate tax revenue to all taxing dis-
tricts. -

Section V of this Redevelbpment Plan describes the comprehensive, area-wide Redevelopment
~ Project proposed to be undertaken by the City to create an environment in which private in-
~vestment can occur. The Redevelopment Project will be staged over a period of years consis-

" tent with local market conditions and available financial resources required to complete the
various redevelopment improvements and activities as well as Redevelopment Projects set forth
in this Redevelopment Plan. Successful implementation of this Redevelopment Plan is expected
to result in new private investment in rehabilitation of buildings and new construction on 2
scale sufficient to eliminate prqblem'conditions and to return the area to a long-term sound
condition. ' ‘ '

The Redevelopment Project is expected to have significant short- and long-term positive finan-
cial impacts on the taxing districts affected by this Redevelopment Plan. In the short-term, the
City's effective use of TIF can be expected to stabilize existing assessed values in the Project
Area, thereby stabilizing the existing tax base for local taxing agencies. In the long-term. after
the completion of all redevelopment improvements and activities, Redevelopment Projects and -
the payment of all Redevelopment Project Costs and municipal obligations, the taxing districts
will benefit from the enhanced tax base which results from the increase in EAV caused by the
Redevelopment Projects.

VIIL. DEMAND ON TAXING DISTRICT SERVICES

The following major taxing districts presently -levy taxes against properties located within the
Project Area: _ S :

Cook County. The County has principal responsibility for the protection of persons and
property, the provision of public health services and the maintenance of County high-

ways.
Cook County Forest Preserve District. The Forest:Preserve District is responsible for

acquisition, restoration and management of lands for the purpose of protecting and pre-
serving open space in the City and County for the education, pleasure and recreation of
- the public.
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Metropolitan Water Reclamation District of Greater Chicago. This district provides the

main trunk lines for the collection of waste water ﬁ'om cities, villages and towns, and
for the treatment and disposal thereof.

h_xcago Communitv College District 508. This district is a unit of the State of Illinois’
system of public community colleges, whose objective is to meet the educational needs
of residents of the City and other students seeking higher education programs and serv-
ices. '

Board of Education of the Citv of Chicago. General responsibilities of the Board: of
Education include the provision, maintenance and operations of educational facilities
and the provision of educational services for kindergarten through twelfth grade. No
public schools are located in the Project Area.

Chicago Park District. The Park District is responsibte for the provision, maintenance
and operation of park and recreational facilities throughout the City and for the
provision of recreation programs. There are no parks located within the Project Area.

Chicago School Finance Authority. The Authority was created in 1980 to exercise
oversight and control over the ﬁnancxal affairs of the Board of Education.

City of Chicago. The City is responsible for the provision of a wide range of mumc1pal
services; including: police and fire protection; capital improvements and maintenance;
water supply and distribution; sanitation service; building, housing and zoning codes,
etc. A fire station is located within the Project Area and is illustrated in Figure 5, Sur-
rounding Community Facilities. '

Citv of Chicago Library Fund. General responsibilities of the Library Fund include the
provision, maintenance and operation of the City’s library facilities.

In addition to the major taxing districts summarized above, the Chicago Urban Transportation
District, and the City of Chicago Special Service Area 12 have taxing jurisdiction over part or
all of the Project Area. The Chicago Urban Transportation District (formeriy a separate taxing
district from the City) no longer extend tax levies, but continues to exist for the purpose of re-
ceiving delinquent taxes.

A.  Impact of the Redevelopment Project

The replacement of vacant and underutilized properties with business, residential, and other de-
velopment may cause increased demand for services and/or capital improvements to be pro-
vided by the Metropohtan Water Reclamation District, the City, the Board of Education and the
Chicago Park District. The esnmated nature of these increased demands for services on these
taxing districts are described below.

Mertropolitan Water Reclamation District of Greater Chicago. The replacement of va-

~ cant and underutilized properuies with new development may cause increased demand
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for the services and/or capital improvements provided by the Metropolitan Watef Rec-
lamation District. '

: Citv of Chicago. The replacement of vacant and underutilized properties with new de- .
velopment may increase the demand for services and programs provided by the City,
- including police protection, fire protection, sanitary collection, recycling, etc.

Board of Education. The addition of new households with school-aged children to the
Proje.i:t Area may increase the demand for services and programs provided by the Board
* of Education. No public schools are located within the boundaries of the Project Area.
The nearest public schools are the William Jones Metropolitan High School, the An-
.. drew Jackson Language Academy, Skinner Elementary School and the Whitney Young- -
~ Magnet High School, the closest of which is located approximately one mile outside the
boundaries of the Project-Area. The locations of these schools are illustrated in Figure 3,
Surrounding Community Facilities. '
A survey was recently completed of seven former industrial buildings in the greater
-South and West Loop areas which have been rehabilitated and converted to loft-type,

" residential developments (three rental buildings and four condominiums). Of the seven
buildings surveyed, three contained households with children and four consisted solely
of households with no children. Of the 655 total units within these seven buildings,

~ only thirteen (2.0 percent) contained households with children. This preliminary survey
did not identify the number of school-age children within the units that contained chil-

" dren. As these developments are believed to consist of units which are similar to the
type proposed for the former warehouse and office buildings within the Project Area, it
is expected that the households that may be added to the Project Area will contain few
school-age children and that the impact of the Redevelopment Project on the Board of
Education may be minimal.

Chicago Park District. The replacement of vacant and underutilized properties with
residential, business and other development may increase the demand for services, pro-
grams and capital improvements provided by the Chicago Park District within and adja-
cent to the Project Area. These public services or capital improvements may include,
but are not necessarily limited to, the provision of additional open spaces and recrea-
tional facilities by the Chicago Park District. Currently, there are no parks located
within the Project Area. The nearest parks are Dearbom Park and Grant Park located
approximately one mile east of the Project Area and Sheridan Park and Skinner Park lo-
cated approximately. one mile west of the Project Area. The locations of these parks are
illustrated in Figure 5, Surrounding Community Facilities.

B.  Program to Address Iricreased Demand for Services or Capital Improve-
" ments .

‘The following activities represent the City’s program to address increased demand for services
or capital improvements provided by the impacted taxing districts. '
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Itis expected that any increase in demand for treatment of sanitary and storm sewage -
associated with the Project Area can be adequately handled by existing treatment facili- .
ties maintained and operated by the Metropolitan Water Reclamation District. There-
fore, no special program is proposed for the Metropolitan Water Reclamation District. .

It is expected that any increase in demand for City services and programs associated .
with the Project Area can be adequately handled by existing City, police, fire protection,
sanitary collection and recycling services and programs maintained and operated by the
City. Therefore, no special programs are proposed for the City.

"o Itis expected that the households that may be added to the Project Area will contain few
' school-aged children and, at this time, no special program is proposed for the Board of ‘
Education. The City and the Board of Education, will attempt to ensure that any in-
creased demands for the services and capital improvements provided by the Board of
Education are addressed in connection with any particular residential development in
the Project Area. '

.o It is expected that the households and businesses that may be added to the Project Area
may generate additional demand for recreational services and programs and may create
the need for additional open spaces and recreational facilities operated by the Chicago
Park District. The City intends to monitor development in the Project Area and, with the
cooperation of the Chicago Park District, will attempt to ensure that any increased de-
mands for the services and capital improvements provided by the Chicago Park District
are addressed in connection with any particular residential and business development.

. One or more open space facilities will be provided to secure the needs of a rapidly ex-
panding residential population and existing and future employees of the Project Area
and nearby areas.

e It is expected that any increase in demand for Cook County, Cook County Forest Pre-
serve District, and the Chicago Community College District 508’s services and pfo-
~ grams associated with the Project Area can be adequately handled by services and pro-
grams maintained and operated by these taxing districts. Therefore, at this time, no spe-
cial programs are proposed for these taxing districts. Should demand increase so that it
exceeds existing service and program capabilities, the City will work with the affected
taxing district to deterrnme what, if any, program is necessary to provide adequate
services.

Exhlblt II to this Redevelopment Plan illustrates the preliminary allocation of Redevelopment
Prolect Costs. :
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IX. CONFORMITY OF THE REDEVELOPMENT PLAN FOR
THE PROJECT AREA TO LAND USES APPROVED BY
THE PLANNING COMMISSION OF THE CITY

This RedeveIOpment Plan and the Redevelopment ProJect descnbed herein include land uses

which will be approved by the Chicago Plan Commission prior to the adoption of the Redevel-
opment Plan. '

X. PHASING AND SCHEDULING

A phased implementation strategy will be utilized to achieve cornprehenswe and coordinated
redevelopment of the Project Area.

Itis antlcmated that City expenditures for Redevelopment Project Costs will be carefully staged.
on a reasonable and proportional basis to coincide with Redevelopment Project expenditures by
private developers and the receipt of Incremental Property Taxes by the City.

The estimated date for completion of Redevelopment Projects is no later than the year 2021.

XI. PROVISIONS FOR AMENDING THIS
' REDEVELOPMENT PLAN

'fhis Redevelopment Plan may be amended pursuant to the Act.

XII. COMMITMENT TO FAIR EMPLOYMENT PRACTICES
AND AFFIRMATIVE ACTION PLAN

The City is committed to and will affirmatively implement the following principles with respect
to this Redevelopment Plan:

A) The assurance of equal Gpportunity in all personnel and employment actions, includ-

e
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- ing, but not limited to:_}ﬁring, training, transfer, promotion, discipline, ﬁinge benefits, sal-
ary, employment working conditions, termination, etc., without regard to race, color, relig-
ion, sex, age, handicapped status, national origin, creed or ancestry. ' }

B) This cémmitment to affirmative action will ensure that all mémbers of the protected
groups are sought out to compete for all job openings and promotional opportunities. |

0) Redevelqpers will meet City of Chicago standards for participation of Minority Busi-
ness Enterprises and‘ Woman Business Enterprises and the City Resident Construction
Worker Employment Requirements as required in Redevelopment Agreements.

In orfier.to implement these principles, the City shall require and promote equal employment
practices and affirmative action on the part of itself and its contractors and vendors. In particv.i—
lar, parties engaged by the City shall be required to agree to the principles set forth in this sec-
tion. "

[Figure ‘1 referred to in this Canal/Congress Tax Increment
Financing Redevelopment Project and Plan constitutes
Exhibit “E” to the ordinance and is printed
on page ___of this Journal]

[Figures 2, 3, 4, 4a-- Site 1, and 5 referred to in this Canal/
Congress Tax Increment Financing Redevelopment Project
and Plan printed on pages ___ through
___ of this Journal]

[(Sub)Exhibit 1 referred to in this Canal/Congress Tax Increment
' Financing Redevelopment Project and Plan constitutes
Exhibit “C” to the ordinance and is printed on
pages ___ through ___ of this Journal.].

(Sub)Exhibits II, IIl and IV referred to in this Canal/Congress Taxllhcrement
Financing Redevelopment Preject and Plan read as follows:
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(SubjExhibit II.
(To Canal/Congress Tax Increment Financing
Redevelopment Project And Plan)

Estimated Redevelopment Project Costs. -

ELIGIBL NSE ESTIMATED COST
Analysis, Administration |
- . Studies, Surveys, Legal, Etc. $ 2,500,000
Properfy Assembly :
- Acquisition _ ¥ 5,000,000
- Site Prep, Demolition and o ‘

Environmental Remediation $_10,000,000
Rehabilitation of Existing Buildings $43,000,000
Public Works & Improvements - o _

' - Streets and Utilities - _ $ 6,000,000
- Parks and Open Space ' $ 9,000,000
Taxing Districts Capital Costs ‘ $ 1,200,000
Relocation $ 500,000
Job Training _ $ 5,000,000
Developer/Interest Subsidy | $.6,500.000
TOTAL REDEVELOPMENT COSTS | 588,700,000

Q)

interest expense, capitalized interest and costs associated with optional redemptions. These costs

are subject to prevailing market conditions and are in addition to Total Project Costs. Total Project

Costs are inclusive of redevelopment project costs in contiguous redevelopment pro;ect areas that
are permitted under the Act to be paid from incremental property taxes.

Total Redevelopment Project Costs exclude any additional financing costs, inclﬁding any..

B GRS
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(Sub)Exhibit III.
(To Canal/Congress Tax Increment Financing
Redevelopment Project And Plan)

1997 Estimated E.A.V. By Tax Parcel

. Estimated Rail Road * Estimated Rﬂilkud
Count PIN 1997 EAV or . _

SEEEEE——— S—— —& Cm‘ ~P1N 1997 EAV
L 17-09-339-005-0000 128354 EX &2 17-is-ms-mz'-oooo='_. 12.354
2 17409-339-006-0000 - X 43 17-16-106-016-0000 * 9292
37 17-09-339-007-0000 - EX " 44 17-16-106-017-0000 - 99,941
4 17-09-339-010-0000 - EX. 45 - 17-16-106-018-0000 97,019
s 17-09-335-011-0000 - 2> 8 46 17-16-106-019-0000, 206,907
6 17-05-339-012-0000 - EX 47 17-16-106-021-0000 - 2452

7 17-09-339-013-0000 - EX 43 17-16-106-022-0000 9292 °
3 17-09-339-014-0000 - EX 49 17-16-106-025-0000 196,747
9 17-09-339-015-0000 - EX 50 17-16-106-026-0000 232307 .
10 17-16-100-019-0000 - EX . s1 17-16:106-030-0000 382,025
11 17-16-100-020-0000 - KX 52 17-16-106-033:0000 1,626.936 '
12 17-16-100-031-8001 - .-S3 17-16-107-001-0000 137,895
13 17-16-100-031-3002' 6.130 K 54 17-16-107-002-0000 193,113
14 17-16-100-032-3001 - . ss 17-16-107-003-0000 123391
15 17-16-100-032-3002 6,180 E 56 17-16-107-004-0000 57,997
16 17-16-100-033-3001 - . 57 17-16-107-005-0000 57,957
17 17-16-100-033:8002 12557 KX s8 17-16-107-006-0000 64,441
18 17-16-100-034-8001 - 59 17-16-107-007-0000 319,321
19 17-16-100-034-8002 6.627 EX 60 17-16-107-008-0000 .319.529
20 17-16-100-035-8001 - 61 17-16-107-009-0000 160755
21 17-16-100-035-3002 4410 EX 62 * 17-16-107-010-0000  321.555
p.2} 17-16-100-036-8001 - 63 '17-16-107-0120000 131,732
25 17-16-100-036-8002 3438 EX 64  17-16-107-013-0000 131,902
24 17-16-100-037-3001 - (1] 17-16-107-014-0000 131,732
25 17-16-100-037-8002 5381 EX 66 17-16-107-015-0000 433,410
26 17-16-100-038-3001 s _ 67 17-16-107-016-0000 391,317
27 17-16-100-038-3002 11492 EX 68 17-16-107-017-0000 178352
28 17-16-100-039-8001 - 69 17-16-107-019-0000 159,309
29 17-16-100-039-8002 15.451 EX 70 17-16-107-020-0000 244513
.30 17-16-100-040-3001 - ' 71 17-16-107-022-0000  357.581
5t 17-16-100-040-3002 7414 & - yp 17-16-111-001-0000  129.925
32 17-16-100-041-8001 - 73 17-16-111-002-0000 ~ 76,439
33 17-16-100-041-8002 1.440 EX 74 17-16-111-003-0000 30.272 ;
34 17-16-100-042-3001 - 75 17-16-111-004-0000 48,514
15 l7-l6-100-942-8002 19215 EX 76 l7~16-!|l-005m 46223
36 17-16-100-043-0000 - 7 17-16-111-006-0000 46223
37 17-16-105-015-0000 456254 73 17-16-111-007-0000 48256
38 17-16-105-027-0000 - 261.089 79 17-16-111-008-0000  98.495
39 17-16-106-002-0000 65.047 20 17-16-111-009-0000 - 96.406
- 40 17-16-106-003-0000 79.748 8t 17-16-111-010-0000 87.069
41 17-16-186-008-0000 223853 2 17-16-111-011-0000

87,069
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Estimated RﬂRﬂd F.mmted MM

‘8 .17-16-111-012-0000 87069 ‘ns 17-16-118-015-0000 1009014
84 17-16-111-013-0000 87,069 19 17-16-118-016-0000 522,612
85 . 17-16-111-014-0000 23211 120 17-16-119-001-0000 ° - EX
8 17-16-111-017-0000 T 127,802 121 -17-16-119-002-0000 - EX
‘87 17-16-111-019-0000 82371 2 17-16-119-003-0000 A 225.377
88 17-16-111-020-0000 497,313 123 17-16-119-004-0000 1,039,964
89 17-16-111-021-0000 - , 2,531.402 124 -17-16-119-005-0000 : 370,107
90 17-16-111-022-0000 - EX 125 17-16-119-006~0000 - EX
T 91 17-16-111-023-0000 1,626,666 126 17-16-119-007-0000 98862 -
92 17-16-111-024-0000 76,707 127 17-16-119-008-0000 128,603
93 17-16-111-025-0000- 109,431 128 17-16-919-003-0000 243,157
94 17-16-111-026-0000 137,985 129 17-16-119-010-0000 104,093
" 95 17-16-111-027-0000 - 130 17-16-119-011-0000 104,073
97 - 17-16-113-oosaoooo 132 17-16-119-013-0000 175,587
8. 200 133 17-16-119-020-0000 142
S norenlTrAG:L1B0100000. (134 . 17:16:119:02120000* - EX
100 17-16-114-003-0000 135 17-16-119-022-0000 - EX
0L - < 17-16<115:003%6001 - RR 136 17-16-119-023-0000 - EX
102 17-16-115-003-6030 . - EX 137 '17-16-119-024-0000 - . KX
@ HFTE0045 - RR 138 17-16-119-025-0000 - EX
104 17-16-115-004-6003 - EX 139 17-16-119-026-0000 - EX
105 17-16-117-017-0000 - EX 140 17-16-119-027-0000 - EX
106 17-16-117-018-0000 141,389 141 17-16-119-028-0000 - EX
107 17-16-117-019-0000 - 134,936 142 17-16-119-029-0000 - EX
108 17-16-117-036-0000 67.108 143 17-16-119-030-0000 2
109  17-16-117-037-0000 . EX (s = 1aerio0stc0000e - EX
110 17-16-117-038-0000 282518 145 17-16-119-032-0000 2
11 17-16-117-039-0000 - E?f - :17-16+119:033:0000= - EX
112 17-16-118-003-0000 133,017 7 17-16-119-034-0000 . 2
113 17-16-118-004-0000 233,364 [48 176190350000+ - - EX
114 17-16-118-005-0000 251.608 149 17-16-119-036-0000 2 .
11s 17-16-113-006-0000 540,178 ESQ; o FISH6BT903 7200007 - EX
6 - - AT IET 1800726000 - 151 17-16-119-038-0000 2
- 17+16-118-008:0000 - 152 .17-16-119:039:0000" - EX
o AT~16-T 1800990 . 153 17-16-119-040-0000 2
‘ -16-118-010-0000 - 154 17-16-119-041-0000 - EX
. 17-16-"8-0"-0000 . 155 17-16-119-042-0000 - EX
 17-16-118:012:0000 - - 156 17-16-119-043-0000 - EX
. 17-16-118-013-0000 970.071 157 17-16-119-044-0000 - EX
17:16:118:014:0000" 78,005 - 158 17-16-119-045-0000 - EX
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- 191

193
194
195
196
197
198
19

PN

17-16-119-046-8069
17-16-119-647-6060
17-16-119-048-0000
17-16-119-049-0000
17-16-119-050-0000
17-16-119-051-0000
17-16-119-052-0000
17-16-119-053-0000
17-16-119-054-0000
17-16-119-055-0000

-17-16-119-056-0000

17-16-119-057-0000
17-16-119-058-0000
17-16-119-059-0000
17-16-119-060-0000
17-16-119-061-0000
17-16-120-008-8001
17-16-120:008-8002
17-16-120-008-8003

17-16-120—009-0000 ’

I7-l6-lﬂ-034-0000

17-16-122-035-0000
17-16-122-044-0000
17-16-122-045-0000

17-16-122-046-0000

17-16-125-006-8001
17-16-125<006-8002

- 17-16-125-011-0000

17-16-126-001-0000
17-16-126-013-0000
17-16-126-015-8001
17-16-126-015-8002
17-16-129-012-0000

" 17-16-129-013-0000

17-16-129-014-0000
17-16-129-015-0000
17-16-129-016-0000

17-16-129-017-0000'

17-16-129-018-0000
17-16:129-019-0000

JOURNAL~CITY COUNCIL--CHICAGO

& bbb bhahs

5.817
5817

1,170.972 .

8299

1.956.679
2,024318

16,048
97,986
97.986
97,986
97,986
115,340
118,778
118,778
49,996

VLY

g

R
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Estimated Rail Road -
- 1997 EAV -—M

48733
48,733
57,786
48733

- 115381

99,778

1,084,380

8,733

8,733

10,353

10,353

iS58

7.158

45,703 -
12,440

Count PIN

. 200 7-16-129-&0-0000
201 17-16-129-021-0000
202°  17-16~129-022-0000 -
203 17-16-129-023-0000
204 17-16-129-024-0000
205 17-16-129-048-0000
206 17-16-129-049-0000
207 17-16-129-057-0000
208 17-16-129-059-0000
209 17-16-129-061-0000
210 17-16-129-063-0000
211 17-16-129-067-0000
212 17-16-129-069-0000
213 17-16-129-072-0000 -
214 17-16-129-074-0000
215 17-16-129-076-6000
216 17-165129:079-0000 -
217 17-16-129-081-0000
218 17-16-129-082-8001
219 17-16-129-082-8002
220 17-16-129-083-8001
21 17-16-129-083-8002 - -
22 17-16-129-084-8001
223 17-16-129-084-8002
224 17-16-129-085-8001
225 17-16-129-085-8002
pral _17-16-130-001 00060
228 17—16-130-002-0000 .
229 ATV
230
231 765600358
2_32 J7=1655005033
233 19:765500%0564

234 17-16-500-036-8002
235  -17+16:500:037:8
236 17-16-500-837-8062
237 17-16-500-057-8003

Tetal Estimated 1997 EAV $ 36,047,464
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Figure 2.
(To Canal/Congress Tax Increment Financing
Redevelopment Project And Plan)

Land-Use Plan.

81925
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o Figure 3.
(To Canal/Congress Tax. Increment Financing
Redevelopment Project And Plan)

Subarea Plan.
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Figure 4.
(To Canal/Congress Tax Increment Financing
Redevelopment Project And Plan)

Land Acguisition Overview.
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Figure 4a - Site 1.
{To Canal/Congress Tax Increment Financing
Redevelopment Project And Plan)

Land Acquisition By Block And Parcel Identification Number.
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: Figure 5. o
(To Canal/Congress Tax Increment Financing
Redevelopment Project And Plan)

Surrounding Community Facilities.
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. . (Sub)Exhibit IV.
‘(To Canal/Congress Tax Increment . Financing
Redevelopment Project And Plan)

Canal/Congress Project Area Tax Increment

L EXECUTIVE SUMMARY

The purpose of this study entitled Canal/Congress Redevelopment Project Area Eligibility Study
(the “Eligibility Study™) is to document the conservation factors that are present within the
Canal/Congress Redevelopment Project Area (the “Project Area”), and to determine whether the
Project Area qualifies for designation as a “conservation area” within the definitions set forth in the
Illinois Tax Increment Allocation Redevelopment Act 65 ILCS 5/11-74 .4, et. seq., as amended (the
“Act”). '

The Project Area is located west of the City of Chicago’s (the “City™) central business district (the
“Loop™), contains approximately 41.3 acres within seventeen (17) whole and partial blocks, and is
~ generally bounded on tlie north by Madison, Monroe and Adams Streets; on.the south by
Congress Parkway and Harrison Street; on the east by Clinton and Canal Streets and the South
* Branch of the Chicago River; and on the west by the Kennedy Expressway and Desplaines
Street. The boundary of the Project Area is illustrated in Figure 1, Project Area Boundary. A more
detailed description of the Project-Area is presented in the Redevelopment Plan and Project

The determination of whether the Project Area qualifies for designation as a redevelopment project
area and for use of tax increment financing pursuant to the Act is made by the City following
careful review and consideration of the conclusions contained in the Redevelopment Plan and
Eligibility Study. The conclusions contained in the Eligibility Study are based on an analysis of
conditions and conservation factors found to be present within the Project Area. The
documentation, analysis and conclusion of conservation factors are based on surveys and analyses
conducted by R. M. Chin & Associates, Inc. (“RMCA™) and Trkla, Pettigrew, Allen & Payne, Inc.
(“TPAP”) during May, June, and July 1998. '

The basis for designating an area as a redevelopment project area and adopting the use of tax
increment financing is described in Section II, Basis for Redevelopment, and summarized briefly

below. The summary which follows is limited to a discussion of the eligibility criteria for &
‘conservation area. :

As set forth in the Act, a "redévelopment project area" must be not less than 1'% acres, and the’
~ municipality must make a finding that there exist conditions which cause the area to be classified
as a conservation area. A "conservation area” means any improved area within the boundaries of
a redevelopment project area in which 50 percent or more of the structures in the area have an
age of 35 years or more. Such an area is-not yet a blighted area but because of a combination of
3-or more of the following factors--dilapidation; obsolescence; deterioration; illegal use of
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individual. structures; presence of structures below minimum code standards; abandoﬁmen’t; |

excessive vacancies; overcrowding of structures and community facilities; lack of ventilation,
light or sanitary facilities; inadequate utilities; excessive land coverage; deleterious land use or
layout; depreciation of physical maintenance; or lack of community planning—is detrimental to
_ the public safety, health, morals or welfare and such an area may become a blighted area.

While it may be concluded that the mere presence of the minimum number of the stated factors in
the Act may be sufficient to make a finding that there exist conditions which cause the area to be

classified as a conservation area, the conclusions contained in the Eligibility Study are made on -

the basis that the conservation factors must be present to an extent which would lead reasonable’
persons to conclude that public intervention is appropriate or necessary. Secondly, the conservation
factors must be reasonably distributed throughout the Project Area so that basically good areas are
not arbitrarily found to be conservation areas sxmply because of proxlmny to areas which are found
. to be conservation areas.

On the basis of this approach, the Project Area is found to be eligible as a conservation area within
- the conservation area definition set forth in the Act. Specifically:

¢ - Ninety-one (91) percent of the 33 buildihgs in the Project Area are 35 years of age or older.
e Ofthe 14 conservation area factors set forth in the Act, nine factors are found to be present.
- These factors include dilapidation, obsolescence, deterioration, structures below minimum
code standards, excessive-vacancies, lack of light, ventilation, and sanitary facilities,
deleterious land-use or layout, depreciation of physical maintenance and lack of community
planning.
o All blocks within the Project Area show the presence of conservation factors.

e Six of the factors present within the Project Area are found to be present to a major extent
and are reasonably distributed throughout the Project Area. These factors are obsolescence,
deterioration, structures below minimum - code, excessive vacancies, deprec1auon of
physical maintenance and lack of community planning.

o Three of the factors present within the Project Area are found to be present to a limited
extent and are not widely distnibuted throughout the Project Area. These factors are

dilapidation; lack of light, ventilation and sanitary facilities, and deleterious land use or
layout.

o All blocks within the Project Area are not yet blighted, but because of the combination o:f

conservation factors present within the Project Area, are detrimental to the public safety, _

health, morals or welfare and may become blighted.

e The Project Area includes only real property and improvements that will be substantially.

benefited by the proposed redevelopment project improvements.

: ‘vk“‘ N
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The conclusions of the ehg1b1hty analyses indicate that the Project Area is in need of revitalization
and guided growth to ensure that it will contribute to the long-term physical, economic, and social
stability of the City. The analyses indicate that all blocks within the Project Area are not yet
blighted areas, but are deteriorating and declining and may become blighted areas. The combination
of factors present indicate that the Project Area as a whole has not been subject to growth and
development through investment by private enterprise, and would not reasonably be anticipated to
be developed without public actien, including designating the Project Area as a redevelopment
project area pursuant to the Act and adopting the use of tax increment financing to stimulate private
investment.

Section I, Eligibility Analysis and Conclusions, contains a summary of the physical surveys
conducted within the Project Area and the conclusions of the eligibility analyses undertaken to
assist the City in determining whether the Project Area qualifies for designation as a redevelopment
project area and use of tax increment financing pursuant to the Act.

II. BASIS FOR REDEVELOPMENT
The Illinois General Assembly made two key findings in adopting the Act;

1. That there exists in many municipalities within the State blighted and conservation areas;
and : '

2.. That the eradication of blighted areas and the treatment and improvement of conservauon
areas by redevelopment projects are essential to the public interest.

These conclusions were made on the basis that the presence of blight or conditions which lead to
blight are detrimental to the safety, health, welfare and morals of the public.

To ensure that the exercise of these powers is proper and in the public interest, the Act also
specifies certain requirements which must be met before a municipality can proceed with im-
plementing a redevelopment project. One of these requirements is that the municipality must
demonstrate that a prospective redevelopment project qualifies either as a “blighted area™ or as a
“conservation area” within the definitions for each set forth in the Act (in Section 11-74.4-3). These
definitions are listed below. .

As set forth in the Act, a "redevelopment project area” means an area designated by the
municipality which is not less in the aggregate than 1%z acres, and in respect to which the
municipality has made a finding that there exist conditions which cause the area to be classified
as an industrial park conservation area or a blighted area or a conservation area, or a combination
of both blighted and conservation areas. The Pro;ect Area exceeds the minimum acreage
requirements of the Act.
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ELIGIBILITY OF A BLIGHTED AREA

A blighted aréa may be either 1mproxed or vacant. If the area is improved (e.g., with industrial,
commercial and residential buildings or improvements), a finding may be made that the area is. .

blighted because of the presence of a combination of five or more of the following fourteen factors:

Age =

Dllapxdanon

Obsolescence

Deterioration

Illegal use of individual structures

Presence of structures below minimum code standards

Excessive vacancies _

Overcrowding of structures and community facilities

Lack of ventilation, light, or sanitary facilities

Inadequate utilities

Excessive land coverage |

Deleterious land-use or lay-out

Depreciation of physical maintenance: .
Lack of community planning. -

If the area is vacant, it may be found to be eligible as a blighted area based on the finding that the
sound growth of the taxing districts is impaired by one of the following criteria:

A combination of two or more of the following factors: obsolete platting of the vacant land;
diversity of ownership of such land; tax and special assessment delinquencies on-such land;
flooding on all or part of such vacant land; deterioration of structures or site u'nprox ements
in neighboring areas adjacent to the vacant land.

The area immediately prior to becoming vacant qualified as a blighted improved area.

The area consists of an unused quarry or unused quarries.

The area consists of unused railyvards, rail tracks or railroad rights-of-way.

The area, prior to the area's designation, is subject to chronic flooding which adverselv

impacts on real property which is included in or in proximity to any improvement on real

property which has been in existence for at least ﬁve years and which substantially
contnbutes to such flooding” :

The area consists of an unused disposal site, containing earth, stone, building debns or
similar material, which were removed from construction, demolition, excavation or dredge

~;07;§"\: S
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sites. : | i

T}.le area is not less than 50 nor more than 100 acres and 75% of which is vacant, not-i
withstanding the fact that such area has been used for commercial agricultural pufposeS
within five yedrs prior to the designation of the redevelopment project area, and which area’
meets at least one of the factors itemized in the first bullet item above for a vacant blighted
area, and the area has been designated as a town or village center By ordinaﬁ:e or

comprehensive plan adopted prior to January 1, 1982, and the area has not been developed
for that designated purpose.- . .

ELIGIBILITY OF A CONSERVATION AREA

A conservation area is an improved area in which 50 percent or more of the structures in the area
have an age of 35 years or more and there is a presence of a combination of three or more of the
fourteen factors listed below. Such an area is not yet a blighted area, but because of a combination
of three or more of these factors, the area may become a blighted area.

e Dilapidation

e Obsolescence

e Deterioration ‘

e Illegal use of individual structures

e Presence of structures below minimum code standards
e Abandonment

e Excessive vacancies

o Overcrowding of structures and community facilities
e Lack of ventilation, light, or sanitary facilities

e Inadequate utilities

e Excessive land coverage : '
¢ Deleterious land-use or lay-out

o Depreciation of physical maintenance

o Lack of community planning.

While the Act defines a blighted area and a conservation area, it does not define the various factors
for each, nor does it describe what constitutes the presence or the extent of presence necessary to
make a finding that a factor exists. Therefore, reasonable criteria should be developed to support
each local finding that an area qualifies as either a blighted area or as a conservation area. In
developing these criteria, the following principles have been applied: '

1. The minimum number of factors must be present and the presence of each must be
documented; ' ' '
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- For a factor to be found present. it should be present to a meaningful extent so that a local

governing body may reasonably find that the factor is clearly present within the intent of the
Act;and . ) o

o

3. The factors should be reasonably distributed ﬁxroughout the redevelopment project area.

It 1s also important to note that the test of eligibility is based on the conditions of the Project Area
as a whole; it is not required that eligibility be established for each and every property in the Project
Area. While it may be concluded that the mere presence of the minimum number of the stated
factors may be sufficient to make a finding of conservation or blight, the evaluation contained in the
Eligibility Study was made on the basis that the conservation or blighting factors must be presentto
an extent which would lead reasonable persons to conclude that public intervention is appropriate
or necessary. Secondly, the distribution of conservation or blighting factors throughout the Project
“Area must be reasonable so that basically good areas are not arbitrarily found to be conservation
areas or blighted simply because of proximity to areas which are conservation or blighted areas.

III. ELIGIBILITY ANALYSIS AND CONCLUSIONS

RMCA and TPAP conducted various surveys within the Project Area of existing conditions and
land uses. Figure 2, Existing Land Uses, illustrates the various existing land uses within the Project
Area. In conducting the surveys, Project Area conditions were documented and tabulated by the
types of conservation factors listed in the Act. An analysis was made of each of the conservation
area factors to determine the locations and extent to which each of the factors are present in the
Project Area. Listed below are the types of surveys and analyses conducted by RMCA and TPAP.

1. Exterior survey of the condition and use of each building;

N)

Interior building survey of 24 of the 33 buildings within the Project Area (interior access for
9 buildings was not available);

Site surveys of streets, alleys, sidewalks, curbs and gutters, lighting, parking facilities,
landscaping, fences and walls, and general property maintenance; '

LW

4. Analysis of existing uses ard their relationships;

_Ul

Comparison of interior and exterior building conditions to property maintenance codes of
the City; : .
6. Analysis of current parcel configuration and building size and layout;

7. Analysis of vacant sites and vacant buildings;

8. Analysis of building permits issued for the Project Area from January 1993 through May -
1998; :

9. Analysis of code violations
1998; and

10. Review of previously prepared plans. transportation policies, studies and data.

recorded for the Project Area from January 1993 through May



81936 JOURNAL--CITY COUNCIL--CHICAGO 11/12/98

Tioure 3, Interior/Exterior Survey Form. presents the survey form used to record building

was conducted on all 33 buildings located within the Project Area

conditions. An exterior survey i
ldings which RMCA and TPAP were able to

and an interior inspection was conducted on 2+ bui
aain sufficient access to conduct interior surveys.

Summarized beloware a summary of the physical surveys conducted within the Project Area, and a
summary of the eligibility analyses conducted for each of the 14 conservation area factors listed in
the Act. The conditions that exist and the relative extent to which each factor is present in the
Project Area are described. A factor noted as not present indicates either that no information was
available or that no evidence could be documented as part of the various surveys and analyses. A
factor noted as present to a limited extent indicates that conditions exist which docurnent that the
~ factor is present, but that the distribution or impact of the conservation or blight condition is
limited. Finally, a factor noted as present to a major extent indicates that conditions exist which
document that the factor is present throughout major portions of the block, and that the presence of
such conditions has a major adverse impact or influence on adjacent and nearby development.

A. AGE

Age is a prerequisite factor in determining an area’s qualification for designation as a conservation

area. Age presumes the existence of problems or limiting conditions resulting from normal and .

continuous use of structures over a period of years. Since building deterioration and related

structural problems can be a function of time, temperature, moisture and level of maintenance over -

an extended period of years, structures which are 35 years or older typically exhibit more problems
and require greater maintenance than more recently constructed buildings. Furthermore, a serious
concern exists for the presence of asbestos containing materials (ACM) and lead-based paint (LBP).
Any thermal system insulation or surfacing material, such as floor and ceiling tiles, present in a
- building constructed before 1981 (17 vears old) is likely to contain asbestos, and any building
constructed before 1978 (20 vears old) is likely to contain lead-based paint.

Conclusion
Of the 33 buildings within the Project Area, 30, or 91 percent, are 35 years of age or oider. The
Project Area meets the conservation area prerequisite that more than 50 percent of the structures are

33 years of age or older. -

Figure 4, Age, illustrates the location of all buildings in the Project Area which are more than 35
years of age. This factor is widely distributed throughout the Project Area. '

SN
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'B.  DILAPIDATION

Dilapidation referé to advanced disrepair of buildings and site improvements. Webstefe New
Collegiate Dictionary defines “dilapidate,” “dilapidated” and “dilapidation™ as follows: '

e Dilapidate, “... to become or cause to become partially ruined and in need of repairs, as
through neglect.” . o

. Dzlapzdated « fa.lhm7 to pieces or into disrepair; broken down, shabby and neglected.”
* Dilapidation, “... dilapidating or becoming d;lapldaxed, a dilapidated condition.”

To determine the existence of dilapidation, an assessment was undertaken of all buildings within |
“the Project Area. The process used for assessing building conditions, the standards and criteria used
for evaluation, and the findings as to the existence of dilapidation are presented below.

The building condition analysis is based on exterior building inspections undertaken during. May,
June, and July of 1998. In addition, interior surveys of 24 buildings were conducted.

1. Buildino Components Evaluated.

Dunno the field survey, each comconent of a building was exammed to determme whether it was in

sound condition or had minor, major, or critical defects. Bmldmg components examined were of
three types:

Primarv Structural

These include the basic elements of any building: foundation walls, load bearing walls and
columns, roof and roof structure.

Secondarv Components

These components are generally secondary to the primary structural components and are
necessary parts of the building, including porches and steps, wmdows and window units, doors
and door units, chimneys, gutiers and downspouts.

Meclmﬁl_gomp_oms
The mechanical systems found in a building include plumbing, electrical. heating and elevator
systems. Although less frequently encountered in buildings in residential areas, air
conditioning and ventilation, and fire protection systems are also building systems. Since the
functions of the mechanics in any building are unlike the functions of primary or secondary .
structural components and have dissimilar defects, the building systems are evaluated in terms
of ten common deficiencies.-Fhe ten common defects used for evaluation are; lacking (non-

_ existence of a building system). inadequate service, obsolete, missing parts, leaking, exposed
(unprotected surfaces), poor distribution. - improper location, improper connections, and
deterioration.
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Each primary,” secondary, and mechanical component '(when possible) was evaluated .

separately as a basis for determining the overall condition of individual buildings. This
evaluation considered the relative importance of specific components within a building, and
the effect that deficiencies in the various components have on the remainder of the building.

2. Building Rating Classifications

Based on the evaluation of building components, each building was rated and classified into one of

the following categories:

Buildings which contain no defects, are adequately maintained, and require no treatment outside of
normal maintenance as required during the life of the building.

Deficient

Buildings which contain defects (loose or missing material or holes and cracks) over exther limited
or widespread areas which may or may not be correctable through the course of normal
maintenance (depending on’the size of the building or number of buildings in a large complex).
Deficient buildings contain defects which, in the case of limited or minor defects, ¢learly indicate a
lack of or a reduced level of maintenance. In the case of major defects, advanced defects are present
‘over widespread areas, perhaps inciuding mechanical systems, and would require major upgrading
and significant investment to correct.

Dilapidated

Buildings which contain major defects in primary and secondary components and mechanical
systems over widespread areas and within most of the floor levels. The defects are so serious and
advanced that the building is considered to be substandard, requiring improvements or total
reconstruction which may either be infeasible or difficult to correct.

Conclusion

Of the 33 buildings within the Project Area, one (1) building is in a substandard (dilapidated)
condition. The factor of dilapidation of buildings is present to a limited extent in the Project Area:
Figure 5, Dilapidation, illustrates the location of the substandard building in the Project Area.

Site improvement dilapidation is limited to the west border of the Project Area, including'-

instances of major dilapidation. Major dilapidation of site improvements is generally located in
two. of the seventeen (17) blocks within the Project Area. Considerable 1mprovement including
total reconstruction, is required in these blocks to eliminate dilapidation.

R
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" C. OBSOLESCENCE

Webster's New Collegiate Dictionary defines “obsolescence” as “being out of use; obsolete.” |
“Qbsolete” is further defined as “no longer in use; disused” or “of a type or fashion no longer
current.” These definitions are helpful in describing the general obsolescence of buildings or site
improvements in a proposed redevelopment project area. In making findings with respect to
buildings, it is important to distinguish between functional obsolescence, which relates to the

physical utility-of a structure, and gconomic obsojescence, which relates to a property’s ability to
compete in the market place.

Functiona] Obsolescence

Historically, areas have been platted and structures have been built for specific uses or purposes.
- The design, location, height, and space arrangement are intended for a specific occupant at a given
time. Sites and buildings become obsolete when they contain characteristics or deficiencies which
limit their use and marketability after the original use ceases. The characteristics may include loss
. in value to a property resulting from an inherent deficiency existing from poor design or layout, the
improper orientation of the building on its site, etc., which detracts from the overall usefulness or
desirability of a property. :

=conomic Obsolescence

Economic obsolescence is normally" a result of adverse conditions which cause some degree of
market rejection and, hence, depreciation in market vaiues.

Site improvements, including sewer and water lines, public utility lines (gas, electric and
‘telephone). roadways. parking areas, parking structures, sidewalks, curbs and gutters, lighting. etc.,
may also evidence obsolescence in terms of their relationship to contemporary development
standards for such improvements. Factors of obsolescence may include inadequate utility
capacities, outdated designs, efc.

Obsolescence as a factor should be based upon the documented presence and reasonable dis-
tribution of buildings, parcels and site improvements evidencing such obsolescence.

1. Obsolete Building Types

Functional or economic obsolescence in buildings, which limits their long-term use or reuse, is
tvpically difficult and expensive to correct. Deferred maintenance, deterioration and vacancies often
result, which can have an adverse effect on nearby and surrounding development and detract from
the physical, functional and economic vitality of the area.

Functional obsolescence of buildings is present throughout the Project Area. The Project Area
contains buildings characterized by obsolescence in 13 of the 17 blocks, fourteen blocks of which
contain buildings. Characteristics observed in the obsolete buildings include the following:
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o Small, narrow buildings with limited floor plates;

e Single purpose buildings designed for a specific use which are not easily adaptable or suited
to other uses;

o Buxldmos where stairs, elevators and common hall areas occupy an excessive amount of
floor space; .

o Buildings with inadequate tolumn spacing or floor plans which limit space divisions;

o Buildings with inefficient or outdated mechanical systems, including the-lack of central air
conditioning, small elevators or the lack of freight elevators and limited lighting;

e Buildings which lack or have limited fire and life safety prowsmns, and which would be
difficult to upgrade to code compliance;

e Lack of or inadequate loading facilities; _
* Buildings with single-pane windows and limited insulation, resulting in high energy loss;

o Lack of ADA (American with stabxlmes Act) access provisions at entry areas, elevators
and in bathrooms

2. Obsolete Platting

. The Project Area was originally piatted before the turn of the century, and is characterized by
obsolete planing. Examples include: small, narrow lots; oddly configured parcels, streets and
alleys; parcels of inadequate size or shape to allow development of buildings that meet present-day
development standards and market conditions: lack of off-street parking, loading and service areas;
and lack of set-back provisions to permit exterior landscaping. Some blocks may still contain their
original obsolete platting. However, as a result of consolidation of parcels by one owner. some
problems of obsolete platting are reduced. Nevertheless, there remains nine of the nineteen blocks
impacted by obsolete plattxno

Conclusion

Thirty (30) of the 33 buildings in the Project Area (91 percent) are impacted by obsolescence which
limits their functional or economic use. Six (6) of the seventeen (17) blocks (or 53 percent) are
impacted by obsolete platting. Overall, obsolescence is present to a limited extent in three (3) of the
seventeen (17) blocks and to a major extent in eleven (11) of the seventeen (17) blocks:
Obsolescence as a factor is present to a major extent in the Project Area.

Figure 6, Obsolescence, illustrates the location of obsolete buildings and obsolete planting in the
Project Area. ‘
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D. . DETERIORATION

Deterioration refers to any physical deficiencies or disrepair in buildings or site improvements.
requiring treatment or repair. S

. Detéﬁoration may be evident in basically sound buildings containing minor defects, such as
~ lack of painting, loos¢ or missing materials, or holes and cracks over limited areas. This
deterioration can be corrected through normal maintenance. '

e Deterjoration which is not easily correctable and cannot be accomplished in the course of
normal maintenance may also be evident in buildings. Such buildings may be classified as -
minor deficient or major deficient buildings, depending upon the degree or extent of
defects. Minor deficient and major deficient buildings are characterized by defects in the
secondary building components (e.g., doors, windows, fire escapes, gutters and
downspouts, fascia materjals, etc.), and defects in primary building components
(e.g., foundations, exterior walls, floors, roofs, etc.), respectively.

It should be noted that all buildings and site imprerments classified as dilapidated . are also
deteriorated. ’ '

Deterioration of Alleys

Alleys within the Project Area, specifically near the northem boundary, are badly deteriorated.
Alley deterioration is characterized by broken, potholed and uneven surfaces, as well as
cobblestone surfaces in disrepair, with eroding asphalt patches.

Deterioration of Street Pavement, Curbs and Gutters.

Streets and sidewalks vary in their condition throughout the Project Area: The entire Project Area
is spotted by conditions of deterioration. Several streets along the northern border of the Project
Area require total reconstruction. Resurfacing of several streets is required throughout the Project
Area. ' '

Deterioration of Buildings

The analysis of building deterioration is based on the survey methodology and criteria described in
the preceding section on “Dilapidation.” Twenn-eight (28) of the thirty-three (33) buildings in the
Project Area, or 85 percent, are classified as deteriorating or deteriorated, including one (1) that is
dilapidated. ' S
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Conclusion -

" Deterioration as a factor. is present to a.major extent in the Project Area. Twenty-eight (28)
buildings, or 85 percent of the buildings within the Project Area are classified as deteriorating or
deteriorated. Deterioration of site improvements is found in alleys and streets, and parking lots
within the Project Area. Curbs, gutters and sidewalks are similarly deteriorated. Three blocks
~ within the Project Area have alleys characterized as deteriorated. Nearly all alleys within the
surveyed area lack adequate storm sewer drainage and 31 of 32 blocks (97%) within the Project
Area contain some form of deterioration. Overall, deterioration is presént to a limited extent in five -
(5) of the seventeen (17) blocks and to a major extent in ten (10) of the seventeen (17) blocks.

Table 1, Summary of Building Deterioration, summarizes building deterioration within the blocks

containing buildings in the Project Area. Figure 7, Deterzaratzon. illustrates the location of
deterioration within the Project Area.

Table 1: Summary of Building Deterioration

Project Area
_ . Building Condition .

Tax Block No. Of - - Sound Deteriorated/ Substandard/
No. Buildings } Deteriorating Dilapidated
339 0 0 0 0
100 0 0 0 0
105 2 1 1 0
106 1 0 1 0
107 0 0 0 0
111 7 1 6 0
113 1 0 2 0
114 1 0 .- 1 0
115 1- 0 1 0
117 2 0 1 1
118 2 0 2 0
119 & 1 7 0
120 1 1 0 0
122 1 0 1 0
126 1 0 1 0
129 2 1 1 0
130 2 0 2 -0
Project 33 5 - 27 1
Area Total

~ Percent 100.0 15, 81.8 3.0

. W
t
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E. ILLEGAL USE OF INDIVIDUAL STRUCTURES

Tllegal use of individual structures refers to the presence of uses or activities which are not per-
mitted by law.

Conclusion

No illegal uses of individual structures were evident from the field surveys conducted.

" F. PRESENCE OF STRUCTURES BELOW,MINIMUM CODE STANDARDS

Structures below minimum code standards include all structures which do not meet the standards of
subdivision, building, housing, property maintenance, fire, or other governmental codes applicable
to the property. The principal purposes of such codes are to require buildings to be constructed so
that they will be strong enough to support the loads expected, to be safe for occupancy against fire
~and similar hazards, and/or to establish minimum standards essential for safe and sanitary
habitation. Structures below minimum code are characterized by defects or deficiencies which
threaten health and safety. ' :

Determination of the presence of structures below minimum code standaids was based upon an

exterior survey of all 33 buildings and interior surveys of 24 buildings for which TPAP and RMCA.
could ‘gain sufficient access. Twenty-seven (27) of the 33 buildings surveyed were found to be

“below minimum code standards either on the basis of code related defects on the interior, or in

combination with the exterior with regards to access into the buildings.

The following non-compliance conditions are examples of code violations found to be present’
within the Project Area: | : :

e Lack of ADA (Americans with Disabilities Act) accessibility requirements, including
accessibility into buildings, lobbies and elevators; undersized vestibules, elevators;
elevators without floor identification for the visually impaired; and restrooms without
proper access width and special hardware; alarms; signage; and etc.

e Ceilings in habitable areas lower than 8 feet, and exposed ceilings in fire-rated areas.

‘e Improper wiring, exposed wiring and junction boxes, extension cords, and old brittle cloth-
"~ cased wiring. :

e Open stairs or enclosed stairs without proper B-label fire rated doors or lack of panic
hardware and closers.

e - Lack of or inoperable sprinkler or fire alarm systems.

e Unsanitary conditions, dsty conditions, and flammable storage in vacant or underutilized
areas. '

o Lack of exit signs and/or other life safety appurtenances.

T
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The presence of code violations is further supported by code violation records maintained by the
City. Information with respect to code compliance for the Project Area was provided to TPA® by
the City of Chicago, Department of Buildings on buildings for which the City had issued violauons
during the period January 1, 1993 through May 1998. During this period, building code violations
were listed by address and street name. Of the 33 buildings in the Project Area, 18, or 55 percent,
were identified as being in violation of code standards. ' '

Conclusion

The factor of structures below minimum code standards is present to a major extent within the
Project Area. A total of twenty-seven (27) buildings, or 82 percent of the 33 buildings in the Project
Area are below minimum code standards. Overall, the presence of structures below minimurmn code -
is present to a limited extent in four (4) of the seventeen (17) blocks and to a major extent in nine
(9) of the seventeen (17) blocks. )

Figure 8, Structures Below Minimum Code, illustrates the location of buildings -and site,
improvements which are below minimum code standards. :

G. ABANDONMENT

Abandonment as a factor applies only to conservation areas. Webster's New Collegiate
Dictionary defines "abandon" as "to give up with the intent of never again claiming one's dgﬁt or
interest"; or "to give over or surrender completely; to desert.” ' N

Conclusion

Based on the analysis of properties within the Project Area, abandonment as a facfor is nét found
to be present. :

H. EXCESSIVE VACANCIES

Excessive vacancies as a factor refers to the presence of buildings or sites which are either
unoccupied or not fully utilized, and which exert an adverse influence on the surrounding area

because of the frequency or duration of vacancies. Excessive vacancies include properties for which
there is little expectation for future occupancy or utilization.

Excessive building vacancies are found throughout the Project Area. Vacancies are espzciallv
prevalent in older, poorly maintained buildings, and buildings characterized by-cbsoléscéncé. '
Information regarding vacancies in individual buildings was obtained from interior and exterior
building surveys conducted by TPAP and RMCA. ' '
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- Conclusion _ -

The factotr of excessive vacancies is present to a major extent in the Project Area. Nineteen (19)
buildings, or 58 percent of the total buildings in the Project Area contain vacancies of 20 percent or
greater. In addition, there are five (3) buildings of the total 33 buildings which are totally vacant in
the Project Area. Overall, excessive vacancies is present to a limited extent in seven (7) of the
seventeen (17) blocks and to a major extent in five-(5) of the seventeen (17) blocks. '

Figure 9, Excessive Vacancies, illustrates the location of buildings in the Project Area which are 20
percent or more vacant.

L OVERCROWDING OF STRUCTURES AND COMMUNITY FACILITIES

‘Overcrowding of structures and community facilities refers to the utilization of public or private
buildings, facilities, or properties beyond their reasonable or legally permitted capacity. Over-
crowding is frequently found in buildings originally designed for a specific use and later converted
to accommodate a more intensive use without adequate regard for minimum floor area
requirements, privacy, ingress and egress, loading and services, capacity of building systems, etc.

Conclusion

No conditions of overcrowding of structures and community facilities have been documented as
-~ part of the exterior or interior surveys undertaken within the Project Area. -

J. LACK OF VENTILATION, LIGHT, OR SANITARY FACILITIES

- Lack of ventilation, light, or sanitary facilities refers to substandard conditions which adversely
affect the health and welfare of building occupants, e.g., residents, employees, or visitors. Typical
requirements for ventilation, light, and sanitary facilities include:

e Adequate mechanical ventilation for air circulation in spaces/rooms without windows. i.c.,
bathrooms, and rooms that produce dust, odor or smoke° ’

e Adequate natural light and ventilation by means of skyhohts or windows, proper vwnaow
sizes, and adequate room area to window area ratios; and

e Adequate sanitary facilities, i.e.. garbage storage/enclosure, bathroom facilities, hot water,
and kitchens. :

Conclusion
 The factor of lack of ventilation, light, or sanitary facilities is present to a ‘minor extent in the

Project Area. A total of 5 buildings, or 15 percent of the 33 buildings in the Project Area are below
ventilation, light, and/or sanitary standards. Overall, lack of ventilation, light, or sanitary facilities is
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present to a limited extent in one (1) of the seventeen (17) blocks and to a major extent in two (2) of
the seventeen (17) blocks.

~ Figure 10, Lack of Ventilation, Light, .or Sanitary Facilities, illustrates thc locanon of buildings in
the Project Area which exhibit this factor. :

K. INADEQUATE UTILITIES

Inadequate utilities refers to deficiencies in the capacity or condition of utilities which service a

property or area, including, but not limited to, stormn dramage water supply, electrical power,
streets, sanitary sewers, gas and electricity.

Conclusion

No determination of existing utilities and conditions of inadequate utilities has been documented as
part of the surveys and analyses undertaken within the Project Area.

L. EXCESSIVE LAND COVERAGE

Excessive land coverage refers to the over-intensive use of land by buildings or facilities than can
reasonably be accommodated by the site and supporting public infrastructure. Excessive land
coverage can be manifested by various physical factors including, but not limited to, improperly
situated buildings, parcels of inadequate size or shape, inadequate provisions for off-street parking,
loading and service areas, and inadequate ingress/egress. One or several of these factors can result
in insufficient provision for light and air, increased threat of the spread of fires due to close
proximity of buildings, traffic circulation conflicts along public rights-of-way, improperly parked
or illegally parked vehicles, and excessive vacancies due to inadequate loading and service areas for
tenants.

While existing lot sizes, lot coverages, off-street parking and loading provisions, and building
setback and yard requirements may not comply with the cutrent zoning practices of the City, the
Project Area developed prior to existing zoning reqmrements and are similar to other older,
developed sections of the downtown area.

Conclusion
No determination of excessive land Coverage has been documented as part of the survey and

analyses undertaken within the Project Area. However, many of the blighting factors that often
result from excessive land coverage are found to be present throughout the Project Area.
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M. DELETERIOUS LAND-USE OR LAYOUT

Deleterious land-uses include all instances of incompatible land-use relationships, buildings
occupied by inappropriate mixed uses, and uses which may be considered noxious, offensive or
otherwise envi_rqnmentally unsuitable.

Deleterious layout includes oddly configured buildings by themselves or in relation to other
buildings. Also, deleterious layout includes improper or obsolete platting of the land, inadequate
street layout, and parcels of inadequate size or shape to allow development of buildings that meet:
present-day development standards and market conditions, including the provision of off-street -
‘parking, floor areas and internal circulation to accommodate modem office configurations, off-
‘street loading and service areas and landscape provisions.

Conclusion

The factor of deleterious land use or layout is present to a minor extent in the Project Area. A total -
of 10 buildings, or 30 percent of the 33 buildings in the Project Area are found to be deleterious in
land use. A total of seven (7) blocks, or 47 percent of the seventeen (17) full or partial blocks
contained in the Project Area are impacted by deleterious layout. The factor of deleterious layout is
present to a major extent in four blocks and to a minor extent in three blocks. Overall, deleterious
land use or layout is present to a limited extent in eight (8) of the seventeen (17) blocks.

Figure 11, Deleterious Land-Use or La}'dut, illustrates the location of the presence of deleterious
land-use and layout.

N. DEPRECIATION OF PHYSICAL MAINTENANCE

Depreciation of physical maintenance refers to the deferred maintenance of buildings, parking areas
- and public improvements such as alleys. sidewalks and streets.

The presence of this factor within the Project Area includes:

o Buildings. Of the 33 buildings in‘the Pfoject Area, 18 suffer from deferred maintenance of
windows, doors, store fronts, exterior walls, cornices, fire escapes, steps loading docks,
fascias or mechanical systems.

o Streets, allevs, sidewalks, curbs and gutters. Depreciation of phy51cal maintenance of.
streets, alleys, sidewalks, curbs and gutters is located throughout the Project Area, with the
greatest concentration in the westem portion of the Project Area.

e Parking surface and site surface areas. Depreciation of physical maintenance of parking
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. surface and site surface areas is located throughout the Project Area, with the greatest

concentrations in the western portion of the Project Area.

Conclusion

The depreciation of physical maintenance of buildings and site improvements as a factor is present
to a major extent in the Project Area. Eighteen (18) or 55 percent of buildings and approximately
50 percent of site improvements suffer from deferred maintenance. Overall, depreciation of
physical maintenance is present to a limited extent in three (3) of the seventeen (17) blocks and to a
major extent in nine (9)-of the seventeen (17) blocks. ‘

Figure 12, Depreciation of Physical Maintenance, illustrates the location of the presence of
depreciation of physical maintenance in the Project Area.

0. LACK OF COMMUNITY PLANNING

With very few exceptions, most of the blocks were platted and buildings were constructed in the
Project Area prior to the existence of the City’s plans which are referenced in the Redevelopment
Plan, to which this Eligibility Study is attached. The Project Area was originally platted and
developed on a parcel-by-parcel and building-by-building basis, with little évidence of coordination
and planning among buildings and adjacent land-use activities. Lack of community planning prior
to development has contributed to some of the problem conditions which characterize the overall
Project Area.

The overall Project Area is chafacteriz_éd by blocks containing a mix of building sizes;
configurations and types which were constructed during different time frames. Blocks with oddly

configured structures and parcels have created under-utilized areas, oddly configured alleys and
parking surfaces, inadequate loading and service areas, and inadequate placement or provisions of '

parking and community facilities.

Conclusion

The factor of lack of community planning is present to a major extent throughout the Project Area.
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IV. DETERMINATION OF PROJECT AREA ELIGIBILITY

'CONSERVATION AREA

" The PrOJect- Am meets both the minimum size and building age requirements of the Act for
designation as a “conservation area.” The Project Area contains approximately 41.3 acres which
exceeds the minimum size requirement of 1 and 1/2 acres. Additionally, 30 of the 33 buildings (or

91 percent) in the Project Area are 35 years or older, thereby exceeding the 50 percent requirement
contained 1 in the Act.

In addition to age, nine (9) of the fourteen (14) factors are present in the Project Area and six (6) of
those factors are present to a major extent and are reasonably distributed throughout the Project
Area. The nine (9) factors present within the Project Area are listed below, and those that are
-present to a major extent and reasonably distributed are indicated by an asterisk.

Dilapidation
Obsolescence *
Deterioration *

.(:.b)s\):—-

Structures below minimum code standards *
Excessive vacancies * |
Lack of light, ventilation, and sanitary facilities
Deleterious land-use

Depreciation of physical maintenance *

0 0 N o W

Lack of Community Planning *

* " Indicates that the conservation factor is present to a major extent and reasonably
distributed throughout the Project Area.

None of the blocks within the Project Area are blighted. However, they are deteriorating and
declining and may become blighted. A summary of conservation factors by block is contained in
Table 2, Distribution of Conservation Factors and in Figure 13, Summary of Conservation Factors.

The eligibility findings indicate that the Project Area is in need of revitalization and guided growth
to ensure that it will contribute to the long-term physical, economic, and social well-being of the
City. The Project Area is deteriorating and declining. All factors indicate that the Project Area as a
whole has not been subject to growth and development through investment by private enterprise,
and would not reasonably be anticipated to be developed without public action.
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Table 2: Dis_trinition of Conservation Factors
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- Conservation Factors
Age [ |
Other Factors
1. Dilapidation
2. Obsolescence |
3. Deterioration S |
4. Illegal use of '
individual structures
5. Structures below n
minimum code
6. Abandonment
Excessive vacancies =
Overcrowding of
structures and
. community facilities
9. - Lack of ventilation,
light or sanitary facilities
10. - Inadequate utilities
11. Excessive land’
coverage
i2. Deleterious land-use
or layout
13.  Depreciation of ||
physical maintenance
14. Lack of community |

planning

Not present or not examined

O Present to a limited extent

W Present to a major extent
[Figure 1 referred to in this Canal/Congress Project
Financing Eligibility Study constitutes Exhibit “E” to the ordinance
and is printed on page ___
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Area Tax Increment

[Figures 2, 3a, 3b, 4, 5, 6, 7, 8, 9, 10, 11, 12 and 13 referred to in

this Canal/Congress Project Area Tax Increment Financing Eligibility
Study printed on pages ___ through _ _ of this Journal.]
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. (To Canal/Congréss Project Area Tax Increment

Financing Eligibility Study)
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T Figure 5.
. (To Canal/Congress Project Area Tax Increment
Financing Eligibility Study)

Dilapidation. -
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. - Figure 6.
" {To Canal/Congress Project Area Tax Increment
Financing Eligibility Study)

Obsolescence.
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o . Figure 7. . _
. (To Canal/Congress Project Area Tax Increment
Financing Eligibility Study)

Deterioration.
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Figure 8. :
- (To Canal/Congress Project Area Tax Incremen
Financing Eligibility Study)

Buildings Below Minimum Code Standards.
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o Figure 9. '
. (To Canal/Congréss Project Area Tax Increment
' Financing Elgibility Study)

Excessive Vacancies.




11/12/98 REPORTS OF COMMITTEES 81961

- Figure 10. _
- (To Canal/Congress Project Area Tax Increment
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Lack Of Light And Ventilation.
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T Figure 11.
. {To Canal/Congréss Project Area Tax Increment
' Financing Eligibility Study)

Deleterious Land-Use/Layout.
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Figure 12.
* - (To Canal/Congress Project Area Tax Increment
Financing Eligibility Study)

Depreciation Of Physical Maintenance. '
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Figure 13.

(Fo- Canal/Congress Project Area Tax Increment
Financing Eligibility Study)

Summary Of Conservation Factors.
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EXHIBIT E

Construction Contract

[See attached]
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@g@ IA Document A102" - 2007

Standard Form of Agreement Between Owner and Confractor where the basis of
payment is the Cost of the Work Plus a Fee with a Guaranteed Maximum Price

AGREEMENT made as of the __ day of
Thousand and Twelve
(In words, indicate day, month and year.)

BETWEEN the Owner:
(Name, legal status, address and other information)

Hillshire Brands Company
3500 Lacey Road
Downers Grove, IL 60515

and the Contractor:
(Name, legal status, address and other information)

Clune Construction Company, Limited Partnership
10 S. LaSalle Street

Chicago, Hlinois 60603

Telephone Number: 312-726-6103

Fax Number: 312-419-8139

for the following Project:
(Name, location and detailed description)

Hillshire Brands Headquarters
400 S. Jefferson
Chicago, IL

The Architect:
(Name, legal status, address and other information)

Perkins + Will

330 N. Wabash

Suite 3600

Chicago, 1L 60611

Telephone Number: 312-755-0770
Fax Number: 312-755-0775

The Owner and Contractor agree as follows.

in the year Two

ADDITIONS AND DELETIONS:
The author of this document has
added information needed for its
completion. The author may also
have revised the text of the original
AlA standard form. An Additions and
Deletions Report that notes added
information as well as revisions to
the standard form text is available
from the author and should be
reviewed. A vertical line in the left
margin of this document indicates
where the author has added
necessary information and where
the author has added to or deleted
from the original AIA text.

This document has important tegal
consequences. Consultation with an
attomey is encouraged with respect
to its completion or modification.

This document is not intended for
use in competitive bidding.

AlA Document A201™-2007,
General Conditions of the Contract
for Construction, is adopted in this
document by reference. Do not use
with other general conditions unless
this document is modified.

AlA Document A102™ — 2007 (formerly A111™ — 1897). Copyright © 1920, 1925, 1951, 1958, 1964, 1963, 1967, 1974, 1978, 1987, 1997 and 2007 by The
American Institute of Architects. Al rights reserved. WARNING: This AIA® Document Is protected by U.S. Copyright Law and International Treaties.
Unauthorized reproduction or distribution of this AIA® Document, or any portion of it, may result In severe civil and criminai penalties, and will be
prosecuted to the maximum extent possible under the law. This document was produced by AlA software at 14:24:31 on 10/04/2012 under Order

No0.5208715746_1 which expires on 01/31/2013, and is not for resale.

User Notes:

(1634891829)
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ARTICLE1 THE CONTRACT DOCUMENTS

The Contract Documents consist of this Agreement, Conditions of the Contract (General, Supplementary and other
Conditions), Drawings, Specifications, Addenda issued prior to execution of this Agreement, other documents listed
in this Agreement and Modifications issued after execution of this Agreement, all of which form the Contract, and
are as fully a part of the Contract as if attached to this Agreement or repeated herein. The Contract represents the
entire and integrated agreement between the parties hereto and supersedes prior negotiations, representations or

agreements, either written or oral. If anything in the other Contract Documents, other than a Modification, is
inconsistent with this Agreement, this Agreement shall govern.

ARTICLE2 THE WORK OF THIS CONTRACT

§ 2.1 The Contractor shall fully execute the Work described in the Contract Documents, except as specifically
indicated in the Contract Documents to be the responsibility of others.

§ 2.2 The Work includes generally, but is not limited to the interior construction of Hillshire Brands West Loop
office facilities comprising of floors 1-4, Basement and Tower Floors 5 — 8, in accordance with the Contract
Documents.

ARTICLE 3 RELATIONSHIP OF THE PARTIES
The Contractor accepts the relationship of trust and confidence established by this Agreement and covenants with
the Owner to cooperate with the Architect and exercise the Contractor’s skill and judgment in furthering the interests

AIA Document A102™ - 2007 (formerly A111™ — 1997). Copyright © 1920, 1925, 1951, 1958, 1961, 1963, 1967, 1974, 1978, 1987, 1997 and 2007 by The
Init. American Institute of Architects. All rights reserved. WARNING: This AIA® Document Is protected by U.S. Copyright Law and International Treaties. 2
Unauthorized reproduction or distribution of this AIA® Document, or any portion of it, may result in severe civil and criminal penaities, and will be
/ prosecuted to the maximum extent possible under the law. This document was produced by AJA software at 14:24:31 on 10/04/2012 under Order

N0.5208716746_1 which expires on 01/31/2013, and is not for resale.
User Notes: (1634891829)



of the Owner; to furnish efficient business administration and supervision; to furnish at all times an adequate supply
of workers and materials; and to perform the Work in an expeditious and economical manner consistent with the
Owner’s interests. The Owner agrees to furnish and approve, in a timely manner, information required by the
Contractor and to make payments to the Contractor in accordance with the requirements of the Contract Documents.

Contractor acknowledges and agrees that (i) Owner has or will enter into that certain Hillshire Brands Company
Redevelopment Agreement with the City of Chicago, an IMinois municipal corporation (the "City"), through its
Department of Housing and Economic Development ("HED"), relating to the development of the Project (the
"Redevelopment Agreement");and (ii) pursuant to the Redevelopment Agreement, certain aspects of the Work are
to be financed by the City pursuant to the terms of the Redevelopment Agreement. Contractor agrees to comply
with the terms and conditions set forth herein and in Exhibit B relating to the City’s and/or HED’s requirements with
respect to the Project. Further, and without limiting the foregoing, Contractor hereby agrees to assist and cooperate
with Owner in connection with Owner’s compliance with the requirements of Redevelopment Agreement.

ARTICLE 4 DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION

§ 4.1 The date of commencement of the Work shall be the date of this Agreement unless a different date is stated
below or provision is made for the date to be fixed in a notice to proceed issued by the Owner.

(Paragraph deleted)

' August 13, 2012 and upon issuance of Building Permit and Owner’s approval of critical subcontracts.

If, prior to commencement of the Work, the Owner requires time to file mortgages and other security interests, the
Owner’s time requirement shall be as follows:

§ 4.2 The Contract Time shall be measured from the date of commencement.

§ 4.3 The Contractor shall achieve Substantial Completion of the entire Work not later than () days from the date
of commencement, or as follows:

(Paragraph deleted)

December 14, 2012 (the "Date of Substantial Completion"). Contractor shall achieve Final Completion of the entire
‘Work on or before January 31, 2013 or as otherwise agreed to by Owner (the "Date of Final Completion").

Portion of Work Substantial Completion date
| IT Closet / MDF Room October 30, 2012

, subject to adjustments of this Contract Time as provided in the Contract Documents.

| (Paragraph deleted)

ARTICLE5 CONTRACT SUM
§ 5.1 The Owner shall pay the Contractor the Contract Sum in current funds for the Contractor’s performance of the
Contract. The Contract Sum is the Cost of the Work as defined in Article 7 plus the Contractor’s Fee.

§ 5.1.1 The Contractor’s Fee:

(Paragraph deleted)

One percent (1.0%) of the direct Cost of the Work plus the Lump Sum General Conditions ($339,800) . The
Contractor’s Fee shall be the Contractor’s sole compensation for all profit, overhead and home office services, and
any and all other costs or expenses incurred in connection with the Work, except for items included in the Cost of
the Work or General Conditions, as applicable. The Contractor’s Fee will not be increased except and only to the
extent permitted by the terms of this Agreement.

AlA Document A102™ — 2007 {formerly A111™ — 4997). Copyright © 1920, 1925, 1951, 1958, 1961, 1963, 1967, 1974, 1978, 1987, 1997 and 2007 by The
American Institute of Architects. Al rights reserved. WARNING: This AIA® Document is praotected by U.S. Copyright Law and International Treaties.
Unauthorized reproduction or distribution of this AIA® Document, or any portlon of it, may result In severe clvil and criminal penalties, and will be
] prosecuted to the maximum extent possible under the law. This document was produced by AlA software at 14:24:31 on 10/04/2012 under Order
No.52087 15746_1 which expires on 01/31/2013, and Is not for resale.

User Notes: (1634891829)
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§ 5.1.2 The method of adjustment of the Contractor’s Fee for changes in the Work:
One percent (1.0%) of direct Cost of the Work plus Owner approved General Conditions relating to such change

§ 5.1.3 Limitations, if any, on a Subcontractor’s overhead and profit for increases in the cost of its portion of the
Work:

§ 5.1.4 Rental rates for Contractor-owned equipment shall not exceed Five percent ( 5 %) of the standard rate paid at
the place of the Project.

§ 5.1.5 Unit prices, if any:
(Identify and state the unit price; state the quantity limitations, if any, to which the unit price will be applicable.)

Item Units and Limitations Price Per Unit ($0.00)
Laborer — Foreman/Journeyman Hourly — Straight Time $78.00

Laborer — Foreman/Journeyman Hourly — Time 1/2 $95.00

Hoist Operator - Hourly — Strght/Dbl Time ~ $95.00 / $190.00
Project Manager Hourly $92.00

Assistant Project Manger Hourly $75.00

Field Superintendent Hourly $92.00

§ 5.2 GUARANTEED MAXIMUM PRICE

§5.2.1 Owner shall pay Contractor for the complete performance of Contractor’s obligations under this Contract,
including the proper performance of all Work required hereby, the actual Cost of the Work (as defined below), plus
the "Contractor’s Fee", up to a total guaranteed maximum compensation of Twenty-One Million Eight-Hundred
Seventy-Two Thousand and seven- hundred fifty dollars ($ 21,872,750) (the "GMP" or the "Guaranteed Maximum
Price"). Contractor’s Fee shall be Contractor’s sole compensation for its profit, home office services and
supervision, overhead and for any and all other costs or expenses incurred in connection with the performance of the
Work on the Project, except for items specifically included in the Cost of the Work, and except for those increases
expressly permitted herein. The GMP, and any individual component thereof, will not be increased for any reason,
cause or circumstance unless and only to the extent expressly permitted by this Contract. Costs in excess of the
GMP shall be borne and paid for by Contractor without increase in the GMP. Contractor shall build and complete
the Work in conformance with the Contract Documents, (including without limitation budgets, schedules, and
constructability reviews provided by the Contractor) within the Guaranteed Maximum Price. The Contractor
guarantees to the Owner, at the Contractor’s sole risk and expense, that the Guaranteed Maximum Price is a
sufficient amount to perform the entire Work within the Contract time and to supply all of the facilities, equipment,
and materials that are reasonably inferable from trade practice to complete the Work.

The Schedule of Values proposed by Contractor may include a contingency to be known as the "Contractor’s
Contingency”, which shall be used solely in accordance with this section 5.2.1. The Contractor’s Contingency shall
not exceed an amount or percentage of the estimated Cost of the Work agreed to in advance in writing by Owner.
The Contractor’s Contingency shall be available to the Contractor to pay for (a) unanticipated actual costs caused by
changes in local market, labor or material conditions, (b) actual costs caused by the default or bankruptcy of a
Subcontractor that cannot be recovered from applicable insurance or bonds, (c) costs associated with the issuance or
further delineation of the design documents after the establishment of the Guaranteed Maximum Price, and (d) other
unanticipated costs incurred by the Contractor and not recoverable or reimbursable pursuant to the other provisions
of this Agreement, but only to the extent approved in advance by the Owner in writing, which approval shall not be
unreasonably withheld or delayed. Once such funds are exhausted (or after final completion when the Contractor’s
Contingency shall be closed), the Contractor shall have no right to payment for the Contractor Contingency items
referenced in this Section 5.2.1, but shall incur and pay for all such costs and expenses without reimbursement from
the Owner or any increase in the Guaranteed Maximum Price.

AJA Document A102™ — 2007 (formerly A111™ — 1997). Copyright © 1920, 1925, 1951, 1958, 1961, 1963, 1967, 1974, 1978, 1987, 1997 and 2007 by The
American Institute of Architects. Al sights reserved. WARNING: This AIA® Document Is protected by U.S. Copyright Law and international Treatles.
Unauthorized reproduction or distribution of this AIA® Document, or any portion of it, may result in severe civil and criminal penaltles, and wili be
prosecuted to the maximum extent possible under the law. This document was produced by AIA sofiware at 14:24:31 on 10/04/2012 under Order
No.5208715746_1 which expires on 01/31/2013, and is not for resale.

User Notes: (1634891829)
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» GMP amount is subject to adjustment after final bid documents are issued and priced

) General Conditions are priced and included as Lump Sum
The difference, as of a date no later than 30 days after Final Completion, between (i) the total aggregate sum of the
Cost of the Work plus the Contractor’s Fee and (ii) the Guaranteed Maximum Price shall be deemed the "Savings”.
Any such Savings shall accrue 50% to Owner and 50% to Contractor, provided that Contractor shall not be entitled
to any Savings in excess of the Contractor’s GMP Fee amount ($211,610).
§ 5.2.2 The Guaranteed Maximum Price is based on the following alternates, if any, which are described in the
Contract Documents and are hereby accepted by the Owner: ]
(State the numbers or other identification of accepted alternates. If bidding or proposal documents permit the
Owner to accept other alternates subsequent 10 the execution of this Agreement, attach a schedule of such other
alternates showing the amount for each and the date when the amount expires. )}

§ 5.2.3 Allowances included in the Guaranteed Maximum Price, if any, shall be adjusted as and when the final scope
and pricing are achieved under the Contract, with all Savings accruing to the benefit of Owner, as a deduction from
the Cost of the Work. The Contractor shall include in the Contract Sum all Allowances stated in the Contract
Documents. Items covered by Allowances shall be supplied for such amounts and by such persons or entities as the
Owmer may direct in writing. Allowances shall cover the cost to the Contractor of materials and equipment delivered
to the Project site and all required taxes. The Contractor’s cost for unloading and handling at the Project site, labor,
installation costs, overhead, profit and other expenses contemplated for stated allowance amounts shall be included
in the Contract Sum and not in the allowances. Whenever actual costs are more than or less than allowances, the
Contract Sum shall be adjusted accordingly only by properly executed Change Order, and the amount of such
Change Order shall reflect the difference between the actual costs and the Allowances. The Contractor shall furnish
the Owner with information, documentation or other materials requested by Owner to verify or evaluate the actual
cost of any Allowance. The Contractor shall not commence any Work involving Allowances until the Owner is
furnished with all pricing data requested, and until authorized by the Owner in writing. Allowances shall be adjusted
as and when the scope and pricing are completed under the Contract, with all savings accruing to the benefit of
Owner, as a deduction from the Cost of the Work.

(Identify allowance and state exclusions, if any, from the allowance price.)

Item Price

§ 5.2.4 Assumptions, if any, on which the Guaranteed Maximum Price is based:
GMP Summary and Back-up, Clarifications and Schedule attached as Exhibit A.

§ 5.2.5 To the extent that the Drawings and Specifications are anticipated to require further development by the
Architect, the Contractor has provided in the Guaranteed Maximum Price for such further development consistent
with the Contract Documents and reasonably inferable therefrom. Such’ further development does not include such
things as changes in scope, systems, kinds and quality of materials, finishes or equipment, all of which, if required,
shall be incorporated by Change Order.

ARTICLE6 CHANGES IN THE WORK

§ 6.1 Adjustments to the Guaranteed Maximum Price on account of changes in the Work may be determined by any
of the methods listed in Section 7.3.3 of AIA Document A201-2007, General Conditions of the Contract for
Construction.

§ 6.2 In calculating adjustments to subcontracts (except those awarded with the Owner’s prior consent on the basis of
cost plus a fee), the terms "cost" and "fee” as used in Section 7.3.3.3 of AIA Document A201-2007 and the term
"costs" as used in Section 7.3.7 of AIA Document A201-2007 shall have the meanings assigned to them in AIA
Document A201-2007 and shall not be modified by Articles 5, 7 and 8 of this Agreement. Adjustments to
subcontracts awarded with the Owner’s prior consent on the basis of cost plus a fee shall be calculated in accordance
with the terms of those subcontracts.

AlA Document A102™ -~ 2007 (formerly A111™ - 1997). Copyright @ 1920, 1925, 1951, 1958, 1961, 1963, 1967, 1974, 1978, 1987, 1997 and 2007 by The
American Institute of Architects. All rights reserved. WARNING: This AIA® Document is protected by U.S. Copyright Law and International Treaties.
Unauthorized reproductlon or distribution of this AIA® Document, or any portion of It, may result In severe civli and criminal penalties, and wiil be
prosecuted to the maximum extent possible under the law. This document was produced by AlA software at 14:24:31 on 10/04/2012 under Order
N0.5208715746_1 which expires on 01/31/2013, and Is not for resale.
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§ 6.3 In calculating adjustments to the Guaranteed Maximum Price, the terms "cost" and "costs" as used in the
above-referenced provisions of AIA Document A201-2007 shall mean the Cost of the Work as defined in Article 7
of this Agreement and the term "fee" shall mean the Contractor’s Fee as defined in Section 5.1.1 of this Agreement.

§ 6.4 If no specific provision is made in Article 5 for adjustment of the Contractor’s Fee in the case of changes in the
Work, or if the extent of such changes is such, in the aggregate, that application of the adjustment provisions of
Article 5 will cause substantial inequity to the Owner or Contractor, the Contractor’s Fee shall be equitably adjusted
on the same basis that was used to establish the Fee for the original Work, and the Guaranteed Maximum Price shall
be adjusted accordingly.

ARTICLE7 COSTS TO BE REIMBURSED

§ 7.1 COST OF THE WORK

§ 7.1.1 The term Cost of the Work shall mean costs necessarily incurred by the Contractor in the proper performance
of the Work. Such costs shall be paid or reimbursed to the Contractor at the agreed rates described on the Contractor
Documents, and where no agreed rate is described, at rates not higher than the standard paid at the place of the
Project except with prior consent of the Owner. The Cost of the Work shall include only the items set forth in this
Article 7.

§ 7.1.2 Where any cost is subject to the Owner’s prior approval, the Contractor shall obtain this approval prior to
incurring the cost. The parties shall endeavor to identify any such costs prior to executing this Agreement.

§7.2 LABOR COSTS

§ 7.2.1 Wages of construction workers directly employed by the Contractor to perform the construction of the Work
at the site or, when stationed at the Contractor’s principal or other offices for the time required for the Work, with
the Owner’s prior approval.

§ 7.2.2 Wages or salaries of the Contractor’s supervisory and administrative personnel when stationed at the site with
the Owner’s prior approval.

(If it is intended that the wages or salaries of certain personnel stationed at the Contractor’s principal or other
offices shall be included in the Cost of the Work, identify in Article 15, the personnel to be included, whether for all
or only part of their time, and the rates at which their time will be charged to the Work.)

§ 7.2.3 Wages and salaries of the Contractor’s supervisory or administrative personnel engaged at factories, !
workshops or on the road, in expediting the production or transportation of materials or equipment required for the
Work, but only for that portion of their time required for the Work.

§ 7.2.4 Costs paid or incurred by the Contractor for taxes, insurance, contributions, assessments and benefits required
by law or collective bargaining agreements and, for personnel not covered by such agreements, customary benefits
such as sick leave, medical and health benefits, holidays, vacations and pensions, provided such costs are based on
wages and salaries included in the Cost of the Work under Sections 7.2.1 through 7.2.3.

§ 7.2.5 Bonuses, profit sharing, incentive compensation and any other discretionary payments paid to anyone hired
by the Contractor or paid to any Subcontractor or vendor, with the Ownet’s prior approval.

§ 7.3 SUBCONTRACT COSTS

Payments made by the Contractor to Subcontractors in accordance with the requirements of the subcontracts entered
into for the performance of Work or amounts actually expended by Contractor for the performance of Work minus
any amounts already paid by Owner and minus any back charged amounts..

§ 7.4 COSTS OF MATERIALS AND EQUIPMENT INCORPORATED IN THE COMPLETED CONSTRUCTION
§ 7.4.1 Costs, including transportation and storage, of materials and equipment incorporated or to be incorporated in
the completed construction.

§ 7.4.2 Costs of materials described in the preceding Section 7.4.1 in excess of those actually installed to allow for
reasonable waste and spoilage. Unused excess materials, if any, shall become the Owner’s property at the
completion of the Work or, at the Owner’s option, shall be sold by the Contractor. Any amounts realized from such
sales shall be credited to the Owner as a deduction from the Cost of the Work.
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§ 7.5 COSTS OF OTHER MATERIALS AND EQUIPMENT, TEMPORARY FACILITIES AND RELATED ITEMS

§ 7.5.1 Costs of transportation, storage, installation, maintenance, dismantling and removal of materials, supplies,
temporary facilities, machinery, equipment and hand tools not customarily owned by construction workers that are
provided by the Contractor at the site and fully consumed in the performance of the Work. Costs of materials,
supplies, temporary facilities, machinery, equipment and tools that are not fully consumed shall be based on the cost
or value of the item at the time it is first used on the Project site less the value of the item when it is no longer used
at the Project site. Costs for items not fully consumed by the Contractor shall mean fair market value.

§ 7.5.2 Rental charges for temporary facilities, machinery, equipment and hand tools not customarily owned by
construction workers that are provided by the Contractor at the site and costs of transportation, installation, minor
repairs, dismantling and removal. The total rental cost of any Contractor-owned item may not exceed the purchase
price of any comparable item. Rates of Contractor-owned equipment and quantities of equipment shall be subject to
the Owner’s prior approval.

§ 7.5.3 Costs of removal of debris from the site of the Work and its proper and legal disposal.

§ 7.5.4 Costs of document reproductions, facsimile transmissions and long-distance telephone calls, postage and
parcel delivery charges, telephone service at the site.

§ 7.5.5 Costs of materials and equipment to be used on the Project suitably stored off the site at a mutually
acceptable location, subject to the Owner’s prior approval.

§ 7.6 MISCELLANEOUS COSTS :
§ 7.6.1 Premiums for that portion of insurance and bonds required by the Contract Documents that can be directly

attributed to this Contract. Self-insurance for either full or partial amounts of the coverages required by the Contract
Documents, with the Owner’s prior approval.

§ 7.6.2 Sales, use or similar taxes imposed by a governmental authority that are related to the Work and for which the
Contractor is liable. '

§ 7.6.3 Fees and assessments for the building permit and for other permits, licenses and inspections for which the
Contractor is required by the Contract Documents to pay.

§ 7.6.4 Fees of laboratories for tests required by the Contract Documents, except those related to defective or
nonconforming Work for which reimbursement is excluded by Section 13.5.3 of AIA Document A201-2007 or by
other provisions of the Contract Documents, and which do not fall within the scope of Section 7.7.3.

§ 7.6.5 Royalties and license fees paid for the use of a particular design, process or product required by the Contract
Documents; the cost of defending suits or claims for infringement of patent rights arising from such requirement of
the Contract Documents; and payments made in accordance with legal judgments against the Contractor resulting
from such suits or claims and payments of settlements made with the Owner’s consent. However, such costs of legal
defenses, judgments and settlements shall not be included in the calculation of the Contractor’s Fee or subject to the
Guaranteed Maximum Price. If such royalties, fees and costs are excluded by the last sentence of Section 3.17 of
AIA Document A201-2007 or other provisions of the Contract Documents, then they shall not be included in the
Cost of the Work.

§ 7.6.6 Costs for electronic equipment and software, directly related to the Work with the Owner’s prior approval.

§ 7.6.7 Deposits lost for causes other than the Contractor’s negligence or failure to fulfill a specific responsibility in
the Contract Documents.

§ 7.6.8 Legal and mediation costs, including attorneys® fees, other than those arising from disputes between the
Owner and Contractor or Contractor or Owner and any Subcontractors, reasonably incurred by the Contractor after
the execution of this Agreement in the performance of the Work and with the Owner’s prior approval, which shall
not be unreasonably withheld. However such costs shall not be included in the calculation of the Contractor’s Fee.
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§7.6.9 Subject to the Owner’s prior approval, expenses incurred in accordance with the Contractor’s standard
written personnel policy for relocation and temporary living allowances of the Contractor’s personnel required for
the Work,

§ 7.6.10 That portion of the reasonable expenses of the Contractor’s supervisory or administrative personne! incurred
while traveling in discharge of duties connected with the Work.

§ 7.7 OTHER COSTS AND EMERGENCIES
§ 7.7.1 Other costs incurred in the performance of the Work if, and to the extent, approved in advance in writing by
the Owner, which writing specifically identifies such costs as a "Cost of the Work"..

§7.7.2 Costs incurred in taking action to prevent threatened damage, injury or loss in case of an emergency affecting
the safety of persons and property, as provided in Section 10.4 of ATA Document A201-2007.

(Paragraph deleted)

§ 7.8 RELATED PARTY TRANSACTIONS

§ 7.8.1 For purposes of Section 7.8, the term "related party” shall mean a parent, subsidiary, affiliate or other entity
having common ownership or management with the Contractor; any entity in which any stockholder in, or
management employee of, the Contractor owns any interest in excess of ten percent in the aggregate; or any person
or entity which has the right to control the business or affairs of the Contractor. The term "related party” includes
any member of the immediate family of any person identified above.

§ 7.8.2 If any of the costs to be reimbursed arise from a transaction between the Contractor and a related party, the
Contractor shall notify the Owner of the specific nature of the contemplated transaction, including the identity of the
related party and the anticipated cost to be incurred, before any such transaction is consummated or cost incurred. If
the Owner, after such notification, authorizes the proposed transaction, then the cost incurred shall be included as a
cost to be reimbursed, and the Contractor shall procure the Work, equipment, goods or service from the related
party, as a Subcontractor, according to the terms of Article 10. If the Owner fails to authorize the transaction, the
Contractor shall procure the Work, equipment, goods or service from some person or entity other than a related
party according to the terms of Article 10.

§ 7.9 INTERPRETATION OF COSTS

As used herein, "costs” shall be actual costs paid by the Contractor, less all discounts, rebates, and salvages taken by
the Contractor, subject to Article 9 of this Agreement. All payments made by the Owner pursuant to this Article 7
are included within the Guaranteed Maximum Price specified in Section 5.2, whether those payments are actually
made before or after the execution of the Contract Documents; provided, however, that in no event shall the Owner
be required to reimburse Contractor for any portion of the Cost of the Work incurred prior to incurring such costs

ARTICLE8 COSTS NOT TO BE REIMBURSED
§ 8.1 The Cost of the Work shall not include the items listed below:

1 Salaries and other compensation of the Contractor’s personnel stationed at the Contractor’s principal
office or offices other than the site office, except as specifically provided in Section 7.2. or as may be
provided in Article 15;

2  Expenses of the Contractor’s principal office and offices other than the site office;
3 Overhead and general expenses, except as may be expressly included in Article 7;

4  The Contractor’s capital expenses, including interest on the Contractor’s capital employed for the
Work;

5 Rental costs of machinery and equipment, except as specifically provided in Section 7.5.2

6 Costs due the negligence or failure to fulfill a responsibility of the Contractor, Subcontractors and
suppliers or anyone directly or indirectly employed by any of them or for whose acts any of them may be
liable, including but not limited to the costs of correcting damaged, defective or non-conforming work,
disposal and replacement of materials and equipment incorrectly ordered or supplied, and repairing damage
to property not forming part of the Work. The Coniractor specifically acknowledges and agrees that it shall
receive no compensation, and the Cost of the Work shall not include, any costs incurred by the Contractor
in repairing or correcting, or supervising the correction or repair, of defective or non-conforming work,
performed or supplied by any Subcontractor, material supplier, or any other person or entity employed by
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the Contractor, under contract with the Contractor, or performing Work on the Project on behalf of or under
supervision of the Contractor, regardless of whether such defective or non-conforming work resulted from
the fault or negligence of the Contractor or the Contractor’s personnel. The Contractor’s sole remedy with
respect to the recovery of such costs shall be whatever remedies are contained in the Contractor’s
Subcontract agreements with its Subcontractors, suppliers and other persons or entities providing Work on
the Project.

.7 Any cost not specifically and expressly described in Article 7; and
.8 Costs, other than costs included in Change Orders approved by the Owner, that would cause the
Guaranteed Maximum Price to be exceeded.

ARTICLE9 DISCOUNTS, REBATES AND REFUNDS

§ 9.1 Cash discounts obtained on payments made by the Contractor shall accrue to the Owner if (1) before making
the payment, the Contractor included them in an Application for Payment and received payment from the Owner, or
(2) the Owner has deposited funds with the Contractor with which to make payments; otherwise, cash discounts
shall accrue to the Contractor. Trade discounts, rebates, refands and amounts received from sales of surplus
materials and equipment shall accrue to the Owner, and the Contractor shall make provisions so that they can be
obtained.

§ 9.2 Amounts that accrue to the Owner in accordance with the provisions of Section 9.1 shall be credited to the
Owner as a deduction from the Cost of the Work.

ARTICLE10 SUBCONTRACTS AND OTHER AGREEMENTS

§ 10.1 Those portions of the Work that the Contractor does not customarily perform with the Contractor’s own
personnel shall be performed under subcontracts or by other appropriate agreements with the Contractor. The Owner
may designate specific persons from whom, or entities from which, the Contractor shall obtain bids. The Contractor
shall obtain bids from Subcontractors and from suppliers of materials or equipment fabricated especially for the
Work and shall deliver such bids to the Architect. The Owner shall then determine, with the advice of the Contractor
and the Architect, which bids will be accepted. The Contractor shall not be required to contract with anyone to
whom the Contractor has reasonable objection.

§ 10.2 When a specific bidder (1) is recommended to the Ovwmer by the Contractor; (2) is qualified to perform that
portion of the Work; and (3) has submitted a bid that conforms to the requirements of the Contract Documents
without reservations or exceptions, but the Owner requires that another bid be accepted, then the Contractor may
require that a Change Order be issued to adjust the Guaranteed Maximum Price by the difference between the bid of
the person or entity recommended to the Owner by the Contractor and the amount of the subcontract or other
agreement actually signed with the person or entity designated by the Owner.

§ 10.3 Subcontracts or other agreements shall conform to the applicable payment provisions of this Agreement, and
shall not be awarded on the basis of cost plus a fee without the prior consent of the Owner. Contractor shall at all
times supply adequate labor and supervision for the proper prosecution of the Work, and, at all times that the Work
is being performed. Contractors shall supply a qualified, competent supervisor to the site. Contractor, at its sole cost
and expense, shall be solely responsible for and shail indemnify, defend and hold the Indemnified Parties (as defined
Section 3.18.1 of the General Conditions) harmless from, the consequences of any delay, loss, liability, claims or
damages arising from the use by Contractor, or any subcontractor of non-union labor without the prior consent of the
Owner. Notwithstanding anything to the contrary in the Contract Documents, and to the fullest extent permitted by
law, Contractor shall be and remain solely responsible for the acts and omissions of its agents, employees,
Contractors and Subcontractors and shall indemnify, defend and hold the Indemnified Parties harmless from and
against any loss, liability, claims or damages arising there from, including reasonable attorneys’ fees.

ARTICLE 11 ACCOUNTING RECORDS

The Contractor shall keep full and detailed and accurate books records and accounts related to the cost of the Work
and all disbursements and accounts payable in connection with the Project and shall exercise such controls as may
be necessary for proper financial management under this Contract and to substantiate all costs incurred. The
accounting and control systems shall be satisfactory to the Owner. The Owner and the Owner’s auditors shall,
during regular business hours and upon reasonable notice, be afforded access to, and shall be permitted to inspect,
audit and copy, the Contractor’s records and accounts, including complete documentation supporting accounting
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entries, books, correspondence, instructions, drawings, receipts, subcontracts, Subcontractor’s proposals, purchase
orders, vouchers, paid receipts, invoices, waivers of liens, memoranda and other data relating to this Contract. The
Contractor shall preserve these records for a period of three years after final payment, or for such longer period as
may be required by law.

ARTICLE 12 PAYMENTS

§12.1 PROGRESS PAYMENTS

§ 12.1.1 Based upon Applications for Payment submitted to the Architect by the Contractor and Certificates for
Payment issued by the Architect, the Owner shall make progress payments on account of the Contract Sum to the
Contfractor as provided below and elsewhere in the Contract Documents.

§ 12.1.2 The period covered by each Application for Payment shall be one calendar month ending on the last day of
the month, or as follows:

§12.1.3 Provided that an Application for Payment is received by the Architect not later than the 10® day of a month,
and provided further that (i) the Contractor is not in default hereunder, (ii) the Architect has issued a Certificate for
Payment, and (iii) all other conditions for payment have been fulfilled, the Owner shall pay to the Contractor the
amount properly billed in the Application for Payment not later than 25 days after the Owner and Architect receive
the Application for Payment, or shall notify the Contractor in writing of the reason for withholding payment. Should
the Owner dispute any payment requested by the Contractor, the Owner shall nevertheless pay the Contractor all
amounts not in dispute and the Owner and Contractor shall diligently pursue resolution of the dispute. The
Contractor shall not delay prosecution of the Work pending such resolution, and no additional time shall be added to
the Contract Time nor shall such nonpayment pending resolution of the dispute constitute grounds for a Claim or
termination by the Contractor. If, and to the extent, the Work is in fact not free from all liens, security interests and
encumbrances arising from Contractor’s prosecution of the Work, then Owner shall have the right to offset any
amounts necessary to satisfy or release all such liens, security interest or encumbrances against the next progress
payments due Contractors.

(Federal, state or local laws may require payment within a ceriain period of time.)

§ 12.1.4 If requested, with each Application for Payment, the Contractor shall submit payrolls, petty cash accounts,
receipted invoices or invoices with check vouchers attached, and any other evidence required by the Owner or
Architect to demonstrate that cash disbursements already made by the Contractor on account of the Cost of the
Work equal or exceed (1) progress payments already received by the Contractor; less (2) that portion of those
payments attributable to the Contractor’s Fee, Lump Sum General Conditions; plus (3) payrolls for the period
covered by the present Application for Payment. Contractor shall also submit all documentation required under the
A201 General Conditions, including all required lien waivers for all Work previously performed. Lien wavers shall
be in a form acceptable to Owner. Payments may be withheld at Owner’s discretion for Applications for Payment
without the required lien waivers.

§ 12,15 Each Application for Payment shall be based on the most recent schedule of values submitted by the
Contractor in accordance with the Contract Documents. The schedule of values shall allocate the entire Guaranteed
Maximum Price among the various portions of the Work, except that the Contractor’s Fee shall be shown as a single
separate item. The schedule of values shall be prepared in such form and supported by such data to substantiate its
accuracy as the Architect may require. This schedule, unless objected to by the Architect, shall be used as a basis for
reviewing the Contractor’s Applications for Payment.

§12.1.6 Applications for Payment shall show the percentage of completion of each portion of the Work as of the end
of the period covered by the Application for Payment. The percentage of completion shall be the lesser of (1) the
percentage of that portion of the Work which has actually been completed; or (2) the percentage obtained by
dividing (a) the expense that has actually been incurred by the Contractor on account of that portion of the Work for
which the Contractor has made or intends to make actual payment prior to the next Application for Payment by (b)
the share of the Guaranteed Maximum Price allocated to that portion of the Work in the schedule of values.

§ 12.1.7 Subject to other provisions of the Contract Documents, the amount of each progtess payment shail be
computed as follows:
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A Take that portion of the Guaranteed Maximum Price properly allocable to completed Work as
determined by multiplying the percentage of completion of each portion of the Work by the share of
the Guaranteed Maximum Price allocated to that portion of the Work in the schedule of values.
Pending final determination of cost fo the Owner of changes in the Work, amounts not in dispute
shall be included as provided in Section 7.3.9 of AIA Document A201-2007;

2 Add that portion of the Guaranteed Maximum Price properly allocable to materials and equipment
delivered and suitably stored at the site for subsequent incorporation in the Work, or if approved in
advance by the Owner, suitably stored off the site at a location agreed upon in writing;

3 Add the Contractor’s Fee, less retainage of Ten percent (10 %).The Contractor’s Fee shall be
computed upon the Cost of the Work at the rate stated in Section 5.1.1 or, if the Contractor’s Fee is
stated as a fixed sum in that Section, shall be an amount that bears the same ratio to that fixed-sum
fee as the Cost of the Work bears to a reasonable estimate of the probable Cost of the Work upon its o
completion; SR

4  Subtract retainage of Zero percent ( 0 %) from that portion of the Work that the Contractor self- '
performs; including insurance, general conditions and labor.

J5  Subtract the aggregate of previous payments made by the Owner;

.6 Subtract the shortfall, if any, indicated by the Contractor in the documentation required by Section
12.1.4 to substantiate prior Applications for Payment, or resulting from errors subsequently
discovered by the Owner’s auditors in such documentation; and

.1 Subtract amounts, if any, for which the Architect has withheld or nullified a Certificate for Payment
as provided in Section 9.5 of AIA Document A201-2007.

§ 12.1.8 The Owner and the Contractor shall agree upon a (1) mutually acceptable procedure for review and approval
of payments to Subcontractors and (2) the percentage of retainage held on Subcontracts, and the Contractor shall
execute subcontracts in accordance with those agreements.

§ 12.1.9 In taking action on the Contractor’s Applications for Payment, the Architect shall be entitled to rely on the
accuracy and completeness of the information furnished by the Contractor and shall not be deemed to represent that
the Architect has made a detailed examination, audit or arithmetic verification of the documentation submitted in
accordance with Section 12.1.4 or other supporting data; that the Architect has made exhaustive or continuous on-
site inspections; or that the Architect has made examinations to ascertain how or for what purposes the Contractor
has used amounts previously paid on account of the Contract. Such examinations, audits and verifications, if
required by the Owner, will be performed by the Owner’s auditors acting in the sole interest of the Owner.

§ 12,2 FINAL PAYMENT
§ 12.2.1 Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made by the Owner to
the Contractor when
A the Contractor has fully performed the Contract except for the Contractor’s responsibility to correct
Work as provided in Section 12.2.2 of AIA Document A201-2007, and to satisfy other requirements,
if any, which extend beyond final payment;
.2 the Contractor has submitted a final accounting for the Cost of the Work and a final Application for
Payment; and .
.3 afinal Certificate for Payment has been issued by the Architect.
.4 Final unconditional lien waivers and releases from the Contractor and from each Subcontractor, Sub-
subcontractor and material supplier of every tier have been delivered to Owner;
.5  All manuals, warranties and training have been provided by Contractor;
.6 A statement from the Architect that all Work has been completed in accordance with the Contract
Documents has been received by Owner; ’
.7 As-Built drawings have been received by the Owner from the Contractor incorporating all
mechanical, electrical, HVAC and plumbing and fire protection.
.8  The Contractor has completed all Punch List items and fulfilled all other obligations for final
payment.

§ 12.2.2 The Owner’s auditors will review and report in writing on the Contractor’s final accounting within 30 days
after delivery of the final accounting to the Architect by the Contractor. Based upon such Cost of the Work as the
Owner’s auditors report to be substantiated by the Contractor’s final accounting, and provided the other conditions
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of Section 12.2.1 have been met, the Architect will, within seven days after receipt of the written report of the
Owner’s auditors, either issue to the Owner a final Certificate for Payment with a copy to the Contractor, or notify
the Contractor and Owner in writing of the Architect’s reasons for withholding a certificate as provided in Section
9.5.1 of the AIA Document A201-2007. The time periods stated in this Section 12.2.2 supersede those stated in
Section 9.4.1 of the AIA Document A201-2007. The Architect is not responsible for verifying the accuracy of the
Contractor’s final accounting.

§ 12.2.3 If the Owner’s auditors report the Cost of the Work as substantiated by the Contractor’s final accounting to
be less than claimed by the Contractor, the Contractor shall be entitled to request mediation of the disputed amount
without seeking an initial decision pursuant to Section 15.2 of A201-2007. A request for mediation shall be made by
the Contractor within 30 days after the Contractor’s receipt of a copy of the Architect’s final Certificate for
Payment. Failure to request mediation within this 30-day period shall result in the substantiated amount reported by
the Owner’s auditors becoming binding on the Contractor. Pending a final resolution of the disputed amount, the
Owner shall pay the Contractor the amount certified in the Architect’s final Certificate for Payment.

§12.2.4 The Owner’s final payment to the Contractor shall be made no later than 30 days after the issuance of the
Architect’s final Certificate for Payment, or as follows:

§ 12.2.5 If, subsequent to final payment and at the Owner’s request, the Contractor incurs costs described in Article 7
and not excluded by Article 8 to correct defective or nonconforming Work, the Owner shall reimburse the
Contractor such costs and the Contractor’s Fee applicable thereto on the same basis as if such costs had been
incurred prior to final payment, but not in excess of the Guaranteed Maximum Price. If the Contractor has
participated in savings as provided in Section 5.2, the amount of such savings shall be recalculated and appropriate
credit given to the Owner in determining the net amount to be paid by the Owner to the Contractor.

ARTICLE13 DISPUTE RESOLUTION

§ 13.1 INITIAL DECISION MAKER

The Architect will serve as Initial Decision Maker pursuant to Section 15.2 of AIA Document A201-2007, unless
the parties appoint below another individual, not a party to the Agreement, to serve as Initial Decision Maker.

(If the parties mutually agree, insert the name, address and other contact information of the Initial Decision Maker,
if other than the Architect.)

§ 13.2 BINDING DISPUTE RESOLUTION

For any Claim subject to, but not resolved by mediation pursuant to Section 15.3 of AIA Document A201-2007, the
method of binding dispute resolution shall be as follows:

(Check the appropriate box. If the Owner and Conitractor do not select a method of binding dispute resolution
below, or do not subsequently agree inwriting to a binding dispute resolution method other than litigation, Claims
will be resolved by litigation in a court of competent jurisdiction.)

[ ] Arbitration pursuant to Section 15.4 of AIA Document A201-2007
[X] Litigation in a court of competent jurisdiction

[ ] Other (Specify)

ARTICLE 14 TERMINATION OR SUSPENSION
§ 14.1 Subject to the provisions of Section 14.2 below, the Contract may be terminated by the Owner or the
Contractor as provided in Article 14 of AIA Document A201-2007.
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§ 14.2 If the Owner terminates the Contract for cause as provided in Article 14 of A1A Document A201-2007, the
amount, if any, to be paid to the Contractor under Section 14.2.4 of AIA Document A201-2007 shall not cause the
Guaranteed Maximum Price to be exceeded, nor shall it exceed an amount calculated as follows:

4 Take the Cost of the Work incurred by the Contractor to the date of termination;

.2 Add the Contractor’s Fee computed upon the Cost of the Work to the date of termination at the rate
stated in Section 5.1.1 or, if the Contractor’s Fee is stated as a fixed sum in that Section, an amount
that bears the same ratio to that fixed-sum Fee as the Cost of the Work at the time of termination
bears to a reasonable estimate of the probable Cost of the Work upon its completion; and

.3 Subtract the aggregate of previous payments made by the Owner.

§ 14.3 The Owner shall also pay the Contractor fair compensation, either by purchase or rental at the election of the
Owner, for any equipment owned by the Contractor that the Owner elects to retain and that is not otherwise included
in the Cost of the Work under Section 14.2.1. To the extent that the Owner elects to take legal assignment of
subcontracts and purchase orders (including rental agreements), the Contractor shall, as a condition of receiving the
payments referred to in this Article 14, execute and deliver all such papers and take all such steps, including the
legal assignment of such subcontracts and other contractual rights of the Contractor, as the Owner may require for
the purpose of fully vesting in the Owner the rights and benefits of the Contractor under such subcontracts or
purchase orders. As a further condition of receiving such payment in the event of termination, Contractor shall
deliver to Owner all documents, materials and papers, cancel all purchase orders for materials on terms satisfactory
to Owner, and cooperate with Owner in the termination of the Contract and the transfer of the performance of the
Work to a successor Contractor.

§ 14.4 The Work may be suspended by the Owner as provided in Article 14 of AJA Document A201-2007; in such
case, the Guaranteed Maximum Price and Contract Time shall be increased as provided in Section 14.3.2 of AIA
Document A201-2007, except that the term "profit” shall be understood to mean the Contractor’s Fee as described
in Sections 5.1.1 and Section 6.4 of this Agreement.

ARTICLE 15 MISCELLANEOUS PROVISIONS

§ 15.1 Where reference is made in this Agreement to a provision of AIA Document A201-2007 or another Contract
Document, the reference refers to that provision as amended or supplemented by other provisions of the Contract
Documents.

§ 15.2 Undisputed payments due and unpaid under the Contract shall bear interest from the date payment is due at
the rate stated below, or in the absence thereof, at the legal rate prevailing from time to time at the place where the
Project is located.

(Insert rate of interest agreed upon, if any.)

2.0% per month
§ 15.3 The Owner’s representative:
(Name, address and other information)

Mr. Howard Blair
Development Resources Inc.
439 North Wells St.
Chicago, II. 60610

§ 15.4 The Contractor’s representative:
(Name, address and other information)

Mr. William L. Abromitis
Clune Construction Company
10 S. LaSalle St., Suite 300
Chicago, IL 60603

§ 15.5 Neither the Owner’s nor the Contractor’s representative shall be changed without ten days’ written notice to
the other party.
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§ 15.6 Other provisions:

ARTICLE 16 ENUMERATION OF CONTRACT DOCUMENTS

§ 16.1 The Contract Documents, except for Modifications issued after execution of this Agreement, are enumerated
in the sections below.

§ 16.1.1 The Agreement is this executed AIA Document A102-2007, Standard Form of Agreement Between Owner
and Contractor.

§ 16.1.2 The General Conditions are AIA Document A201-2007, General Conditions of the Contract for
Construction.

§ 16.1.3 The Supplementary and other Conditions of the Contract:

Document Title Date Pages
| GMP Exhibit A August 17, 2012

§ 16.1.4 The Specifications:
(Either list the Specifications here or refer to an exhibit attached to this Agreement.)
| As listed on Schedule A to Exhibit A

Section Title Date Pages

§ 16.1.5 The Drawings:

(Either list the Drawings here or refer to an exhibit attached to this Agreement.)
| Aslisted on Schedule A to Exhibit A

Number Title Date
§ 16.1.6 The Addenda, if any:
Number Date Pages

| As may be listed on Exhibit A

Portions of Addenda relating to bidding requirements are not part of the Contract Documents unless the bidding
requirements are also enumerated in this Article 16.

§ 16.1.7 Additional documents, if any, forming part of the Contract Documents:

.1 AIA Document E201™-2007, Digital Data Protocol Exhibit, if completed by the parties, or the
following:

.2 Other documents, if any, listed betow:
(List here any additional documents that are intended to form part of the Contract Documents. AIA
Document A201-2007 provides that bidding requirements such as advertisement or invitation to bid,
Instructions to Bidders, sample forms and the Contractor’s bid are not part of the Contract
Documents unless enumerated in this Agreement. They should be listed here only if intended to be
part of the Contract Documents.)

Exhibit B - Terms, Conditions and Requirements for Publicly Funded Po&ions of the Work,
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ARTICLE17 INSURANCE AND BONDS _ v

The Contractor stiall purchase and maintain insurahce and provide bonds-as set forth in Article 11 of AIA Document
A201-2007.

(State bonding requiremenis, if.any, and limifs of liability for insuranee required by Article FI: of Al4 Document.
A201-2007.) ' ’

Type of insurance or bond Limit of llabliity. or bond amount ($0.00)

< T (
A L
OWNER (Sigriature) CONTRAGTOR (Signature) .
Brian Hunter » , _ Williams L. Abromitis,
Vice President, Real Estate & Facility Services President « Midwest )
(Printed name and title) (Printed name and 1i1le)
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~ Instructions to Bidders, sample forms and the Contraclor's bid are not part of the Contract
Docinnents unless enumerated in this Agreement. They should be listed here only if intended to be
part of the Contract Documents.)

Exhibit B - Terms, Conditions and Requirements for Publicly Funded Portions of the Work,

ARTICLE17 INSURANCE AND BONDS

The Contractor shall purchase and maintain insurance and provide bonds as set forth in Article 11 of AIA Document
A201-2007.

(State bonding requirements, if any, and Izmus of l:abllny for insurance required in Article 11 of AIA Document
A201-2007,)

Type of insurance or bond Limit of liability or bond amount ($0.00)

s e ol

OWNER (Signature)

Brian Hunter . o . William L. Abromitis,
Vice President, Real Estate & Famhty Services - _ President - Midwest
(Printed name and title) (Printed name and title)
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for the following PROJECT:
(Name and location or address)
Hillshire Brands Headquarters
400 S. Jefferson

Chicago, IL

THE OWNER:

(Name, legal status and address)
Hillshire Brands Company

3500 Lacey Road

Downers Grove, IL 60515

THE ARCHITECT:
(Name, legal status and address)
Perkins + Will

_AIA Document A201" - 2007

General Conditions of the Contract for Construction

ADDITIONS AND DELETIONS:
The author of this document has
added information needed for its
completion. The author may also
have revised the text of the original
AlA standard form. An Additions and
Deletions Report that notes added
information as well as revisions to
the standard form text is available
from the author and should be
reviewed. A vertical line In the left
margin of this document indicates
where the author has added

330 N. Wabash necessary information and where
Suite, 3600 the author has added to or deleted
Chicago, IL 60611 from the original AIA text.
This document has important legal
TABLE OF ARTICLES consequences, Consultation with an
attomey is encouraged with respect
1 GENERAL PROVISIONS to Its completion or modification.
2 OWNER
3 CONTRACTOR

4 ARCHITECT

5 SUBCONTRACTORS

6 CONSTRUCTION BY OWNER OR BY SEPARATE CONTRACTORS
7 CHANGES IN THE WORK

8 TIME

] PAYMENTS AND COMPLETION

10 PROTECTION OF PERSONS AND PROPERTY

" INSURANCE AND BONDS

12 UNCOVERING AND CORRECTION OF WORK

13 MISCELLANEQUS PROVISIONS

14 TERMINATION OR SUSPENSION OF THE CONTRACT
15 CLAIMS AND DISPUTES
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INDEX
(Topics and numbers in bold are section headings.)

Acceptance of Nonconforming Work
9.6.6,9.9.3,12,3

Acceptance of Work
9.6.6,9.8.2,9.9.3,9.10.1,9.10.3, 12.3

Access to Work

3.16,6.2.1, 12.1

Accident Prevention

10

Acts and Omissions
3.2,3.3.2,3.12.8,3.18,4.2.3, 8.3.1,9.5.1, 10.2.5,
10.2.8, 13.4.2, 13.7, 14.1, 15.2

Addenda

1.1.1,3.11.1

Additional Costs, Claims for
3.74,3.75,6.1.1,7.3.7.5,10.3, 15.1.4
Additional Inspections and Testing
94.2,9.83,12.2.1,13.5

Additional Insured

11.1.4

Additional Time, Claims for
3.2.4,3.74,3.7.5,3.10.2, 8.3.2,15.1.5
Administration of the Contract
3.1.3,42,94,95

Advertisement or Invitation to Bid

1.1.1

Aesthetic Effect

4.2.13

Allowances

3.8,7.3.8

All-risk Insurance

11.3.1, 11.3.1.1

Applications for Payment
425,739,92,93,9.4,9.5.1,9.6.3,9.7,9.10,
11.1.3

Approvals
2.1.1,2.22,2.4,3.1.3,3.10.2,3.12.8,3.12.9, 3.12.10,
4.2.7,9.32,13.5.1

Arbitration

8.3.1,11.3.10, 13.1.1, 15.3.2,15.4
ARCHITECT

4

Architect, Definition of

4.1.1

Architect, Extent of Authority
24.1,3.12.7,4.1,4.2,5.2,6.3,7.1.2,7.3.7, 7.4, 9.2,
9.3.1,9.4,9.5,9.6.3,9.8,9.10.1,9.10.3, 12.1, 12.2.1,
13.5.1, 13.5.2, 14.2.2, 14.2.4, 15.1.3, 15.2.1
Architect, Limifations of Authority and
Responsibility

2.1.1,3.12.4,3.12.8, 3.12.10, 4.1.2, 4.2.1,4.2.2,
423,426,42.7,42.10,4.2.12,4.2.13,5.2.1,74,
9.4.2,9.5.3,9.6.4,15.1.3,15.2

Architect’s Additional Services and Expenses
24.1,113.1.1,12.2.1,13.5.2, 13.5.3, 14.24
Architect’s Administration of the Contract
3.1.3,42,3.74,152,94.1,9.5

Architect’s Approvals
2.4.1,3.13,35,3.10.2,4.2.7

Architect’s Authority to Reject Work
3.5,4.2.6,12.1.2,12.2.1

Architect’s Copyright

1.1.7, 1.5

Architect’s Decisions
3.74,426,42.7,4.2.11,42.12,42.13,4.2.14, 6.3,
7.3.7,73.9,8.1.3,83.1,9.2,9.4.1,9.5,9.8.4,9.9.1,
13.5.2,15.2,15.3

Architect’s Inspections
3.74,422,42.9,94.2,9.8.3,9.9.2,9.10.1, 13.5
Architect’s Instructions
3.2.4,3.3.1,42.6,4.2.7,13.5.2

Architect’s Interpretations

4.2.11,4.2.12

Architect’s Project Representative

4.2.10

Architect’s Relationship with Contractor
1.1.2,1.5,3.1.3,3.2.2,3.2.3,3.2.4,3.3.1, 3.4.2, 3.5,
3.7.4,3.75,3.9.2, 3.9.3, 3.10, 3.11, 3.12, 3.16, 3.18,
412,4.13,42,52,622,7,83.1,9.2,9.3,94,9.5,
9.7,9.8,9.9,10.2.6, 10.3, 11.3.7, 12, 13.4.2, 13.5,
15.2

Architect’s Relationship with Subcontractors
1.1.2,4.2.3,4.2.4,42.6,9.6.3,9.64, 11.3.7
Architect’s Representations

9.4.2,9.5.1,9.10.1

Architect’s Site Visits
3.74,422,4.2.9,9.4.2,9.5.1,9.9.2,9.10.1, 13.5
Asbestos

10.3.1

Attorneys’ Fees

3.18.1,9.10.2, 10.3.3

Award of Separate Contracts

6.1.1,6.1.2

Award of Subcontracts and Other Contracts for
Portions of the Work

5.2

Basic Definitions

1.1

Bidding Requirements

1.1.1,5.2.1,11.4.1

Binding Dispute Resolution

9.7,11.3.9, 11.3.10, 13.1.1, 15.2.5, 15.2.6.1, 15.3.1,
15.3.2,15.4.1

Boiler and Machinery Insurance

11.3.2

Bonds, Lien

7.3.74,9.10.2,9.10.3

Bonds, Performance, and Payment
7.3.74,9.6.7,9.10.3,11.3.9,11.4
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Building Permit

3.7.1

Capitalization

1.3

Certificate of Substantial Completion
9.8.3,9.84,9.8.5

Certificates for Payment

4.2.1,4.2.5,4.2.9,9.3.3, 9.4, 9.5, 9.6.1, 9.6.6, 9.7,
9.10.1,9.10.3, 14.1.1.3, 1424, 15.1.3

Certificates of Inspection, Testing or Approval
1354

Certificates of Insurance

9.102,11.1.3

Change Orders
1.1.1,2.4.1,34.2,3.74,3.8.2.3,3.11.1, 3.12.8,4.2.8,
52.3,7.1.2,7.1.3,7.2,73.2,7.3.6,7.3.9, 7.3.10,
8.3.1,9.3.1.1,9.10.3,10.3.2, 11.3.1.2, 11.3.4, 11.3.9,
12.1.2,15.1.3

Change Orders, Definition of

7.2.1

CHANGES IN THE WORK
22.1,3.11,428,7,721,73.1, 74, 8.3.1,9.3.1.1,
11.3.9

Claims, Definition of

15.1.1

CLAIMS AND DISPUTES
3.24,6.1.1,6.3,7.3.9,93.3,9.10.4, 10.3.3, 15, 154
Claims and Timely Assertion of Claims

15.4.1

Claims for Additional Cost
3.24,3.74,6.1.1,7.3.9, 10.3.2, 15.1.4

Claims for Additional Time
3.2.4,3.746.1.1,8.3.2,10.3.2, 15,1.5

Concealed or Unknown Conditiens, Claims for
3.7.4

Claims for Damages

3.2.4,3.18,6.1.1, 83.3,9.5.1,9.6.7, 10.3.3, 11.1.1,
11.3.5, 11.3.7, 14.1.3, 14.2.4, 15.1.6

Claims Subject to Arbitration

15.3.1, 154.1

Cleaning Up

3.15,6.3

Commencement of the Work, Conditions Relating to
2.2.1,3.2.2,3.4.1, 3.7.1, 3.10.1, 3.12.6, 5.2.1, 5.2.3,
6.2.2,8.1.2,82.2,83.1,11.1, 11.3.1, 11.3.6, 11.4.1,
15.14

Commencement of the Work, Definition of

8.1.2

Communications Facilitating Contract
Administration

391,424

Completion, Conditions Relating to
3.4.1,3.11,3.15,4.2.2,4.2.9,8.2,9.4.2,9.8,9.9.1,
9.10,12.2,13.7,14.12

COMPLETION, PAYMENTS AND

9

Completion, Substantial

4.2.9,8.1.1,8.1.3, 8.2.3,9.4.2, 9.8, 9.9.1, 9.10.3,
12.2,13.7

Compliance with Laws
1.6.1,3.2.3,3.6,3.7,3.12.10, 3.13, 4.1.1, 9.6.4,
10.2.2,11.1, 11.3, 13.1, 13.4, 13.5.1, 13.5.2, 13.6,
14.1.1,14.2.1.3,15.2.8, 154.2, 15.4.3

Concealed or Unknown Conditions
3.74,4.2.8,83.1,10.3

Conditions of the Contract

1.1.1,6.1.1,6.1.4

Consent, Written
34.2,3.74,3.12.8,3.142,4.1.2,9.3.2,9.8.5,9.9.1,
9.10.2, 9.10.3, 11.3.1, 13.2, 13.4.2, 15.4.4.2
Consolidation or Joinder

15.4.4

CONSTRUCTION BY OWNER OR BY
SEPARATE CONTRACTORS

1.14,6

Construction Change Directive, Definition of
7.3.1

Construction Change Directives
1.1.1,3.4.2,3.12.8,4.2.8,7.1.1,7.1.2,7.1.3, 7.3,
9.3.1.1

Construction Schedules, Contractor’s
3.10,3.12.1, 3.12.2, 6.1.3, 15.1.5.2

Contingent Assignment of Subcontracts
5.4,14222

Continuing Contract Performance

15.1.3

Contract, Definition of

1.1.2

CONTRACT, TERMINATION OR
SUSPENSION OF THE

54.1.1,11.3.9, 14

Contract Administration

3.1.3,4,94,95

Contract Award and Execution, Conditions Relating
to

3.7.1,3.10, 5.2,6.1,11,1.3, 11.3.6, 11.4.1
Contract Documents, Copies Furnished and Use of
1.5.2,2.2.5,5.3

Contract Documents, Definition of

1.1.1

Contract Sum
3.74,3.8,523,7.2,7.3,7.4,9.1,94.2,9.5.1.4,
9.6.7,9.7,10.3.2, 11.3.1, 14.2.4, 14.3.2, 15.1.4,
15.2.5

Contract Sum, Definition of

9.1

Confract Time
3.7.4,3.7.5,3.102,52.3,7.2.1.3,7.3.1,7.3.5, 7.4,
8.1.1,82.1,83.1,9.5.1,9.7,103.2,12.1.1, 14.3.2,
15.1.5.1,15.2.5

Confract Time, Definition of

8.1.1
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CONTRACTOR

3

Contractor, Definition of

3.1,6.1.2

Contractor’s Construction Schedules
3.10,3.12.1, 3.12.2,6.1.3, 15.1.5.2

Contractor’s Employees
3.3.2,34.3,3.8.1,3.9,3.18.2,4.2.3,4.2.6, 10.2, 10.3,
11.1.1,11.3.7, 14,1, 14.2.1.1

Contractor’s Liability Insurance

11.1

Contractor’s Relationship with Separate Contractors
and Owner’s Forces
3.12.5,3.14.2,4.24,6,11.3.7,12.1.2,12.2.4
Contractor’s Relationship with Subcontractors
1.2.2,3.3.2,3.18.1,3.18.2, 5, 9.6.2,9.6.7,9.10.2,
11.3.1.2,11.3.7,11.3.8

Contractor’s Relationship with the Architect
1.1.2,1.5,3.1.3,3.2.2,3.2.3,3.2.4,3.3.1,3.4.2,3.5,
3.74,3.10, 3.11, 3.12, 3.16, 3.18, 4.1.3, 4.2, 5.2,
6.22,7,83.1,92,93,9.4,9.5,9.7,9.8,9.9, 10.2.6,
10.3, 11.3.7, 12, 13.5, 15.1.2, 15.2.1

Contractor’s Representations
3.2.1,3.22,35,3.12.6,6.2.2,82.1,9.3.3,9.8.2
Contractor’s Responsibility for Those Performing the
Work

3.3.2,3.18,5.3.1,6.1.3,6.2,9.5.1,10.2.8
Contractor’s Review of Contract Documents

3.2

Contractor’s Right to Stop the Work

9.7

Contractor’s Right to Terminate the Contract

14.1, 15.1.6

Contractor’s Submittals

3.10,3.11, 3.12.4,4.2.7,5.2.1,5.2.3,9.2, 9.3, 9.8.2,
9.8.3,9.9.1,9.10.2,9.10.3, 11.1.3, 11.4.2
Contractor’s Superintendent

3.9,10.2.6

Contractor’s Supervision and Construction
Procedures

1.2.2,3.3,3.4,3.12.10,4.2.2,4.2.7, 6.1.3, 6.2.4,
7.13,7.35,73.7, 8.2, 10, 12, 14, 15.1.3
Contractual Liability Insurance

11.1.1.8,11.2

Coordination and Correlation
1.2,3.2.1,3.3.1,3.10, 3.12.6, 6.1.3, 6.2.1

Copies Furnished of Drawings and Specifications
1.5,2.2.5,3.11

Copyrights

1.5,3.17

Correction of Work
2.3,2.4,3.73,94.2,9.82,9.8.3,9.9.1,12.1.2,12.2
Correlation and Intent of the Contract Documents
1.2

Cost, Definition of

7.3.7

Costs

24.1,3.24,3.7.3,3.8.2,3.15.2,5.42,6.1.1, 6.2.3,
7.3.3.3,73.7,7.3.8,7.3.9, 9.10.2, 10.3.2, 10.3.6,
11.3,12.1.2,12.2.1,12.2.4,13.5, 14

Cutting and Patching

3,14,6.2.5

Damage to Construction of Owner or Separate
Contractors

3.14.2,6.2.4,10.2.1.2,10.2.5, 10.4, 11.1.1, 1 1.3,
12.24

Damage to the Work

3.14.2,9.9.1,10.2.1.2,10.2.5, 10.4.1, 11.3.1, 12.2.4
Damages, Claims for
3.2.4,3.18,6.1.1,8.3.3,9.5.1,9.6.7, 10.3.3, 1 1.1.1,
11.3.5,11.3.7, 14.1.3, 14.2.4, 15.1.6

Damages for Delay

6.1.1,8.3.3,9.5.1.6,9.7,10.3.2

Date of Commencement of the Work, Definition of
8.1.2

Date of Substantial Completion, Definition of
8.1.3

Day, Definition of

8.1.4

Decisions of the Architect
3.74,426,42.7,4.2.11,42.12,4.2.13,15.2, 6.3,
7.3.7,739,8.1.3,83.1,9.2,94,95.1,9.8.4,9.9.1,
13.5.2,14.2.2,14.2.4,15.1,15.2

Decisions to Withhold Certification
9.4.1,9.5,9.7,14.1.1.3

Defective or Nonconforming Work, Acceptance,
Rejection and Correction of
2.3.1,2.4.1,3.5,4.2.6,6.2.5,9.5.1,9.5.2,9.6.6,9.8.2,
9.9.3,9.10.4,12.2.1

Definitions

1.1,2.1.1,3.1.1, 3.5, 3.12.1, 3.12.2, 3.12.3, 4.1.1,
15.1.1,5.1,6.1.2,7.2.1,7.3.1,8.1,9.1,9.8.1
Delays and Extensions of Time
3.2,3.74,523,7.2.1,73.1,74, 8.3,9.5.1,9.7,
10.3.2,10.4.1, 143.2,15.1.5,15.2.5 -

Disputes

6.3,7.3.9, 15.1, 15.2

Documents and Samples at the Site

3.11

Drawings, Definition of

1.1.5

Drawings and Specifications, Use and Ownership of
3.11

Effective Date of Insurance

8.2.2,11.1.2

Emergencies

10.4,14.1.1.2, 15.1.4

Employees, Contractor’s
3.32,3.4.3,3.8.1,3.9,3.18.2,4.2.3,4.2.6, 10.2,
10.3.3,11.1.1, 11.3.7, 14.1, 14.2.1.1
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Equipment, Labor, Materials or

1.1.3, 1.1.6, 3.4, 3.5, 3.8.2, 3.8.3, 3.12, 3.13.1, 3.15.1,
426,4.27,5.2.1,6.2.1,7.3.7,9.3.2,9.3.3,9.5.1.3,
9.10.2,10.2.1,10.2.4,14.2.1.1,14.2.1.2

Execution and Progress of the Work

1.1.3,1.2.1, 1.2.2,2.2.3,2.2.5, 3.1, 3.3.1, 3.4.1, 3.5,
3.7.1,3.10.1,3.12,3.14, 4.2, 6.2.2, 7.1.3, 7.3.5, 8.2,
9.5.1,9.9.1,10.2,10.3, 12.2, 14.2, 14.3.1, 15.1.3
Extensions of Time
3.24,3.74,52.3,7.2.1,7.3,7.4,9.5.1,9.7,103.2,
10.4.1, 14.3, 15.1.5,15.2.5

Failure of Payment

9.5.1.3,9.7,9.10.2, 13.6, 14.1.1.3, 14.2.1.2

Faulty Work

(See Defective or Nonconforming Work)

Final Completion and Final Payment
4.2.1,4.29,9.8.2,9.10, 11.1.2, 11.1.3, 11.3.1, 11.3.5,
12.3.1,14.2.4, 1443

Financial Arrangements, Owner’s
2.2.1,13.2.2,14.1.1.4

Fire and Extended Coverage Insurance

11.3.1.1

GENERAL PROVISIONS

1

Governing Law

13.1

Guarantees (See Warranty)

Hazardous Materials

10.2.4,10.3

Identification of Subcontractors and Suppliers
5.2.1

Indemnification

3.17, 3.18,9.10.2, 10.3.3, 10.3.5, 10.3.6, 11.3.1.2,
11.3.7

Information and Services Required of the Owner
2.1.2,2.2,3.2.2,3.124,3.12.10, 6.1.3, 6.1.4, 6.2.5,
9.6.1,9.6.4,9.9.2,9.10.3, 10.3.3, 11.2, 11.4, 13.5.1,
13.5.2,14.1.1.4, 14.1.4,15.1.3

Initial Decision

15.2

Initial Decision Maker, Definition of

1.1.8 ’

Initial Decision Maker, Decisions

14.2.2, 14.2.4,152.1,15.2.2,15.2.3, 15.2.4, 15.2.5
Initial Decision Maker, Extent of Authority
142.2,14.24,15.1.3,15.2.1, 15.2.2, 15.2.3, 15.2.4,
15.2.5

Injury or Damage to Person or Property

10.2.8, 10.4.1

Inspections
3.1.3,3.33,3.7.1,422,426,429,942,9823,
9.9.2,9.10.1,12.2.1,13.5

Instructions to Bidders

.11

Instructions to the Contractor
3.24,33.1,3.8.1,5.2.1,7,822,12,13.52

Instruments of Service, Definition of

1.1.7

Insurance
3.18.1,6.1,1,7.3.7,9.3.2,9.84,9.9.1,9.10.2, 11
Insurance, Boiler and Machinery

11.3.2

Insurance, Contractor’s Liability

11.1

Insurance, Effective Date of

8.22,11.1.2

Insurance, Loss of Use

11.3.3

Insurance, Owner’s Liability

11.2

Insurance, Property

10.2.5,11.3

Insurance, Stored Materials

9.3.2

INSURANCE AND BONDS

11

Insurance Companies, Consent to Partial Occupancy
9.9.1

Intent of the Contract Documents
1.2.1,4.2.7,42.12,4.2.13, 74

Interest

13.6

Interpretation

12.3,14,4.1.1,5.1,6.12,15.1.1

Interpretations, Written

42.11,42.12,15.14

Judgment on Final Award

15.4.2

Labor and Materials, Equipment

1.1.3, 1.1.6, 3.4, 3.5, 3.8.2, 3.8.3,3.12, 3.13, 3.15.1,
426,42.7,52.1,6.2.1,7.3.7,9.3.2,93.3,9.5.1.3,
9.10.2, 10.2.1, 10.2.4, 14.2.1.1, 142.1.2

Labor Disputes

8.3.1

Laws and Regulations

1.5,3.23,3.6,3.7,3.12.10, 3.13.1,4.1.1, 9.6.4,9.9.1,
10.2.2,11.1.1, 11,3, 13.1.1, 13.4, 13.5.1, 13.5.2,
13.6.1, 14, 15.2.8,15.4

Liens

2.1.2,9.3.3,9.10.2,9.104, 15.2.8

Limitations, Statutes of

12.2.5,13.7,154.1.1

Limitations of Liability

2.3.1,3.2.2,3.5, 3.12.10, 3.17,3.18.1, 4.2.6, 4.2.7,
4.2.12,62.2,942,9.6.4,9.6.7,10.2.5, 10.3.3,
11.1.2,11.2,11.3.7,12.2.5, 13.4.2

Limitations of Time
2.1.2,2.2,24,3.2.2,3.10,3.11, 3.12.5, 3.15.1, 4.2.7,
5.2,5.3.1,54.1,624,7.3,74,82,9.2,93.1,93.3,
9.4.1,9.5,9.6,9.7,9.8,99, 9.10,11.1.3, 11.3.1.5,
11.3.6,11.3.10, 12.2, 13,5, 13.7, 14, 15

Loss of Use Insurance

11.3.3
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Material Suppliers
1.5,3.12.1,4.2.4,4.2.6,5.2.1,9.3,9.4.2,9.6,9.10.5
Materials, Hazardous

10.2.4,10.3

Materials, Labor, Equipment and
1.1.3,1.1.6,1.5.1,3.4.1,3.5,3.8.2,3.8.3,3.12,
3.13.1,3.15.1,4.2.6,42.7,52.1,6.2.1,7.3.7,9.3.2,
9.3.3,9.5.1.3,9.10.2, 10.2.1.2, 10.2.4, 14.2.1.1,
14.2.1.2

Means, Methods, Techniques, Sequences and
Procedures of Construction
3.3.1,3.12.10,4.2.2,42.7,54.2

Mechanic’s Lien

2.1.2,152.8

Mediation

8.3.1,10.3.5,10.3.6, 15.2.1, 15.2.5, 15.2.6, 15.3,
15.4.1

Minor Changes in the Work
1.1.1,3.12.8,4.2.8,7.1, 7.4

MISCELLANEOUS PROVISIONS

13

Modifications, Definition of

1.1.1

Modifications to the Contract
1.1.1,1.1.2,3.11,4.1.2,4.2.1,5.2.3,7,83.1,9.7,
10.3.2,11.3.1

Mutual Responsibility

6.2

Nonconforming Work, Acceptance of
9.6.6,9.9.3,12.3

Nonconforming Work, Rejection and Correction of
23.1,24.1,3.5,42.6,62.4,9.5.1,9.8.2,9.9.3,
9.104,12.2.1

Notice
22.1,23.1,24.1,3.24,3.3.1,3.7.2,3.12.9, 5.2.1,
9.7,9.10,10.2.2,11.1.3,12.2.2.1, 13.3, 13.5.1,
13.5.2, 14.1, 14.2, 15.2.8, 15.4.1

Notice, Written

2.3.1,2.4.1,3.3.1,3.9.2,3.12.9, 3.12.10, 5.2.1, 9.7,
9.10, 10.2.2, 10.3, 11.1.3, 11.3.6, 12.2.2.1, 13.3, 14,
15.2.8,15.4.1

Notice of Claims

3.7.4,10.2.8,15.1.2, 154

Notice of Testing and Inspections

13.5.1,13.5.2

Observations, Contractor’s

32,374

Occupancy

2.2.2,9.6.6,9.8,11.3.1.5

Orders, Written
1.1.1,2.3,392,7,822,11.3.9,12.1, 12.2.2.1,
13.5.2,14.3.1

OWNER

2

Owner, Definition of

211

Owner, Information and Services Required of the
2.1.2,2.2,322,3.12,10,6.1.3,6.14,6.2.5,9.3.2,
9.6.1,9.6.4,9.9.2,9.10.3,10.3.3,11.2, 11.3, 13.5.1,
13.5.2, 14.1.14, 14.1.4,15.1.3

Owner’s Authority

1.5,2.1.1,2.3.1, 24.1,3.4.2, 3.8.1, 3.12.10, 3.14.2,
412,413,42.4,4.29,52.1,524,54.1,6.1,6.3,
7.21,7.3.1,8.2.2,83.1,9.3.1,9.3.2,95.1,9.6 4,
9.9.1,9.10.2,10.3.2, 11.1.3, 11.3.3, 11.3.10, 12.2.2,
12.3.1,13.2.2, 14.3, 14.4, 15.2.7

Owmer’s Financial Capability

2.2.1,13.2.2,14.1.1.4

Owner’s Liability Insurance

11.2

Owmer’s Relationship with Subcontractors
1.12,52,53,54,9.6.4,9.10.2, 14.2.2

Owner’s Right to Carry Out the Work
24,1422

Owner’s Right to Clean Up

6.3

Owner’s Right to Perform Construction and to
Award Separate Contracts

6.1

Owner’s Right to Stop the Work

2.3

Owner’s Right to Suspend the Work

143

Owner’s Right to Terminate the Contract

14.2

Ownership and Use of Drawings, Specifications
and Other Instruments of Service

1.1.1, 1.1.6,1.1.7,1.5,2.2.5,3.2.2, 3.11.1, 3.17,
4.2.12,5.3.1

Partial Occupancy or Use

9.6.6,9.9,11.3.1.5

Patching, Cutting and

3.14,6.2.5

Patents

3.17

Payment, Applications for
4.2.5,7.3.9,9.2,9.3,94,9.5,9.6.3,9.7,9.8.5,9.10.1,
14.2.3,14.24, 1443

Payment, Certificates for

4.2.5,4.2.9,9.3.3,9.4, 95, 9.6.1, 9.6.6, 5.7, 9.10.1,
9.10.3,13.7, 14.1.1.3, 14.2.4

Payment, Failure of

9.5.1.3,9.7,9.10.2, 13.6, 14.1.1.3, 14.2.1.2
Payment, Final
42.1,429,9.82,9.10,11.12,11.1.3, 11.4.1, 12.3.1,
13.7, 14.2.4, 14.4.3

Payment Bond, Performance Bond and
7.3.7.4,9.6.7,9.10.3,11.4

Payments, Progress

9.3, 9.6,9.8.5,9.10.3, 13.6, 14.2.3, 15.1.3
PAYMENTS AND COMPLETION

9

AlA Document A201™ — 2007. Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 1987, 1997 and 2007 by The American
Institute of Architects. All rights reserved. WARNING: This AIA® Document Is protected by U.S. Copyright Law and International Treatles. Unauthorized
reproduction or distribution of this AIA® Document, or any portlon of It, may result In severe civil and criminatl penalties, and will be prosecuted to the
maximum extent possible under the law. Thls document was produced by AlA software at 10:07:39 on G9/27/2012 under Order No.5208715746_1 which

explras on 01/31/2013, and is not for resale.
User Notes:

(1177613784)




Init.

Payments to Subcontractors
54.2,9.5.1.3,9.6.2,9.6.3,9.6.4,9.6.7,14.2.1.2
PCB

10.3.1

Performance Bond and Payment Bond
7.3.7.4,9.6.7,9.10.3,11.4

Permits, Fees, Notices and Compliance with Laws
222,3.7,3.13,73.74,102.2

PERSONS AND PROPERTY, PROTECTION
OF

10

Polychlorinated Biphenyl

10.3.1

Product Data, Definition of

3.12.2

Product Data and Samples, Shop Drawings
3.11,3.12,4.2.7

Progress and Completion

422,82,98,99.1, 14.14,15.1.3

Progress Payments

9.3, 9.6, 9.8.5,9.10.3, 13.6, 14.2.3, 15.1.3
Project, Definition of

1.14

Project Representatives

4.2.10

Property Insurance

10.2.5,11.3

PROTECTION OF PERSONS AND PROPERTY
10

Regulations and Laws
1.5,3.2.3,3.6,3.7,3.12.10, 3.13,4.1.1,9.6.4, 9.9.1,
10.2.2,11.1,11.4,13.1, 13.4, 13.5.1, 13.5.2, 13.6, 14,
15.2.8,15.4

Rejection of Work

3.5,4.2.6,12.2.1

Releases and Waivers of Liens

9.10.2

Representations
3.2.1,3.5,3.12,6,6.2.2,8.2.1,9.3.3,9.4.2,9.5.1,
9.8.2,9.10.1

Representatives
2.1.1,3.1.1,39,4.1.1,4.2.1,4.22,4.2.10, 5.1.1,
5.1.2,13.2.1

Responsibility for Those Performing the Work
3.3.2,3.18,4.23,5.3.1,6.1.3, 6.2, 6.3,9.5.1, 10
Retainage

9.3.1,9.6.2,9.8.5,9.9.1,9.10.2,9.10.3

Review of Contract Documents and Field
Conditions by Contractor

3.2,3.12.7,6.1.3

Review of Contractor’s Submittals by Owner and
Architect

3.10.1,3.10.2,3.11, 3.12,4.2,5.2,6.1.3,9.2,9.8.2
Review of Shop Drawings, Product Data and
Samples by Contractor

3.12

Rights and Remedies
1.1.2,2.3,2.4,3.5,3.7.4,3.15.2, 42.6, 5.3, 5.4, 6.1,
6.3,7.3.1,83,9.5.1,9.7,10.2.5,10.3, 12.2.2, 12.2.4,
13.4, 14, 15.4

Royalties, Patents and Copyrights

3.17

Rules and Notices for Arbitration

15.4.1

Safety of Persons and Property

10.2, 10.4

Safety Precautions and Programs
33.1,422,42.7,5.3.1,10.1, 10.2, 10.4
Samples, Definition of

3123

Samples, Shop Drawings, Product Data and
3.11,3.12,42.7

Samples at the Site, Documents and

311

Schedule of Values

9.2,9.3.1

Schedules, Construction

3.10,3.12.1, 3.12.2, 6.1.3, 15.1.5.2

Separate Contracts and Contractors
1.1.4,3.12.5,3.14.2,4.2.4,42.7, 6, 8.3.1, 12.1.2
Shop Drawings, Definition of

3.121

Shop Drawings, Product Data and Samples
3.11, 3.12,4.2.7

Site, Use of

3.13,6.1.1,6.2.1

Site Inspections
3.2.2,3.3.3,3.7.1,3.74,4.2,94.2,9.10.1, 13.5
Site Visits, Architect’s
3.74,422,429,942,9.5.1,9.92,9.10.1, 13.5
Special Inspections and Testing
42.6,12.2.1,13.5

Specifications, Definition of

1.1.6

Specifications

1.1.1,1.1.6,1.2,.2,1.5, 3.11, 3.12.10, 3.17, 4.2.14
Statute of Limitations

13.7,154.1.1

Stopping the Work

2.3,97,10.3, 14.1

Stored Materials

6.2.1,93.2,10.2.1.2,10.2.4

Subcontractor, Definition of

5.1.1

SUBCONTRACTORS

5

Subcontractors, Work by
1.2.2,3.3.2,3.12.1,423,5.2.3,5.3,54,93.1.2,
9.6.7

Subcontractual Relations
5.3,5.4,93.1.2,9.6,9.10,10.2.1, 14.1, 14.2.1
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Submittals

3.10,3.11,3.12,4.2.7,5.2.1,5.2.3, 7.3.7, 9.2, 9.3,
9.8,9.9.1,9.10.2,9.10.3, 11.1.3

Submittal Schedule

3.10.2, 3.12.5, 4.2.7

Subrogation, Waivers of

6.1.1,11.3.7

Substantial Completion
4.2.9,8.1.1,8.1.3,8.2.3,94.2, 9.8, 9.9.1, 9.10.3,
12.2,13.7

Substantial Completion, Definition of
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