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CENTRAL LOOFP REDEVELOPMENT AGREEMENT
MENTOR BUILDING, L.L.C.

This Central Loop Redevelopment Agreement (this
is made as of this +h day of Uec
City of Chicago,

"Agreement")

, 1999, by and between the
an Illinois municipal corporation (the "City"),
through its Department of Planning and Development {("DPD"), and

Mentor Building, L.L.C., an Illinois limited liability company (the
"Developer") .

RECITALS

A. Constitutional Authority: As a home rule unit of
government under Section €(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.
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B. Statutory Authority: The City is authorized under the
provisions of the Tax Increment Allcocatrion Redevelopment Act, €5

ILCS §5/11-74.4-1 et. seg., as amended from time tc time (the "Act"),
to finance projects that eradicate blighted conditions through the
use of fax increment allocation financing for redevelopment

projects.

C. City Council Authority: To induce redevelopment pursuant

to the Act, the City Council of the City (the "City Council")
adopted the following ordinances : On June 20, 1984: (1) An
Ordinance approving a certain redevelopment plan and prcject (the
"North Loop Plan”) for the North Loop Tax Increment Redevelopment
Project Area (the "North Loop Area”); (2} An Ordinance designating
the North Loop Area as a redevelopment project area; and (3) An
Ordinance adopting tax increment allocation financing as a means
for financing certain North Loop Area redevelopment project costs
(the “Original TIF Adoption Ordinance”) (collectively referred to
herein as the “Original TIF Ordinances”). On February 7, 1997, the
North Loop Area was expanded by adoption of the following
ordinances: (4) "An Ordinance of the City of Chicage, Illincis
Approving a Redevelopment Plan for the Central Loop Redevelopment
Project Area"; (5) "An Ordinance of the City of Chicago, Illinois
Designating the Central Loop Project Area as a Redevelopment
Project Area Pursuant to the Tax Increment Allocation Redevelopment
Act"; and (6) "An Ordinance of the City of Chicago, Illinocis
Adopting Tax Increment Allccation Financing for the Central Loop

Redevelopment Project Area" (the "TIF Adoption Ordinance"), {all
ordinances listed in clauses (1} - ({6) above are collectively
referred to herein as the "TIF COrdinances"). The redevelopment
groject area referred to above (the "Redevelopment Area") 1is

legally described in Exhibit A hereto.

D. The Projeqt: The Developer has purchased (the
"Acgulsition") certaln property located within the Redevelopment
Area at 37-41 South State Street, Chicago, Illinois 60803 and
legally described on Exhibit B hereto (the "Property"), and,
within the time frames set forth in Section 3.01 hereof, shall
commence and complete rehabilitation and renovation of the
existing coffice building (“Building”) located thereon (the
“Facility”) into retail, office and residential space, including
approxXimately 40 to 50 (one, two and three bedroom) condominium
units, to allow for retail use on the first and second floors,
cffice and/or residential use on floors three through six, and
residential use on flocors seven through seventeen. A fitness
center will be constructed in the basement for use by condominium
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owners. Resteration ¢of the Building will include a facade
renovation program consisting of the repair and stabilization of
the cornice, the replacement and/or repair of missing column
capitals, terra cotta and other activities to clean and repair
the Building close to its original condition as set forth on
Exhibit L. The Acquisition, rehabilitation and renovation of the
Facility and related improvements {including but not limited to
those TIF-Funded Improvements as defined below and set forth on
Exhihit C) are collectively referred to herein as the "Project."

The completion c¢f the Project would not reasonably be anticipated -

without the financing contemplated in this Agreement.

E. Redevelopment Plan: The Project will be carried out in

accordance with this Agreement and the City of Chicago Central
Loop Redevelopment Project Area Tax Increment Financing
Redevelopment Project and Plan (the "Redevelopment Plan")
attached hereto as Exhibit D, as amended from time to time.

F. City Fipnancing: The City agrees to use, in the amounts
set fcorth in Section 4,03 hereof, (i) a portion of the proceeds
‘"Bond Proceeds”) of its Tax Increment Allocation Bonds (Central
Loop Redevelopment Project Series 1957) (the "Bonds") issued
pursuant to an ordinance adepted by the City Council on July 30,
1997 (specifically the taxable series thereof) (the "Bond
Ordinance") or (ii) Incremental Taxes (as defined below), to pay
for or reimburse the Developer for the costs of TIF-Funded
Improvements pursuant to the terms and conditions of this

Agreement.

Now, therefore, in consideration of the mutual covenants and
agreements contained herein, and for other goed and wvaluable

consideration, the receipt and sufficiency of which*are hereby
acknowledged, the parties heretc agree as follows:

SECTION 1. RECITALS

The foregoing recitals are hereby incorporated intc this
agreement by reference.
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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:

raffiliate" shall mean any person or entity directly or
indirectly controlling, contreclled by or under common control

with the Developer.

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

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

nCiry " shall mean the funds described 1n Section
4.03 (b)Y hereof.

"Closing Date" shall mean the date of execution and delivery
cf this Agreement by all parties hereto.

"Completion Date" shall mean the date that the City issues

the Certificate hereunder.

"Censtruchion Contract” shall mean that certain contract,
substanctially in the form attached hereto as Exhibit E, to be

entered into between the Developer and the General Contractor
providing for construction of the Project.

"Corporation Counsel" shall mean the City's QOffice of
Corpcoration Counsel.
“Developer Party” means each of Developer and the Retail

L.L.C., i1f any, each an Illinois limited liability company.

"Employer{s)" shall have the meaning set forth in Section 10
hereof.

]

"Environmental lLaws" shall mean any and all federal, state

or local statutes, laws, regulations, ordinances, codes, rules,
orders, licenses, judgments, decrees or reguirements relating to
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public healith and safety and the envirconment now or hereafter In
force, as amended and hereafter amended, including but no:
limited to (i) the Comprehensive Envirconmental Response,
Compensation and Liability Act (42 U.S.C. Section 9601 et seq.);
{i1) any so-called "Superfund" or "Superlien" law; (iii) the
Hazardous Materials Transportation Act (49 U.S.C. Section 1802 ef
seg-.); (iv) the Resource Conservation and Recovery Act (42 U.S.C.
Section 6902 et seg.); (v) the Clean Air Act (42 U.S.C. Section
7401 et seq.); (vi} the Clean Water Act (33 U.S.C. Secticn 12531
et seq.):; (vii) the Toxic Substances Control Act (15 U.S.C.
Section 2601 et seqg.); (viii) the Federal Insecticide, Fungicide
and Rodentaicide Act (7 U.S.C. Section 136 et seg.); (ix) the
Illinois Environmental Protection Act (415 ILCS 5/1 et seg.); and
(x) the Municipal Code of Chicagc.

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

"Escrow" shall mean the construction escrow established
pursuant to the Escrow Agreement.

"Escrow Agreement”" shall mean the Escrow Agreement between

the Developer and the Developer's lender{s), attached hereto as

Exhibin F.

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

"Financial Statements" shall mean complete financial

statements of the Develcoper prepared by a certified public

accountant in accordance with generally accepted accounting
principles and practices consistently applied throughout the
appropriate periocds and certified by a manager of Developer.

"General Contractor" shall mean Capitol Constructicon Group,

Inc. or any other general contractor(s) hired by the Developer

pursuant to Section 6.01.
"Hazardous Materials" shall mean any toxic substance,

hazardous substance, hazardous material, hazardous chemical or
hazardous, toxic or dangerous waste defined or qualifying as such
in {or for the purposes of) any Environmental Law, or any
pollutant or contaminant, and shall include, but not be limited
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ve material oY

to, petroleum (including crude oil), an adioacti
vls and asbestos in

by-product material, polychlorinated b"Dnﬂn s
any form or condition.

"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 Chicage for deposit by the Treasurer
into the 1997 Central Loop Project Redevelopment Project Special- .
Tax Allocation Fund established to pay Redevelopment Preoject
Costs and obligations incurred in the payment thereof.

"Lender Financing" shall mean furds borrowed by the

Developer from lenders and irrevocably available to pay for Costs
of the Project absent a default by Developer under such lende*'
loan, in the amount set forth in Section 4 .01 hereof.

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

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

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

"Net Sales Proceeds" shall mean gross unit sales proceeds

less closing costs with the respect to the condominium units sold
i the Building by Developer (including, but not limited to,
broker commissions, taxes, prorations to purchasersg, legal fees,
transfer taxes, loan fees, title, survey, escrow and recording
charges, and Developer'’'s administrative fees.

"Nor-Governmental Charges" shall mean all non-governmental

charges, liens, claims, or encumbrances relating to the
Developer, the Property or the Project.
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"Qther Bond{(s}" shall have the meaning set forth for such
term in Scqtion B.05 hereof.

"Other Band Ordinance" shall mean the ordinance of the City

authorizing the issuance of Other Bonds.



"Permitted Liens" shall mean those liens and encumbrances
against the Property and/or the Project sgset forth on Exhibit G

hereto.

"Plans and Specifigations” shall mean Iinal construction

documents containing working drawings and specifications for the
Project.

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

"Project Budget" shall mean the pudget attached hereto as
Exnibit H-1, showing the tctal ccst of the Prcject by line itcem,
including the costs of the Project, furnished by the Developer to

DPD, in accordance with Section 3.02 hereocf.

"Redevelopment Project Costs" shall mean redevelopment

project costs as defined in Section 5/11-74.4-3(g) of the Act
that are included in the budget set forth in the Redevelcpment
Plan or otherwise referenced in the Redevelcpment Plan.

"Requisition Form" shall mean the document, in the form
attached hereto as Exhibit K, to be delivered by the Developer to

DPD pursuant to Section 4.04 of this Agreement.

“Retail Refinance” shall mean the net proceeds (“Net

Proceeds)” from the financing of the Developer's interest in the
retail portion of the Building. ("Net Proceeds” shall mean loan
proceeds less customary closing costs, including, but not limited
to, broker commissions, taxes, legal feesg, transfer taxes, lender
fees and charges, prepaid interest, title, survey, escrow and
recording charges.)

"Scope Drawings" shall mean preliminary construction
documents cecntaining preliminary drawings and specifications for

the Project.

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

"Term of the Agreement"” shall mean the period of time

commencing on the Closing Date and ending on the later of: (a)
the date on which the Redevelopment Area is no longer in effec:
or (b) June 19, 2007; provided, that with respect to the
obligaticn of the Developer set forth in Section 3.01 herecf, the
Term of the Agreement shall be extended to the date when all such

cbligations have been met.

"The 1997 Central Lioop Project Redevelopment Project Area
Special Tax Allocation Fund" shall mean the special tax

allocation fund created by the City in connection with the
Redevelopment Area into which the Incremental Taxes will be

deposited.

"TIF-Funded Improvements" shall mean those improvements of

the Project which (i) gqualify as Redevelopment Project Costs,
(ii} are eligible costs under the Redevelopment Plan and {(iii)
tne City has agreed to pay for out cf the City Funds, subject to

the terms ¢f this Agreement.
"Title Company" shall mean Chicago Title Insurance Company.

"Title Policgy" shall mean a title insurance policy in the
most recently revised ALTA or eguivalent form, showing the
Developer as the 1nsured, noting the recording of this Agreement
as an encumbrance against the Property, and a subordination
agreement in favor of the City with respect to previously
recorded liens against the Property related t£o Lender Financing,
if any, issued by the Title Company.

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

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

3
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SECTION 3. THE PROJECT

3.01 The Project. With respect to the Facility, the
Developer shall, pursuant to the Plans and Specifications and
subject to the provisions of Section 18.17 hereof: (i) commence
construction no later than September 1, 18%9; and (1i) complete
construction and conduct business operations therein the later of
March 1, 2007, or the date the Redevelopment Area is no longer in

effect.

3.02 Scope Drawings and Plans and Specifications. The

Developer has delivered the Scope Drawings and Plans and
Specifications tc DPD and DPD has approved same. After such
initial approval, subsequent propcsed material changes to the
Scope Drawings or Plans and Specifications and ANY changes
related to the requirements set forth on Exhibit L shall be
submitted to DPD as a Change Order pursuant to Section 3.04
hereof. The Scope Drawings and Plans and Specifications shall at
2ll times conform to the Redevelcopment Plan as amended from time
to time and all applicable federal, state and local laws,
ordinances and regulations. The Develcoper shall submit all
necessary documents to the City's Building Department, Department
of Transpertation and such cother City departments or governmental
authorities as may be necessary tc acquire building permits and
other required approvals for the Project.

3.03 Proiject Budget. The Develcper has furnished to DPD,
and DPD has approved, a Project Budget showing total costs for
the Project in an amount not less than Eleven Million Five .
Hundred Six Thousand One Hundred and Sixty One Dollars
($11,506,161). The Developer hereby certifies to the City that
{(a) the City Funds, together with Lender Financing, Equity and
Net Sales Proceeds described in Section 4.01 hereof, shall be
suificient to complete the Project; and (b) the Project Budget is
true, correct and complete 1n &all material respects. The
Developer shall promptly deliver tc DPD certified copies of any
Change Orders with respect to the Project Budget for approval

pursuant toc Sectjon 3,04 hereof.

3.04 Change Orders. Except as provided below, all Change
Crders (and documentation substantiating the need and identifying
the source ¢f funding therefor) relating to material changes to
the Project (“Change Orders”) must be submitted by the Developer
tc DPD concurrently with the progress reports described in
Section 3.07 hereof; provided, that any Change Order relating to

195160

»
>

bt



any of the following must be submitted by the Developer tc DPD
for DPD's prior written approval: (a) a reduction in the sguare
foctage of the Facility; (b) a change in the use of the Facilicy
to a use <lther than an cffice and/eor residential building with
first and second floor retail tenant, office and/or residential
tenants or owners on floors three through six and residential
tenants on floors seven through seventeen {(live/work in
residential units will be permitted on floors seven through
seventeen, which shall mean the residential tenant’'s conduct cf a
business not otherwise prohibkited by this Agreement); (c) a delay
in the completion of the Project; or (d) an increase in the
budget for the Project in an amcunt over Two Hundred Fifty
Thousand Dollars (£250,000) each increase, or an aggregate of One
Million Decllars ($1,000,000}. Except as provided below, all
Change Orders (and documentation substantiating the need and
identifying the source of funding therefor) must be submitted by
the Developer to DPD for DPD's prior written approval. The
Developer shall not authorize or permit the performance of any
work relating to any Change Order or the furnishing of materials
in connectlion therewith prior tc the receipt by the Developer of
DPD's written approval to the extent required by this Section.
The Ccnstruction 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 tc
imply any obligation on the part of the City to increase the
amount of Incremental Taxes, the Bond Proceeds which the City has
rpledged pursuant tce this Agreement or provide any other
additional assistance to the Developer. Notwithstanding anything
to the contrary in this Section 2,04, Change COrders costing less
than Two Hundred ¥Fifty Thousand Dollars ($250,000) each, to an
aggregate amount of One Million Dollars (%$1,000,000), do not
reguire DPD's prior written approval as set forth in this Section
3.04, but DPD shall be notified in writing of all such Change
Orders in Developer'’s guarterly reports and the Developer, in
connecticn with such notice, shall identify to DPD the scurce of
funding therefor.

3.05 DPD Approval. Any approval granted by DPD of the
Scope Drawings, Plans and Specifications and the Change Orders is

for the purposes of this Agreement only and does not affect or
constitute any approval required by any other City department or
pursuant to,any City ordinance, code, regulation or any other
governmental approval, nor does any approval by DPD pursuant to
this Agreement constitute approval of the quality, structural
soundness or safety of the Property or the Project.

10
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3.06 COther Approvals. Any DPD 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) herecf.
The Developer shall not commence construction of the Project
until the Developer has obtained all necessary permits and
approvals (including but not limited to DPD's approval of the
Scope Drawings and Plans and Specifications) and proof cof the
General Contractor's and each subcontractor's bonding as required
hereunder. ‘ '

3.07 B ] tes. The Developer
shall provide DPD with written guarterly progress reports
detailing the status of the Project, including a revised
Completion Date, if necessary (with any delay in Completion Date
being considered a Change Order, reguilring DPD's written approval
pursuant to Section 3.04). The Developer shall provide three (3)
copies of an updated Survey to DPD upon the request of DPD or any
lender providing Lender Financing, reflecting improvements made
to the Property.

3.08 Inspecting Agent or BArchirect. An independent agent

or architect (other than the Developer's architect) approved by
DPD shall be selected to act as the inspecting agent or
architect, at the Developer's expense, for the Project. The
inspecting agent or architect shall perform periodic inspections
with respect to the Project, providing certifications with
respect thereto to DPD, prior to reguests for disbursement for
costs related to the Project hereunder. The inspecting architect
approved by lender(s) providing Lender Financing shall be
acceptable to the City for purposes of this Section.

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

3.10 Signs and Public Relations. The Developer shall erect

a sign of size and style approved by the City in a conspicuous
location on the Property during the Preoject, indicating that
financing has :‘been provided by the City. The City reserves the
right te include the name, photograph, artistic rendering of the
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Prcject and other pertinent information regarcding the Develcper,
the Property and the Project in the City's promotional literature
and communications.

3.11 Utility Connections. The Develcper may connect all

on-site water, sanitary, storm and sewer lines constructed on the
Property to City utility lines existing on or near the perimeter
of the Property, provided the Developer first complies with all
City reguirements governing such connections, including the
payment of customary fees and costs related thereto.

3.12 Permif Fees. In connection with the Preject, the
Developer shall be cbligated to pay cnly those building, permit,
englineering, tap on and inspection fees that are assessed on a
unifecrm 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 Project is estimated to be $11,506,161, to be applied in the
manner set forth in the Project Budget. Such costs shall be
funded from the following sources:

Equity* (subject tc Secticons [4.03(b)] and 4.06) $2,700.000
Lender Financing** 4,485,577
Net Sales Proceeds 1,820,584
Estimated City Funds (subject to Section 4,03) 2,500,000
ESTIMATED TOTAL [ 11,506,161

* {Includes Retail Refinance) **{(Includes Construction Loan)

The Developer anticipates that the Retail Refinance amount will
be azpproximately $2,200,000; if such amount is less, then the
difference may be made up with Lender Financing.

4.02 Developex Funds. Eguity, Net Sales Proceeds, and/or

Lender Financing may be used to pay any Project cost, including
but not limited to Redevelopment Project Costs.

4.03 Qity Fupnds.

‘

a) Uses of City Funds. City Funds may be used to pay
-

ly ¢ir reimburse the Developer only for costs of TIF-Funded

12
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Improvements that constitute Redevelopment Prcject Costs.
Exhibit C sets forth, by line item, the TI¥-Funded Improvements
for the Project, and the maximum amcunt of costs that may be paid
by or reimbursed from City Funds for each line item therein
(subject to Section 4.05(b)), contingent upon receipt by the City
of the documentation set forth in the Agreement satisfactory in
form and substance to DPD evidencing such cost and its
eligibility as a Redevelopment Project Cost.

(b) Sources of City Funds. ubject to the terms and
conditions of this Agreement, including but not limited to this
Section 4.03 hereof, the City hereby agrees to reserve City Funds

from Bond Proceeds or Incremental Taxes in an amount not to
exceed the legser of 52,500,000 cr 21.7% of the cost of the
Project (the "City Funds") to pay for or reimburse the Developer
for the costs of the TIF-Funded Improvements in the following
manner:

Disbursement
Amount Milestones

$625,000 Following Delivery of the retail space (the
“"Retail Space”} pursuant to the Retail Lease
dated April 19, 199S between Mentor Building,
L.L.C., as Landlord, and The Children’s Place
Retail Stores, Inc., d/b/a/ The Children’s
Place, as Tenant (the “Lease”). Delivery
shall mean the later (i) of the “Delivery
Date” under the Lease, as certified by the
Landlord’'s architect 1n accordance with
Section 4.1 of the Lezse, or (ii) the date of
Tenant’s acceptance of the Retail Space, as
certified 1in a writing by Tenant (“Tenant’'s
Written Acceptance”) in form and substance
satisfactory to the City or evidence
satisfactory to the City that the Tenant has
occupied the Retail Space and Tenant has
commenced work on Tenant’s improvements.

$625,000 Following (a) completion of the exterior
; tuckpeinting, c¢leaning and repairs of the
' Building and {b) the Substantial Completion,
' as such term is defined below, of the
Required Rehabilitation Work included in

i3
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Exhibit L. The term Substantizl Complec:on
means completion of most of the Required
Rehabilitation Work included in Exhibit L,
but only with respect to the new first and
second floor facades of the west facade
(State Street Side) and the south facade
(Monroe Street Side); provided, however,
Developer must show by appropriate evidence
that any elements of the Required
Rehabilitation Work included in Exhibit I, not
yvet completed have been crdered or are in
fabrication.

$625,000 Following construction of 50% of the total
square footage of floors three through
seventeen in the Facility, provided such
units have been certified as ready for
habitarion as evidenced by an architect’s
certificate.

$€625,000 Following issuance of a Certificate of
Completion, which shall occur after
completion of the Required Rehabilitation
Work included in Exhibit L and the
construction cf all the remaining residential
square footage on floors three through 17,
provided all such residential units are ready
for habitation as evidenced by an architect’s
certificate.

{(c) Retainage. No retainage shall be withheld from the
first three disbursements of City Funds described in Section 4.03
{b). The final disbursement of City Funds will be withheld until
issuance of the Certificate of Completion under Secticon 7.02.

4.04 EReguisitigon Form. At any time a disbursement 1is

regquested by Developer, commencing with the first disbursement
reguest and continuing throughout the earlier of (i) the Term of
the Agreement or (ii) the date that the Developer has been
reimbursed in full under this Agreement, the Developer shall
provide DPD with a Requisition Form, along with the documentation
described therein. The Develcoper shall meet with DPD at the
request of DPD to discuss the Requisition Form(s) previously
delivered. .

i4
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{a) Erior Expenditures. Only those expenditures made by the
Developer with respect to the Project prior to the Closing Date,
evidenced by documentation satisfactory to DPD and approved by
DPD as satisfying costs covered in the Project Budget, shall be
considered previously contributed Equity or Lender Financing
hereunder {(the "Prior Expenditures"}. Exhibit I hereto sets
forth the prior expenditures approved by DPD as of the date
hereof as (“Approved Prior Expenditures”). DPD shall have the
right, 1n its sole discretion, to disallow any other expenditure
as a Prior Expenditure. Prior Expenditures made for items other
~han TIF-Funded Improvements shall not be reimbursed to the
Develcoper, but shall reduce the amount of Equity and/or Lender
Financing reguired to be contributed by the Developer pursuant to
Section 3,03 hereof.

(b) Allccation Among Line Items. Disbursements for

expenditctures related to TIF-Funded Improvements may be allocated
to and charged against the appropriate line only, with transfers
cf costs and expenses from one line item to another, without the
prior written consent of DPD, being prohibited; provided,
however, that such transfers amecng line items, in an amount not
to exceed $100,000, or $250,00C in the aggregate, may be made
without the prior written consent of DPD.

4.06 Cost Qverruns. If the aggregate cost of the TIF-
Funded Improvements exceeds City Funds available pursuant to
Section 4.03 hereof, the Developer shall be solely responsible
for such excess costs, and shall hold the City harmless from any
and all costs and expenses of completing the TIF-Funded
Improvements 1in excess ¢f City Funds.

SECTION 5. CONDITIONS PRECEDENT

The following conditions shall be complied with toc the
City's satisfaction within the time pericds set forth below or,
if no time period is specified, prior to the Closing Date:

5.01 PRroject Budget. The Developer shall have submitted to

DPD, and DPD shall have approved, a Project Budget in accordance
wlth the provisions of Sectiop 3.03 hereof.
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5.02 Scope Drawings and Plans and Specificatigons. The
Developer shall have submitted to DPD, and DPD shall have
approved, the Scope Drawings and Plans and Specifications in

accordance with the provisions of Sectign 3.02 hereof.

5.03 OQther Goverrmental Approvals. Not less than five (Z}

days prior to the Closing Date, the Developer shall have secured
all other necessary approvals and permits required by any state,
federal, or local statute, ordinance or regulation and shall
submit evidence thereof to DPD. Notwithstanding the preceding
sentence, the condition set forth in this provision shall be
deemed satisfied if Developer has obtained permits for demelition
and facade rehabilitation work; provided however, all other
necessary permits shall be obtained prior to the commencement of
any work covered by such additicnal permits.

5.04 Fipnancing. The Develcper shall have furnished proof
reasonably acceptable to the City that the Developer has Equity
and Lender Financing in the amounts set forth in Section 3.03
herecf to complete the Project and satisfy its obligations under
this Agreement. If a portion of such funds consists ¢f Lender
Financing, the Developer shall have furnished procof 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 Equity set forth in Segction 3.Q23, Lender Financing and Net
Sales Proceeds described in Section 4.01) to complete the
Project. Prior to the Closing Date, the Developer shall deliver
tc DPD a copy cof the construction escrow agreement entered into
by the Developer regarding the Lender Financing. Any liens or
retail/commercial leases against the Property in existence at the
Closing Date shall be subordinated to encumbrances of the City,
set forth in Section 7.02 as those that run with the land,
pursuant to a Subordination Agreement, in a form acceptable to
the City, executed on or prior to the Closing Date, which is to
be recorded, at the expense of the Developer, with the Office of
the Recorder of Deeds of Cook County.

5.05 Acquisition and Title. ©On the Closing Date, the
Developer shall furnish the City with a copy of the Title Policy

for the Property, certified by the Title Company, showing the
Developer as the named insured. The Title Pclicy shall be dated
as of the Closing Date and shall contain only those title
exceptions }1sted as Permitted Liens on Exhibit G hereto and
shall evidence the recording of this Agreement pursuant to the
provisicns of Section 8.18 herecf. The Title Policy shall also
contain such endorsements as shall be required by Corporation
Counsel, including but not limited to an owner's comprehensive
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endorsement and satisfactory endorsements regarding zonin 3.2
with parking), contiguity, location, access and survey.
Developer shall provide to DPD, prior to the Closing Date,
documentation related to the purchase of the Property and
certified copies of all easements and encumbrances of reccrd with
respect to the Property not addressed, to DPD's satisfaction, by

the Title Policy and any endorsements thereto.

g |
The

5.06 Evidence of Clean Title. Not less than five (5)
business days prior to the Closing Date, the Developer, at 1ts
own  expense,- shall have provided the City with current searches
under the Developer's name (and the folicowing trade names cf the
Developer: NONE) as follows:

Secretary of State UCC search

Secretary of State Fecderal tax search

Cook County Recorder UCC search

Cock County Recocrder Fixtures search

Cock County Recorder Federal tax search

Cock 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 Property or any

fixtures now or hereafter affixed thereto, except for the
Permitted Liens.

5.07 BSurveys. Not less than five (5] business days prior
tc the Closing Date, the Developer shall have furnished the City
with three (3) copies of the Survey.

5.08 Insurance. The Developer, at its own expense, shall
have insured the Prcperty in accordance with Secticn 12 herect.
At least five (5) business days prior to the Clesing Date,

certificares required pursuant to Segtion 12 hereof evidencing
the reguired coverages shall have been delivered to DPD.

5.09 Opinjion of the Developer's (Counsel. ©On the Closing
Date, the Developer shall furnish the City with an opinion of
counsel, substantially in the form attached hereto as Exhibit J,
with such chariges as may be reguired by or acceptable to
Corporation Counsel. If the Developer has engaged special
counsel in connection with the Project, and such special counsel
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is unwilling or unable to give some of the opinions set forth In
Exhibit J heretc, such cpinions shall be obtained by the
Developer from its general corporate counsel.

5.10 i f Prior irures. Not less than cwenty
(20) business days prior to the Closing Date, the Develcoper shall
have provided evidence satisfactory teo DPD in its sole discreticn
of the Prior Expenditures in accordance with the provisions of
Sectior, 4 .05(a) hereof.

5.11 Financial Ztatements. Not less than thirty (30) days
pricr to the Closing Date, the Developer shall have provided
Financial Statements toc DPD for its most recent three fiscal
years, and audited or unaudited interim financial statements.

5.12 Documentation. The Developer shall have provided
documentation to DPD, satisfactory in form and substance to DPD,
with respect to current employment matters, evidencing compliance
as of the Closing Date with Secticon 8,09 (Prevailing Wage),
Section 10.02 (City Resident Construction Worker Emplovment
Reguirement) and Section 10,03 {(The Developer’'s MBE/WRE
Commitment) and stating the Develcoper’s program for compliance
with such Sections for the remainder of the Project.

5.13 Environmental. Not less than thirty (30} days prior
to the Closing Date, the Developer shall have provided DPD with
copies ¢of a phase I environmental audit completed with respect to
the Prcperty. Based on the City‘s review thereof, the City may,
in its sole discretion, reguire the completion of a phase II
environmental audit with respect to the Property prior to the
Closing Date. The City reserves the right to terminate
negcotliations with respect to this Agreement if, in the City's
view, such audits reveal the existence cf material environmental
problems. Prior to the Closing Date, the Developer shall provide
the City with a letter from the environmental engineer(s) who
completed such audit(s), authorizing the City to rely on such
audits.

5.14 Organizational Documents. The Developer shall provide

a copy of its Articles or Certificate of Organization containing
the original certification of the Secretary of State of Illinois;
the Operating Agreement; certificates of good standing from the
Secretary of State of Illinois and all cther states in which the
Developer is qualified to do business; a secretary's certificate
regarding authorization, incumbency and other matters in such
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form and substance as the Corporation Counsel may regulre; and
such other documentation as the City mayv reguest.

5.15 Litigation. The Developer shall provide to
Corpcration Counsel and DPD, at least zen {(10) business days
prior to the Closing Date, a descript:ion cf all pending or
threatened litigation or administrat:ve proceedings involving the
Developer, specifying, in each case, the amount of each claim, an
estimate of probable liability, the amount of any reserves taken
in connection therewith and whether (and to what extent) such
potential liability is covered by insurance. '

5.16 Lease. The Developer shall prcovide to Corporation
Counsel and DPD, at least ten (10) business days prior to the
Closing Date, a certified copy ©f the Lease with respect to the
Retail Space and any amendments thereto.

5.17 Conveyance of Retalil Space. If due to a requirement of

Lender Financing, Developer is required to convey the Retail
Space, the following shall be required: Developer shall have
recorded a Plat of Subdivigion. The Plat of Subdivision shall
create (a) one or more lots (the "Retall Lots”) comprising the
Retail Space, consisting of a fee simple interest in the real
property and improvements comprising the Retail Space of the
Facility and (b) one or more lots comprising the balance of the
Property, consisting of a fee simple interest in real property
and improvements comprising the balance of the Facility, all such
lots including, withocut limitation, the portion of the Facility
benefited by TIF-Funded Improvements, together with all
easements, rights, claims, interests and appurtenances thereto.
Further, such Lender Financing shall be subordinated to the
encumbrances of the City, set forth in Secticn 7.02 as those that
run with the land, pursuant to a Subcordination Agreement, in a
form acceptable to the City, executed on or prior to the Closing
Date, which is to be recorded, at the expense of the Developer,
with the QOffice of the Recorder of Deeds of Ccok County.

The Developer may convey the Retail Lots to one limited
liability company, which has the following criteria: (i) the
same menbers as Developer; {(ii1) no other manager, if any;

(111} the Retail Lots as its sole asset; (iv) no other business
purpose other than the ownership and operation of the Retail Lots
(such entity, ‘the “Retail L.L.C.”); and (iv) which agrees to be
jointly and severally bound by the terms and conditions of this
Agreement.
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The Developer acknowledges and agrees that the above-
described structure has been consented to by the City as an
accommodation to enable the Developer to obteailn private re-
financing for the Retail Space. As a condition to such
conveyance of the Retail Lots to the Retail L.L.C., the Developer
shall provide to the City (a) an agreement, in a form acceptable
to the Corporation Counsel, that the Retail L.L.C. accepts
Developer'’'s interest in the Retail Space, assumes the obligaticns

and liabilities of Developer under this Agreement, and is jointly -

and severally obligated to perform the obligationg of the
Developer hereunder and has joined as signatories hereto te
reflect such obligation. As a condition to the convevance cf the
Retail Lots, the Developer shall provide the City a legal opinion
in a form acceptable to the Corpcration Counsel opining as te the
Developer’s compliance with the Plat Act.

5.18 Precondifions of Disbursement. Prior to each
disbursement of City Funds hereunder pursuant to a Reguisition
Form, the Developer shall submit documentation of such
expenditures to DPD, which shall be satisfactory to DPFD in its
sole discretion. Delivery by the Developer to DPD of any reguest
cf disbursement of City Funds hereunder shall, in addition to the
items therein expressly set forth, constitute a certification to
the City, as of the date of such request for disbursement, that:

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

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

{(c) the Developer has approved all work and materials for
tne current disbursement request, and such work and materials
conform to the Plans and Specifications and Exhibit L;

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

¥

(e) the Developer has received no notice and has no
knowledge of any liens or claim of lien either filed or
threatened against the Property except for the Permitted Liens;
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(f} no Event cf Default or conditicon ©or event which, with
the givina of notice or passage of time or both, would constitute
an Event of Default exists or has occurred; and

(g) the Project is In Balance. The Project shall be deemed
to be in balance ("In Balance") only if the total of the
Available Project Funds eguals or exceeds the aggregate of the
amount necessary to pay all unpald Project ceosts incurred or to

be incurred in the completion of the Procject. "Available Project
Funds" as used herein shall mean: (i} the undisbursed City
Funds; (ii) the undisbursed Lender Financing, if any; (iii) the

undisbursed Equity; (iv}) the undisbursed Net Sales Proceeds and
(v) any other amounts deposited by the Developer pursuant to this
Agreement. The Developer hereby agrees that, if the Project 1is
not In Balance, the Developer shall, within 1¢ days after a
written reqguest by the City, deposit with the City or the Escrow
agent under the Escrow Agreement or otherwise make available,
cash in an amcount that will place the Project In Balance, which
deposit shall first be exhausted before any further disbursement
of the City Funds shall be made. All earnings on such deposited
funds, if any, shall belong sclely to the Developer.

The City shall have the right, in its discretion, to require
the Developer to submit further documentation as the City may
regquire in order to verify that the matters certified to above
are true and correct, and any disbursement by the City shall be
subject to the City's review and approval of such documentation
and 1ts satisfaction that such certifications are true and
correct. In addicion, the Developer shall have satisfied all
other preconditions of disbursement of City Funds for each
disbursement, including but not limited tc the regquirements set
forth 1n the TIF Ordinances and/or this Agreement.

SECTION 6. AGREEMENTS WITH CONTRACTORS

6.01 General Contractor and Subcontractors. DPD has
approved McClier as the preservation architect, Moshe Calamarc &
Associates as structural engineer and Mark I as masonry
(sub)contractor for the Project. (a) The Developer shall ensure
that (i) any other preservation architect, structural engineer,
and mascnry (sub)contractor for exterior work has been approved
by DPD and {ii} the General Contractor shall not (and shall cause
the General Contractor to ensure that the subcontractors shall
not) begin work on the Project until the Plans and Specifications
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have been approved by DPD and the Commission on Chicago Landmarks
and all requisite permits have been obtained.

(b) Because the Developer has selected the General
Contractor for construction of the Project prior to execution of
this Agreement, the fee of the General -Contractor proposed to be
paid out of City Funds shall be limited to 10% of the total
amount o©of the Construction Contracet.

6€.02 Construction Contract. Prior to the execution hereof,
the Develcoper shall deliver to DPD a copy of the proposed
Constructicon Contract with the General Contracter selected to
handle the Project in accordance with Section €.01 above, for
DPD's prior written approval, which shall be granted or denied
within ten (10) business days after delivery thereof. Within ten
(10) business days after executicn of such contract by the
Developer, the General Contractor and any other parties thereto,
the Developer shall deliver to DPD and Corporation Counsel a
certified copy of such contract together with any moedifications,
amendments or supplements theretc.

6.03 Performance and Pavmeni Bonds. Prior to commencement

of construction of any portion of the Project which includes work
in the public way, the Developer shall require that the General
Contractor be bonded for its perfcrmance and payment by sureties
having an AA rating or better using American Institute of
Architect's Form No. A31l1 or its eqgquivalent. The City shall be
named as obligee or co-obligee on such bond.

€.04 Emplovment Opportunity. The Developer shall

ntractually obligare and cause the General Contractor and each
subcontractor to agree to the provisions of Section 10 hereof.

6£.05 Other Provisions. In addition to the reguirements of
this Section 6, the Construction Contract and each contract with
any subcontractor shall contain provisions reguired pursuant to
Secticn 3.04 (Change Orders), Section 8,09 (Prevailing Wage),
Section 10.01 (e} (Employment Opportunity), Section 10.02 (City

Resident Construction Employment Requirement), Section 10.03
(MBE/WBE Requirements; General Contractor only), Section 12
(Insurance) and Section 14,01 (Books and Records) hereof.
Photocopies,of all contracts or subcontracts entered or to be
enctered into in connection with the TIF-Funded Improvements shall
be provided to DPD within five (5) business days of the execution
thereof.
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SECTION 7. COMPLETION OF CONSTRUCTION OR REHABILITATION

7.01 i fi f i tr
Rehabilitation. Upon completion of the Project in accordance
with the terms of this Agreement, and upon the Developer's
written reguest, DPD shall issue to the Developer a Certificate
in recordable form certifying that the Developer has fulfilled
its obligation to complete the Project in accordance with the
terms of this Agreement. DPD shall -respond to the Developer's
written request for a Certificate within thirty (30) days by
issuing either a Certificate or a written statement detailing the
ways in which the Project or any portion thereof 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
reguest for a Certificate upon completion ¢of such measures.

7.02 Effect of Tssuance of Certificate; Continuing
Obligstions. The Certificate relates only to the rehabilitation
and renovation of the Project and the public benefits program
which Developer may elect to pursue under Segtion 8.20, and upon
its issuance, the City will certify that the terms cf the
Agreement specifically related to the Developer's obligation to
complete such activities have been satisfied. After the issuance
of a Certificate, however, all executory terms and conditions of
this Agreement and all representations and covenants contained
herein will continue to remain in full force and effect
throughout the Term of the Agreement as to the parties described
in the following paragraph, and the issuance of the Certificate
shall not be construed as a waiver by the City of any of its
rights and remedies pursuant to such executory terms.

Those covenants specifically described at Sections 8,01 (33,
g.02, 8,06, 8,20 and Exhibit I, as covenants that run with the

land are the only covenants in this Agreement intended to be
binding upon any transferee of the Property (including an
assignee as described in the fcllowing sentence) throughout the
Term of the Agreement notwithstanding the issuance of a
Certificate. 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 agsignment of the Developer's rights under this Agreement
and assume the Developer's liabilities hereunder.
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7.03 Eailure to Compiete. If the Develcper fails to

complete the Project in accordance with the terms of this

Agreement, then the City shall have, but shall not be limited to,

any of the following rights and remedies:

(a) the right to terminate this Agreement and cease all
disbursement of City Funds not yet disbursed pursuant heretig;

(b) the right (but not the obligaticn) to complete those
TIF-Funded Improvements that are publ:c improvements and to pay
for the costs of TIF-Funded Improvements (including interest

costs) out of City Funds or cother City monies. In the event that

the aggregate cost of ccompleting the TIF-Funded Improvements

exceeds the amount of City Funds availlable pursuant to Sectigon
4,01, the Developer shall reimburse the City for all reasonable
costs and expenses incurred by the City in completing such TIF-
Funded Improvements in excess c¢f the available City Funds; and

(c} the right to seek reimbursement of the City Funds from
the Developer, provided that the City is entitled to rely on an
opinion of counsel that such reimbursement will not jecpardize
the tax-exempt status of any applicable bonds issued on a tax
exempt basis.

7.04 Notlice of Expiration of Texrm of Agreement. Upon the
expiration of the Term of the Agreement, DPD shall provide the
Developer, at the Develcoper's written reguest, 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

egach disbursement of City Funds hereunder, that:

(a} the Developer is an Illinois limited liability company
duly organized, validly existing and in good standing qualified
to do business 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 reguired;
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{b) the Developer has the right, power and authority to
enter 1intc, execute, deliver and perform this Agreement;

(c) the execution, delivery and performance by the Developer
of this Agreement has been duly author:.zed by all necessary
action, and does not and will not violate 1ts Articles of
Organization and the Operating Agreement, as amended and
supplemented, any applicable provision of law, or constitute a
breach of, default under or reguire any ccnsent under any
agreement, instrument or document to which the Developer is now a
party or by which the Developer :s now or may become bound; "

(d) unless otherwise permitted pursuant to the terms of this
Agreement, (including subsection (j) below), the Developer has
acguired and shall maintain good, indefeasible and merchantable
fee simple title to the Property free and clear of all liens
{except for the Permitted Liens, Lender Financing as disclosed in
the Project Budget and ncon-governmental charges that the
Developer 1s contesting in good faith pursuant to Section 8.15
hereof) ;

{e) the 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, or to the Developer’'s knowledge,
after due inguiry, threatened or azffecting 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 1its business and to construct, complete and operate the
Project;

(h) the Develcper 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;

3

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

(37) pricr to the issuance of a Certificate, the Develcoper
shall not do any of the following without the prior written
consent of DPD: (1} be a party to any merger, liguidation or
consolidation; (2) sell, transfer, convey, lease or otherwise
dispose of all or substantially all of its assets or any portion
of the Property (including but not limited to any fixtures or
eguipment now or hereafter attached thereto) except 1n the
ordinary course of business {which includes the transfer of any
portion of the Property); provided, however, the Developer may
convey the Retail Space comprising the Retail Lots as provided
for in Section 5,17 and sell residential condominium units in the
portion of the Building being used for residential purpcses,
lease cr sell office space in the office portion of the
Building and lease the Retail Space, prcvided that any leases of
such Retail Space tc a lessee other than The Children’s Place
shall be subject to the City’'s prior written approval, which
approval shall not be unreasonably withheld; (3) enter into any
transaction outside the ordinary course of the Developer's
business; (4) assume, guarantee, endorse, or cotherwise become
liable in connection with the obligations of any other perscn or
entity; or (5) enter into any transaction that would cause a
material and detrimental change to the Developer's financial
condition or have a material adverse effect on its ability to
complete the Project. The covenants set forth in this Section
8.01 (j) shall run with the land and be binding upon any
transferee (except purchasers and owners of condominium units in
the Building) it being understcod and agreed that Developer or
Developer Party rather than such other unit purchasers or owners
shall be bound by the provisiocons set forth in subsections (1)
through (5) of this Sectiom 8.03 (5},

(k) the Developer has not incurred, and, prior to the
issuance of a Certificate, shall not, without the prior written
consent of the Commissicner of DPD, allow the existence of any
liens against the Property cther than the Permitted lLiens; or
incur any indebtedness, secured or to be secured by the Property
or any fixturés now or hereafter attached thereto, except Lender
Financing disclosed in the Project Budget; and
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(1) has not made or caused tc be made, directcly or
indirectly, any payment, gratulity or offer of employment in
connection with the Agreement or any contract paid from the Ci1
treasury or pursuant to City ordinance, for services to any Ci1
agency ("City Contract") as an inducement for the City tc ente
into the Agreement or any City Contract with the Develcper in
violation of Chapter 2-156-120 of the Municipal Code of the City.

b
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(m) to the best of Developer’s knowledge after diligent
inguiry, there are no warrants, options, rights or commitments of
purchase, conversion, call or exchange or other rights or
restricticns with respect to any of the membership interests of
the Developer;

(n) the Developer is not in default with respect to any
order, writ, injunction or decree of any court, government or
regulatory authority or in default in any respect under any law,
crder, regulaticn or demand of any government agency or
instrumentalitcy, a default under which would have a material
adverse effect con the Develcoper or its business;

(o) the execution, delivery and performance of this
Agreement by the Developer has not and will not reguire the
giving of notilce to, any exemption by, any registration,
declaration or filing with or any taking of any other actions in
respect of, any person, including without limitation any court,
government or regulatory authority.

8.02 Covenant to Redevelop. Upon DPD's approval of the

Project Budget, the Scope Drawings and Plans and Specifications
as provided in Sections 3.02 and 3.03 hereof, and the Developer's
receipt of all required building permits and governmental
approvals, the Developer shall redevelop the Property in
accordance with this Agreement and all Exhibits attached hereto,
the TIF Ordinances, the Other Bond Ordinance to the extent it
does not cenflict with the provisions of this Agreement, the
Scope Drawings, Plans and Specifications, Project Budget and all
amendments thereto, and all federal, state and local laws,
ordinances, rules, regulations, executive orders and codes
applicable to the Project, the Property and/or the Developer.
The covenants set forth in this Section shall run with the land
and be binding upon any transferee.
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8.03 Redevelopment Plan. The Developer represents that the

Project is and shall be in compliance with all of the terms ci
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-Funded
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 1issue
{in its scle discretion) any additional bonds in connection with
the Project or the Redevelopment Area, the proceeds of which are
to be used, in whole or in part, to reimburse the City for
expenditures made in connection with the TIF-Funded Improvements
{the “Other Bonds”); provided, however, that any such amendments
shall not have a material adverse effect on the Developer or the
Project. The Developer shall, at the Developer's expense,
cocperate and provide reasonable assistance in connecticon with
the marketing of any such Other Bonds, including but not limited
to providing written descriptiocns of the Project, making
representations, providing information regarding its financial
condition and assisting the City in preparing an offering
statement with respect thereto. The Developer shall not have any
liability to the City with respect to any disclosures made in
connection with any such issuance of Other Bonds that are
actionable under applicable securities laws unless such
disclosures are based on factual information provided by the
Developer that is determined to be false or misleading.

g8.06 in 2 e (3
The Developer hereby covenants and agrees throughout the Term of
this Agreement as follows: (a) to neither make nor permit a

change in the use ¢f the Facility to a use other than an office
and/cr residential building with first and second floor retail
cenant, office and/or residential tenants or owners on floors
three through six, residential tenants on floors seven through
seventeen (live/work in residential units will be permitted on
floors seven through seventeen, which shall mean the residential
tenant’'s conduct of a business not otherwise prohibited by this
Agreement) ; .and {(b) the ground level tenant, other than The
Children’'s Place, shall be subject to the prior written approval
of the Commissioner of the Department of Planning and
Development, which approval shall not be unreascnably withheld.
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The City’'s notice of approval or disapproval shall be providec
within 10 business days of Developer’'s written reguest. Such
request will be deemed approved i1f the City has not responded TO
such reguest within such 10 business days. Developer shall
forward such written reqguest by registered or certified maill,
return receipt requested to the party designated to receive
notices under this Agreement. The Facility and the Property will
not be used for any of the purposes set forth on Exhibir M heretc
or in any manner prohibited by Exhikit L heretec without the prior
written consent of DPD. The covenants set forth in this Section
shall run with the land and be binding upon any transferee
through the end of the Term of this Agreement.

8.07 1 reuns ;P r rts. The
Developer covenants and agrees to abide by, and contractually
cbligate and use reascnable efforts to cause the CGeneral
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, guarterly, detailing compliance with
the reguirements of Sections 8.098, 10.02 and 10.03 of this
Agreement. If any such reports indicate a shortfall in
compliance, the Developer shall also deliver a plan to DPD which
shall outline, to DPD's satisfaction, the manner in which the
Developer shall correct any shoertfall.

8.08 Employment Profile. The Developer shall submit, and

contractually obligate and cause the General Contractor or any
subcontractor to submit, to DPD, from time to time, statements of
its employment profile upon DPD's regquest.

8.08 Prevailing Wage. The Develcper covenants and agrees
to pay, and to contractually obligate and cause the Generzl
Contractor and each subcontractor to pay, the prevailing wage
rate as ascertained by the Illinois Department of Labor (the
"Department"), to all employees working on the Project. 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.
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§.10 - b cri . Unless DPD shall have given
its prior written consent with respect thereto, no Affiliate of
the Developer may receive any portion of City Funds, directly or
indirectly, in payment for work done, services provided or
materials supplied in connection with any TIF-Funded Improvement.
The Develcoper shall provide information with respect to any
entity to receive City Funds directly or indirectly (whether
through payment to the Affiliate by the Developer and
reimbursement to the Developer for such costs using City Funds,
or otherwise), upon DPD's request, prior to any such
disbursement.

8.11 Conflict of Interest. Pursuant to Section 5/11-74.4-
4{n) of the Act, the Developer represents, warrants and covenants
that, te 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 centrolled or will own or control any interest, and ne such
person shall represent any person, as agent or otherwise, who
owns or controls, has owned or contrelled, or will own or control
any 1lnterest, direct or indirect, in the Developer's business,
the Property or any cther property in the Redevelopment Area.

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

8.13 Einancial Statements. The Developer shall obtain and
provide to DPD the Developer's Financial Statements each year
throughout the Term of the Agreement. 1In addition, the Developer
shall submit unaudited financial statements as soon as reasonably
practical following the close of each fiscal year and for such
other periods as DPC 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-
Governrenral Charges. Except for the Permitted Liens, the
Developer agrees to pay or cause to be paid when due any Non-
Governmental Charge assessed or imposed upon the Project, the
Property or any fixtures that are or may become attached thereto,
which creates, may create, or appears to create a lien upon all
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or any porticn of the Property or Project; provided however, that
if such Non-Governmental Charge may be paid in installments, the
Developer may pay the same together with any accrued interestc
thereon in installments as they become due and before any fine,
penalty, interest, or cost may be added thereto for nonpayment.
The Developer shall furnish to DPD, w:thin thirty (30) days of
DPD's request, official receipts frcm the appropriate entity, or
other proof satisfactory to DPD, evidencing payment of the Non-
Governmental Charge in guestion.

{(b) Right to Contest. Tne Developer shall have the righrt,

before anyv delinguency occurs:

(1) to contest or object in good faith tc the amount or
validity of any Non-Governmenta. Charge by appropriate legal
proceedings properly and diligently instituted and
prosecuted, 1in such manner as shall stay the collection of
the contested Non-Governmental Charge, prevent the
imposition of a lien or remcve such lien, or prevent the
sale or forfeiture of the Property {(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 8.153); or

(1i) at DPD's sole option, to furnish a good and
sufficient bond or other security satisfactory to DPFD in
such form and amounts as DPD shall reguire, or a good and
sufficient undertaking as may be required or permitted by
law to acccmplish a stay of any such sale or forfeiture of
the Property or any porticn tnereof or any fixtures that are
or mayv be attached thereto, during the pendency of such
centest, adequate to pay fully any such contested Non-
Governmental Charge and all interest and penalties upon the
adverse determination of such contest.

8.16 Developexr's ldabilities. 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 DPD of any and all events or
actions which may materially affect the Developer's ability to
carry on its business operaticons or perform its obligations under
this Agreement or any other documents and agreements.
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8.17 Compliance with Laws. To the best of the Develcper's

knowledge, after diligent inquiry. the Property and the Projecc
are and shall be in compliance with all applicable federal, state
and local laws, statutes, ordinances, rules, regulations,
executive orders and codes pertaining to or affecting the Project
and the Property. Upon the City's reguest, the Developer shall
provide evidence satisfactory to the City of such cecmpliance.

§.18 Recording and Filing. The Developer shall cause this

Agreement, certain exhibits (as specified by Corporation
Counsel), all amendments and suppiements hereto to be recorded
and filed on the date hereof in the conveyance and real property
records of the county in which the Project is located. The
Developer shall pay all fees and charges incurred in cocnnection
with any such recording. Upon recording, the Developer shall
immediately transmit to the City an executed original of this
Agreement showing the date and recording number of record.

8.19 Public Renefits Program. Developer has elected to

grant a historic preservation easement of the exterior <of the
Building to a qualified historic preservation organization to be
approved by the DPD, which historic preservation easement shall
meet the Internal Revenue Service guidelines for a gqualified
easement donation. The preservation easement shall permit such
histcric preservation organization to maintain the historic
features of the Building.

8.20 VYaluation. The Developer waives any right to claim
the benefit of any special tax treatment with respect to the
Facility that is availabie or that may become available for
historic properties and covenants and agrees for Developer and
Developer’s successors and assigns that such waiver shall be
incorporated intp any and all documents whereby Developer conveys
or intends to convey all or any portion of the Facility, it being
understood and agreed that it is the intenticn of this Agreement
that such waiver shall run with the land during the Term of this
Agreement and shall be binding upon any party who succeeds to
Developer’s interest in the Facility.

8.21 Survival of Covenants. All warranties,
representations, covenants and agreements of the Developer
contained in this Section 8.21 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
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execution, delivery and acceptance hereof by the parties hersto
and ({(except as provided in Section 7 hereof upon the issuance of
a Certificate) shall be in effect throughout the Term of the
Agreement.

SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES OF CITY

9.01 General Coyepants. 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 obliligations
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 cf this
Agreement, and shall survive the execution, delivery and
acceptance herecf by the parties hereto and be in effect
throughout the Term of the Agreement.

SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS

10.01 Employvment Qpportunity. The Developer, on behalf of

itself and its successors and assigns, hereby agrees, and shall
contractually obligate its or their various contractors,
subcontractors or any Affiliate of the Developer operating on the
Property (collectively, with the Developer, the "Employers" and
individually an "Employer") to agree, that for the Term of this
Rgreement with respect to Developer and during the period of any
other party's provision of services in connection with the
construction of the Project or occupation of the Property:

{a) No Employer shall discriminate against any employee or
applicant for employment based upon race, religicen, color, sex,
national origin or ancestry, age, handicap or disability, sexual
crientation, military discharge statusg, 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, ceolor, sex, national origin or ancestry,
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age, handicap or disability, sexual orientation, military
discharge status, marital status, parental status or source ol
income and are treated in a non-discriminatory manner with regara
to all job-related matters, 1ncluding without limitation:
employment, upgrading, demction or transfer; recruitment or
recruitment advertising; laycff or termination; rates of pay or
other forms of compensation; and selection for training,
including apprenticeship. Each Employer agrees to post in
conspicuous places, avallable 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 solicitaticons or advertisements for emplovees,
shall state that all qualified applicants shall receive
consideration for employment without discrimination based upcn
race, religion, color, sex, natiocnal origin or ancestry, age,
handicap or disability, sexual orilentation, military discharge
status, marital status, parental status or source of income.

{(b) To the greatest extent feasible, each Employer is
regquired 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
connecticn with the constructicn of the Project be awarded to
businesrs roncerns 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
regulaticns, including but neot limited to the City's Human Rights
Ordinance and the Illincis Human Rights Act, 775 ILCS 5/1-101 et
seqg. (1%93), and any subseguent amendments and regulations
promulgated thereto.

{(d) Each Employer, in order to demonstrate compliance with
tne terms of this Section, shail cocoperate with and promptly and
accurately respond to inguiries by the City, which has the
responsibility to observe and report compliance with equal
employment opportunity regulations of federal, state and
municipal agencies.

(e) Each Employer shall include the foregoing provisions of
subparagraphs "(a) through (d) in every contract entered intc in
connection with the Project, and shall require inclusion of these
provisions 1in every subcontract entered into by any
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subcontractors, and every agreement with any Affiliate operat:ing
on the Property, so that each such provisicn shall be binding
upcn each centractor, subcontractor or Affiliate, as the case may
be.

(f) Failure to comply with the employment cbligations

described in this Section 10.01 shall be a basis for the City to
pursue remedies under the provisions of Section 15.02 hereo:
10.02 ' ' ha! ) rker. n

Requirement. The Developer agrees for itself and its successors
and assigns, and shall ceontractually 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 work set forth on
Exhibit H-2 relating to the Precject {(minus the total amcount of
architectural engineering costs set forth of Exhibit H-2) they
shall comply with the minimum percentage of total worker hours
performed by actual residents of the City as specified in Secticn
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
subcentractor shall be required to make good faith efferts to
utilize qualified residents of the City in both unskilled and
skilled labor positions.

The Develcper may reguest 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 develcoped by the Purchasing Agent of the
Cicy.

"Actual residents of the City" shall mean persons domiciled
within the City. The domicile 1s 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 tc show that actual Chicago residents are employed on the
Project. Each Employer shall maintain copies of personal
documents sﬁpﬁortive of every Chicago employee's actual record of
residence.
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Weekly certified payroll reports (U.S. Department of Labocr
Form WH-347 or eqguivalent) shall be submitted to the Commiss:ioner
of DPD in triplicate, which shall identify clearly the actual
residence of every employee on each submitted certified payro.l..
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 reccrds to the
Purchasing Agent, the Commissioner of DPD, the 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 c¢f the work constituting
the Projecrt.

At the direction of DPD, affidavits and cother supporting
documentation will be reguired 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.

Gecod 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 walver request as provided for in the standards and procedures
developed by the Purchasing Agent) shall not suffice to replace
the actual, verified achievement of the reguirements of this
Section concerning the worker hours performed by actual Chicago
residents.

Nothing herein provided shall be construed to bhe a
limitation upon the "Notice of Reguirements for Affirmative
Action to Ensure Equal Employment Opportunity, Executive Order
11246" and "Standard Federal Egual Employment Opportunity,
Executive Order 11246," or other affirmative action reguired for
egual opportunity under the provisions of this Agreement or
related documents.

The Developer shall cause or require the provisions of this

Secticon 10,02 'to be included in all construction contracts and
subcontracts related to the Project.
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10.03 a r! itment. The Developer
agrees for itself and its successors and assigns, and, if
necessary to meet the reguirements set forth herein, shall
contractually obligate the General Contractor to agree that,
during the Project:

a. Consistent with the findings which suppert the Mincrity-
Owned and Women-Owned Business Enterprise Procurement Program
(the "MBE/WBE" Program"), Section '2-$2-420 et seq., Municipal
Code of Chicago, and in reliance upon the provisions of the
MBE/WBE Program to the extent cocntained 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
shall be expended for contract participat:ion by MBEs or WBEs:

i. At least 25 percent by MBEs.
ii. At least 5 percent by WBEs.

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

c. Consistent with Section 2-92-440, Municipal Code of
Chicagc, the Developer's MBE/WBE commitment may be achieved in
part by the Developer's status as an MBE or WBE (but only toc the
extent of any actual work performed on the Project by the
Developer), or by a joint venture with one or more MBEs or WBEs
(but only to the extent of the lesser of (i) the MBE or WBE
participation in such joint venture or (ii) the amount of any
actual work performed on the Project by the MBE or WBE), by the
Developer utilizing a MBE or a WBE as a General Contractor {but
only tc the extent of any actual work performed on the Project by
the General Contractor), by subcontracting or causing the General
Contractor to subcontract a portion of the Project to one or more
MBEs or WBEs, or by the purchase of materials used in the Project
from one or more MBEs or WBEs, or by any combination of the
foregoing. Those entities which constitute both a MBE and a WBE
shall not be credited more than once with regard to the
Developer's MBE/WBE commitment as described in this Section
10.03. The Developer or the General Contractor may meet all or
part of this commitment through credits received pursuant to
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Section 2-92-530 of the Municipal Code of Chicago for the

voluntary use of MBEs or WBEs In its activities and operations
other than the Project.

d. The Developer shall deliver guarterly reports to DPD
during the Project describing its efforts to achieve compliance
with this MBE/WBE commitment. Such reports shall include inter
alia the name and business address of each MBE and WEE solicited
by the Developer or the General Contractor to work on the
Project, and the responses received from such scolicitation, the
name and business address of each MBE or WBE actually inveclved in
the 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 DPD in
determining the Developer's compliance with this MBE/WBE
commitment. DPD shall have access to the Developer's bocks and
records, 1including, without limitation, pavroll records, books of
account and tax returns, and records and becoks of account in
accordance with Section 14 of this Agreement, on five (5)
business days' notice, to allow the City to review the
Developer's compliance with its commitment tc¢ MBE/WBE
participation and the status of any MBE or WBE performing any
portion c¢f the Project.

e. Upon the disgqualification of any MBE or WBE General
Contractor or subcontractor, 1f 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 disgualification procedures are further
described in Section 2-92-540, Municipal Ccde of Chicago.

f. Any reduction or waiver of the Developer's MBE/WBE

commitment as described in this Sectign 10.03 shall be undertaken
in accordance with Secticn 2-92-450, Municipal Code of Chicago.

g. Prior to the Closing Date cor commencement of the
Project, whichever occurs first, the Developer, the General
Contractor and all major subcontractors shall be required to meet
with the monitoring staff of DPD with regard to the Developer's
compliance with its obligations under this Section 10.03. During
this meeting, 'the Developer shall demonstrate to DPD its plan to
achieve its obligations under this Section 10.03, the sufficiency
of which shall be approved by DPD. During the Project, the
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Developer shall submit the documentation required by this Secoion
10.03 to the monitoring staff of DPD. Failure to submit such
documentation on a timely basis, or a determination by DPD, upon
analysis of the documentation, that the Developer is not
complying with its obligations hereunder shall, upon the delivery
of written notice to the Developer, be deemed an Event of Default
hereunder. Upon the occurrence of any such Event of Default, in
addition to any other remedies provided in this Agreement, the
City may: (1) issue a written demand to the Developer to halt
the Project, (2} withhold any further payment of any City Funds
to the Developer or the General Contractor, or (3) seek any other
remedies against the Developer available at law or in equity.

SECTION 11. ENVIRONMENTAL MATTERS

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

Without limiting any other provisions hereof, the Developer
agrees to indemnify, defend and hold the City harmless from and
against any and all losses, liabilities, damages, injuries,
costs, expenses or claims of any kind whatsoever including,
without limitation, any losses, liabilities, damages, injuries,
costs, expenses or claims asserted or arising under any
Environmental Laws incurred, suffered by or asserted against the
City as a direct or indirect result of any of the following,
regardless of whether or not caused by, or within the control of
the Developer: (i) the presence of any Hazardous Material on or
under, or the escape, seepage, leakage, spillage, emission,
discharge or release of any Hazardous Material from {A) all or
any portion of the Property or (B) any other real property 1in
which the NDeveloper, or any perscn directly or indirectly
controlling, controlled by or under common control with the
Developer, holds any estate or interest whatsoever {(including,
without limitation, any property owned by a land trust in which
the beneficjal interest is owned, in whole or in part, by the
Developer), or.  (ii} any liens against the Property permitted or
imposed by any Envircnmental Laws, or any actual or asserted
liability or obligation of the City or the Developer or any of
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its Affil:iates under any Environmental Laws relating toc the
Property.

SECTION 1l2. INSURANCE

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

(a) Py ] 3 31 b

(1) | 1 ; i 7 5
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
5100.000 each accident or illness.

{(i1) rcj ral Liabils (Primary
and Umbrella)

Commercial General Liability Insurance or
eguivalent with limits of not less than $1.000,000
per occurrence for beodily injury, personal 1njury,
and property damage liability. coverages shall
include the following: All premises and
operations, products/completed operations,
independent contractors, separation of insureds,
defense, and ccntractual liability (with no
limitaticon 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.

{ii1) ALl Risk Property Insurance

) All Risk Insurance in the amount of the full
‘ replacement value of the Property.

(b) CQnéLru:LiQn
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(1)

(11)

Workers Compensation and Employers Liability
Insurance, asg 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 cor illness.

Commercial General! Iiability Insurange (Primary

and Umbrella)

(1i1)
Umbrella)

(iv)

Commercial General Liability Insurance or
equivalent with 1limits 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 contractcocrs, separation of insureds,
defense, and contractual liability {(with no
limitation endorsement). The City of Chicago 1is
to be named as an additional insured on a primary,
non-contributory basis for any liability arising
directly or indirectliy from the work.

iabiliry 1 (Primary and

When any motor vehicles (owned, ncn-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.

] i . iabili
When any work is to be done adjacent tc or con

railroad or transit property, Contractor shall
provide, or cause to be provided with respect to
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the operations that the Contractor performs,
Railroad Protective Liability Insurance in the
name of railroad or transit entity. The pclicy
shall have limits of not less than $2,.000,0800 per.
occurrence and 56,000,000 in the aggregate for
losses arising out of injuries to or death of all
persons, and for damage to or destruction of
property, including the loss of use thereof.

{v) RBuilders Risk Insurance

When the Contractor undertakes any construction,
including improvements, betterments, and/or
repairs, the Contractoer shall provide, ©r 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: ccllapse, boiler and machinery if
applicable. The City c¢f Chicago shall be named as
an additional insured and loss payee.

When any architects, engineers, construction
managers or other professional consultants perform
work in connecticn 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 ceontractual 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
pelicy which 1s not renewed or replaced must have
an extended reporting period of two (2) vyears.

(vii) Yaluable Papers Insurance

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 shall have limits sufficient zo
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pay fcor the re-creations and reconstruction ol
such records.

(viii) Contractor's Pollution Liahility

When any remediaticon work is performed which may
cause a pollution expecsure, contractor's Pollution
Liability shall be provided with limits of not
less than $1,0Q00,000 insuring bodily injury,
property damage and environmental remediation,
cleanup costs and disposal. When policies are
renewed, the policy retrpactive date must coincide
with or precede, start of work on the Agreement.

A claims-made pclicy which :1s 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 & primary, non-
contributory basis.

(lX) i D e Trnguivan

All Risk Insurance in the amount of the full
replacement value of the Property.

(c} Other Requirements

Upon the Completion Date, the Developer shall provide All
Rigk Preoperty Insurance, including improvements and betterments
in the amount of full replacement value of the Property,
including, alsc, the full replacement value of the exterior
(terra cotta, cornice) for the Building. Coverage extensions
shall include business interruption/loss of rents, flood and
boiler and machinery, if appliczable.

The Developer will furnish the City of Chicago, Department
of Planning and Development, City Hall, Room 1000, 121 North
LaSalle Street 60602, original Certificates of Insurance
evidencing the required coverage to be 1in force on the date of
this Agreement, and Renewal Certificates of Insurance, or such
similar evidence, 1if the coverages have an expiration or renewal
date cccurring during the term of this Agreement. The Develcper
shall submit evidence of insurance on the City of Chicago
Insurance Certificate Form (copy attached) or equivalent prior to
Agreement award. The receipt of any certificate does not
constitute agreement by the City that the insurance requirements
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in the Agreement have been fully met or that the insurance
policies indicated on the certificate are in compliance with all
Agreement requirements. The failure of the City to obtain
certificates or other insurance evidence from the Developer shall
not be deemed to be a waiver by the City. The Developer shaill
advise all insurers of the Agreement provisions regarding
insurance. Ncn-conforming insurance shall not relieve the
Developer of the obligation te provide ilnsurance 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
insurarce is provided.

The insurance shall provide for 60 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 Develcper.

The Developer agrees that insurers shall waive rights of
subrogation against the City of Chicago, 1ts employees, elected
officials, agents, or representatives.

The Develcoper expressly understands and agrees that any
coverages and limits furnished by the Developer shall in no way
limit the Develcoper'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 Chicagoe 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
ci law.

The Developer shall require the contractor, and all
subcontractprs to provide the insurance required herein or
Developer méy'provide the coverages for the Contractor, or
subcontractors. All Contractors and subcontractors shall be
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subject to the same requirements of Developer unless otherw.se
specified herein.

If the Developer, Contractor or subcontractor desires
additional coverages, the Developer, Contractor and each
subcontractor shall be responsible for the acguisition and cost
cf such additional protection.

The City of Chicago Risk Management Department malntains the
right to modify, delete, alter or change these requirements '
provided such modifications, deletions, alterations or changes
are reasonable from a business standpoint and consistent with the
then applicable prevailing :xnsurance industry standards.

SECTION 13. INDEMNIFICATION

The Developer agrees to indemnify, defend and hold the City
harmless from and against any losses, costs, damages,
liabilities, claims, suits, actions, causes of action and
expenses (including, without limitation, reasonable attorneys'
fees ard court costs) suffered or incurred by the City arising
from or in ceonnection with (i} the Develcper's failure to comply
with any of the terms, covenants and conditions contained within
this Agreement, or (ii) the Develcper's or any contractor's
failure to pay General Contractors, subcontractors or materialmen
in connection with the TIF-Funded Improvements or any other
Project improvement, or (iii) the existence of any material
misrepresentation or omlssion 1n this Agreement, any offering
memorandum or the Redevelopment Plan or any other deccument
related to this Agreement that is the result of infermation
supplied or omitted by the Developer or its agents, employees,
COntractors or persons acting under the control or at the requesia
cf the Developer or (iv) che Develcoper's failure to cure any -
misrepresentation in this Agreement or any other agreement
relating hereto.

9516t
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SECTICN 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.
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All such books, records and other documents, including but not
limited tc the Developer's loan statements, if any, Gener
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 examinaticn by an
autherized representative of the City, at the Developer's
expense. The Developer shall incorporate this right to inspect,

-
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copy, audit and examine all books and records into all contracts .

entered into by the Developer with respect to the Project.

14.02 Inspection Rights. Upon three (3) business days'

notice, any authorized representative of the City shall have
access to all portions of the Project and the Property 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 tc the provisions of Secticn

15,03, shall constitute an "Event of Default" by the Developer
hereunder:

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

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

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

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

(e} the commencement of any proceedings in bankruptcy by or
against the Developer or for the ligquidation or reorganization of
the Developer, or alleging that the Developer is insclvent or
unable to pay its debts as they mature, or for the readjustment
or arrangement of the Developer's debts, whether under the United
States Bankruptcy Code or under any other state or federal law,
now or hereafter existing for the relief of debtors, or the
commencement of any analogous statutory or non-statutory
proceedings invelving the Developer; provided, however, that if
such commencement of proceedings 1s involuntary, such action
shall not constitute an Event of Default uniess 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 consclidation, of
the Develouper; provided, however, that if such appointment or
commencement of proceedings is involuntary, such action shall not
constitute an Event of Default unless such appointment 1s 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
nancing, which default 1s not cured within any applicable cure
riod

1

o
0+

10

1

(1} the death of any natural person who owns a material
interest in the Developer without replacement by an entity or
person acceptable to the City or the dissolution of the
Developer; or '

]

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

(k) the failure of the Retail L.L.C., if any, to meet the
criteria of a Retail L.L.C. as set fcrth in this Agreementc.

For purposes of Sections 15.02::' and 15.01{j) hereoi, a
person with a material interest in the Developer shall be one
owning in excess of thirty-three percent (33%) of the Developer's
membership interests.

12.02 Remedies. Upon the occurrence of an Event of
Default, the City may terminate this Agreement and all related
agreements, and may suspend disbursement of City Funds. The City
may, in any court of competent jurisdiction by any action or
proceeding at law or 1in equity, pursue and secure any available
remedy, including but not limited to injunctive relief or the
specific performance of the agreements contained herein.

15.03 Curative Period. 1In 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
shall have failed toc perform such monetary covenant within ten
(10) days of 1ts 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 cof this Agreement
tc the contrary, an Event of Defaultr shall not be deemed toc have
occurred unlegs the Developer shall have 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
thereafrer diligently and continuously prosecutes the cure of
such default until the same has been cured.
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SECTION 16. MORTGAGING OF THE PROJECT

All mortgages or deeds of trust in place as of the date
hereof with respect to the Property cr any portion thereof are
listed on Exhihit G hereto {(including but not limited to
mortgages made prior to or on the date hereof in connection with
Lender Financing) and are referred to herein as the "Existing
Mortgages.'" Any mortgage or deed of trust that the Develcoper may
hereafter elect to execute and reccri c¢r permit tc be recorded
against the Property or any porticon therecof is referred tc herein
as a "New Mortgage." Any mortgage cr deed of trust that the
Developer may hereafter elect to execute and record or permit to
be recorded against the Property or any portion thereof with the
pricr written consent of the City s referred to herein as a
"Permitted Mortgage." It is hereby agreed by and between the

City and the Developer as folliows:

(a) In the event that a mortgagee or any other party shall
succeed to the Developer's interest 1n the Property or any
portion therecf pursuant to the exercise of remedies under a
mortgage or deed of trust (other than an Existing Mortgage or a
Permitted Mortgage), whether by foreclosure or deed in lieu of
foreclosure, and in conjunction therewith accepts an assignment
of the Developer's interest hereuncder in accordance with Section
18,15 herecf, the City may, but shall not be cbhbligated to, attorn
Lo and reccgnize such party as the successor in interest toe the
Developer for all purposes under this Agreement and, unless so
recognized by the City as the successor in interest, such party
shall be entitled to no rights cr benefits under this Agreement,
but such party shall be bound by thcse provisions of this
Agreement that are covenants expressly running with the land.

(b} In the event that any mortgagee shall succeed to the
Developer ‘s interest in the Property cor any portion thereof
pursuant to the exercise of remedies under an Existing Mortgage
or a Permitted Mortgage, whether by foreclosure or deed in lieu
of foreclosure, and in conjunction therewith accepts an
assignment of the Developer's interest hereunder in accordance
with Section 18.15 hereof, the City hereby agrees to attorn to
and recognize such party as the successor in interest to the
Developer for all purposes under this Agreement so long as such
party accepts all of the obligations and liabilities of "the
Developer" hereunder; praovided, however, that, notwithstanding
any other provision of this Agreement to the contrary, it is
understocd and agreed that if such party accepts an assignment of
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the Developer's interest under this Agreement, such party shall
have no liability under this Agreement for any Event of Default
of the Developer which accrued prior to the time such party
succeeded to the interest of the Developer under this Agreement,
in which case the Developer shall be solely responsible.
However, if such mortgagee under a Permitted Mortgage or an
Existing Mortgage does not expressly accept an assignment of the
Developer's interest hereunder, such party shall be entitled to
no rights and benefits under this Agreement, and such party shall
be bound only by those provisicns of this Agreement, 1f any,
which are covenants expressly running with the land.

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

SECTION 17. NOTICE

Unless otherwise specified, any notice, demand or reguest
required hereunder shall be given in writing at the addresses set
forth below, by any of the following means: (a) perscnal
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 Planning and Development
121 North LaSalle Street, Room 1000
Chicago, IL 60602
Attention: Commissioner
Facsimile: 312-744-2271

With Copies To: City of Chicago
Department of Law
Finance and Economic Development
Division
121 Neorth LaSalle Street, Room 600
Chicago, IL 60602
Facsimile: 312-744-8538

If to the Developer: Mentor Building, L.L.C.
‘ c/o Joseph Freed and Associates, Inc.
1400 S. Wolf Road
Building 100
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Wheeling, Illinols 60091

Attention: David Dewey and
Thomas Fraerman

Facsimile: 847-215-5282

With Copies To: Rudnick & Wolfe
203 North LaSalle Street
Suite 1800
Chicago, Illinolis 60601
Artencion: Jeffrey S. Arnold
Facsimile: 312-630-5325

If to RETAIL L.L.C.: [Name of Retail L.L.C.]
c/o Joseph Freed and Associates, Inc.
1400 S. Wolf Road
Building 100
Wheeling, Illinois 60091
Attention: David Dewey and
Thomas Fraerman
Facsimile: 847-215-5282

With Copies To: Rudnick & Wolfe
203 North LaSalle Street
Suite 1830
Chicage, Illinois 606C1
Attention: Jeffrey S. Arnold
Facsimile: 312 630-5329

Such addresses may be changed by notice tc the other parties
given in the same manner provided above. Any notice, demand, or
reguest sent pursuant to either clause (a} or (b) hereof shzall be
deemed received upon such persconal service or upon dispatch. Any
nccice, demand cr reguest sent pursuant to clause (¢) shall be
deemed recelved on the day immediately following deposit with the
overnight courier and any notices, demands or reguests sent
pursuant to subsection (d) shall be deemed received two (2)
business days following deposit in the mail.

SECTION 18. MISCELLANEQOUS

i

18.01 Amendment. This Agreement and the Exhibits attached
nereto may not be amended cor modified without the prior written
ccnsent of the parties heretco; provided, however, that the City,
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in its sole discretion, may amend, modify or supplement Exhiin:zc T
hereto withour the consent of any party hereto.

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
herecf. It is agreed that no material amendment or change shall
be made or be effective unless ratified or authorized by an
ordinance duly adeopted by the City Council of the City. The term
*material” for the purpcse cof this Sectiocn 18.02 shall be defined
as any deviation from the terms of the Agreement which operates
to cancel or otherwise reduce any develcpmental, construction or
Job-creating obligations cf Developer by more than five percent
(5%) or materially changes the Facility or character of the
Project cor any activities undertaken by Developer affecting the
Facility, the Project, or both, or increases any time agreed for
performance by the Developer by mcre than ninety (50) days.

18.02 Limi lon 1 113 . No member, official or
employee of the City shall be personally liable to the Developer
or any successor in interest 1n 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 Dur ssurances. The Developer agrees to take
such actions, including the execution and delivery cf such
documents, instruments, petitions and certifications as may
become necessary ©r appropriate to carry out the terms,
provisions and intent c<f this Agreement.

12.0% HWaiver. Waiver by the City or the Develcper with
respect to any breach cf this Agreement shall not be considered
or treated as a wailver 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. 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
provisicn 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 of such parties’ rights
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or of any obligations of any other party hereto as to any Iutu
transactions.

18.06 i lative. 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 perscn, 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 (ounterparts. This Agreement may be executed in
several counterparts, each of which shall be deemed an original

and all of which shall constitute one and the same agreement.

18.10 Severability. If any provision in this Agreement, or
any paragraph, sentence, clause, phrase, word or the application
thereof, in any circumstance, 1s held invalid, this Agreement
snall 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 provisicns of the TIF
Ordinances and/or the Bond Ordinance, if any, such ordinance{s)
shall prevail and control.

18.12 rni /. This Agreement shall be governed by
and construed in accordance with the internal laws of the State
of Illinois, withcut regard tec its conflicts of law principles.

18.13 Form_of Documents. All documents reguired by this

Agreement Lo be submitted, delivered or furnished to the City
shall be in form and content satisfactory to the City.
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18.14 Approval. Wherever this Agreement provides for the
approval or consent of the City, DPD or the Commissioner, or any
matter i1s to be to the City's, DPD's or the Commissioner's
saticsfaction, unless specifically stated te the contrary, such
approval, consent or satisfaction shall be made, given or
determined by the City, DPD or the Commissioner in writing and in
the reasonable discretion therecf. The Commissioner or other
person designated by the Mayer of the City shall act for the City
or DPD in making all approvals, consents and determinations of
gsatisfaction, granting the Certificace or otherwise administering
this Agreement for the City. '

18.15 Assignment. During the Term of this Agreement, the
Developer may not sell, assign or cotherwise transfer its interest
in this Agreement in whole or in part without the written consenc
of the City, which consent shall be within the City’'s socle
discretion. 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 Section 8,21 (Survival of Covenants
herecf, for the Term of the Agreement. The Developer consents t
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
successecrs and permitted assigns {(as provided herein).

18.17 Eorce Majeure. Nelther 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
Ireezing temperatures of abnormal degree or for an abnormal
duration, tornadoes or cyclones, and other events or ceonditions
beyond the reasonable control of the party affected which in fact
interferes with the ability of such party to discharge its
cbligations. 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
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relying on this Section with respec:t tZ¢ any su
cn this Section only to the extent of ! o
of delay effected by any such eventcs described above.

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

18.19 =1 Docon i SuppoxT ACT. Pursuant to the
Business Economic Support Act (30 'ILIS 76C/1 et seg.), if the
Developer i1s reguired to provide nct: under the WARN Act, the

e n ce required under the

py cf the WARN Act nctice

WARN Acf, provide at the same c
arer and Minority Leader of
e

to the Governor of the State,
the House of Representatives of e, the President and
Minority Leader of the Senate of State, and the Mayor cf 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 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 nas read such provision and
understands that pursuant to such Section 2-156-030(b), it is
illegal fcor any elected official of the City, or any persocn
acting at the direction of such offic:ial, to contact, either
crally cor i1n writing, any other City official or employee with
respect tc any matter involving any person with whom the elected
City official or employee with respect to any matter inveolving
any person with whom the elected cfficial 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 the perscn 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, te the best of its
knowledge aiter due inguiry, no violation of Section 2-156-030(b)
has occurred with respect tc this Agreement or the transactions

contemplated hereby.

id
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18.21 risdictz If there is a
lawsuit under this Agreement, each party heretc agrees to submic
to the jurisdiction of the courts of Cook County, the State of
Illincis and the United States District Court for the Northern
District of Illinois.

18.22 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 actual out-of-pocket
expenses, including reasonable attorneys'’ fees, incurred in
connection with the enforcement of the provisions of this
Agreement. This includes, subject to any limits under applicable
law, reascnable attorneys’ fees for bankruptcy proceedings
{including efforts to modify cor vacate any automatic stay or
injunction), appeals and any anticipated post-judgment collection
services. Developer also will pay any court costs, in addition
to all other sums provided by law.

18.23 Joinpt and Several Idiability. The obligations of
Developer and any Retail L.L.C. under this Agreement are joint
and several. B2ll representations, warranties, covenants,
indemnifications and other obligations of the Developer under
this Agreement shall be deemed to have been individually given
and made by each Developer Party. A default by any Developer
Party hereunder shall constitute a default by the Developer and
the Retail L.L.C. and shall entitle the City to exercise the
remedies provided for herein against the Developer Parties,
jeointly and severally.

(TEE REMAINDER OF TEIS 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
yvear first above written.

MENTOR BUILDING, L.L.C., an Illinois
limited liability company

). /(A

e Minguns Mool

(SEAL)
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CITY OF CEICAGO

s
By:

Departmentg

of Planning and Development
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I, f]* \}’“J\”“”ﬁr*~ﬁ , a notary public in and for the
aid County, in the {State aforesaid, DO HERERY CERTIFY that
[C“\&, YU}\~bnand , personally known to me to be

thE}AAQMwﬂM\ ‘Jvhu and of ¥EE Mentor
Building, QP an Illincis limited liability company (the
"Developer" and perscnally known to me to be the same perscons

whose rames are subscribed to the foregoing instrument, appeared
pefore me this day in perscn and acknowledged that they signed,

sealed, and delivered said instrument, pursuant to the authority'

given teo them by the members of the Developer, as their free and

voluntary act and as the free and voluntary act of the Developer,
for the uses and purposes therein set forth.

@X, GIVEN under my hand and official seal thisC;" day of
: W\ﬂﬂ . 1999.

-
4

seaseshe syuv ¢ &2

v EFICIAL SEAL
Notary PuoC NA CAMERON

: Hlinois
Notary Pubhc, State o1
: My Comnpssior Expires 11124102 ¢

.Qqnotﬁhb’

My Comfﬂit-.‘éib’ﬁ ®pires

Hm A SIS

(SEAL)
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STATE OF ILLINOIS )

COUNTY OF COOK )

<:;%$i£¢4zgzizh (;%>eﬁbhu) , a notary public in and for the

said County, in, th Stéfe aforesaid, DO HEREBY CERTIFY that
' /? ., personally known to me to be

the Comﬁissioner of the Department of Planning and Development of-

the City of Chicago {(the "City"), and personally known to me to
be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and
acknowledged that he signed, sealed, and delivered said
instrument pursuant to the authority given to his by the City, as
his free and voluntary act and as the free and voluntary act of
the City, for the uses and purposes therein set forth.

Q Z GIVEN under my hand and official seal this é:th day of
, 1999,

Notary Public

My Commission Expires JAAO 0&

OFFICIAL SEAL
PATRICIA M. RYAN
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 5-6-2002
i,
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Exhibit
Exhibit
Exhibit
Exhibit
Exhibit
Exhibit
Exhibit
Exhibit
Exhibit
Exhibit
Exhibit
Exhibit
Exhibit

(An asterisk
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LIST OF EXHIBITS

*Redevelopment Area
*Property
*TIF-Funded Improvements
Redevelopment Plan
Construction Contract
Escrow Agreement {Not Applicable)
*Permitted Liens
*Project Budget
*MBE/WBE Budget
Approved Prior Expenditures
Opinion of Developer's Counsel
Requisition Form
Description of Rehabilitation Work

(*) indicates which exhibits are to be

recorded.)
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EXHIBIT A

Legal Description Of North Loop Area.

Redevelopment Project Area Legal Description.

A tract of land consisting of lots and blocks or parts thereof and streets and
alleys of Blocks 16, 17, 35, 36, 37 and 58 in the Original Town of Chicago in the
east part of the southeast quarter of Section 9, Township 39 North, Range 14
and part of Blocks 8 and 9 in the Fort Dearborn Addition to Chicago in the
southwest fractional quarter of Section 10, Township 39 North, Range 14 East
of the Third Principal Meridian, in the City of Chicago, County of Cook, State of
lliinois and bounded as follows:

beginning at the intersection of the south line of West Lake Street and the
west line of North LaSalle Street; thence north along the west line of North
L.aSalle Street to the north line extended west of West Haddock Place; thence
east along said line to the west line of North Clark Street; thence north along
said west line to the northerly line of West Wacker Drive as said northerly
line was established by ordinance passed by the City Council of the City of
Chicago on December 13, 1919, thence east along said northerly line of West
Wacker Drive to the eas: line of North State Street; thence south along said
east line to the north line of West Haddock Place; thence east along said line
to the east line of Lot 28 extended north of Block 8 in Fort Dearborn Addition
to Chicago as aforesaid; thence south along the east line of Lot 28 as
aforesaid to the north line of East Lake Street; thence east along said north
line to the east line of Lot 10 extended north of Block 9 in Fort Dearborn
Addition to Chicago as aforesaud. thence south along the east line of Lot 10
as aforesaid to the north line of East Benton Place; thence east along said
north line to the east line of North Wabash Avenue; thence south along said
line to the south Iine of East Randolph Street; thence west along said south
line to the east line of North State Street; thence south along said east line
to the south line extended east of Lot 1 of Assessor's Resubdivision of Lots
1 to 5 in Block 58 in Assessor’s Division of the Original Town of Chicago as
aforesaid; thence west along sa:d extended line to the west line of said Lot 1;
thence north along sa:d line to the south line of West Washingion Street;
thence west along south hne to the west line of North Dearborn Street;
thence north along said west hine to the south line of West Randolph Street;
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thence west along said south line to the west line of North Clark Street;
thence north along said west line to the south line of West L_ake_ Street;

i

thence west along said south line to the place of beginning. ;

Legal Description Of Added Area.
The boundaries of the Added Project Area are legally described as follows:
Subarea 1.

A tract of land comprised of all or parts of Blocks 19, 20, 31, 32, 33,40 and 41
in the Original Town of Chicago, together with parts of streets and alleys
adjoining said blocks, in the south half of Section 9, Township 39 North, Range
14 East of the Third Principal Meridian, which tract is more particularly
described as follows:

beginning at the intersection of the west line of North LaSalle Street, as
widened, with the north line of Block 33; thence west along said north line
(being also the south line of West Lake Street} to the west line of said block;
thence south along said west line (being also the east line of North Wells
Street) to the north line of West Couch Place; thence east along said north
line to an intersection with the northward extension of the west line of Lot 7
in Block 33; thence south along said extension, and along said west line, to
the south line of said block; thence east along said south line (being also the
north line of West Randolph Street) and along the eastward extension of said
south line, to an intersection with the northward extension of the west line
of Block 39 in the Onginal Town of Chicago; thence south along said
extension, and along said west line {being also the east line of North LaSalle
Street) to an intersection with the eastward extension of the south line of
West Court Place; thence west along said extension and along said south line
to the west line of Block 40 aforesaid; thence west, crossing North Wells
Street, to the northeast corner of Lot 8 in Block 41 aforesaid; thence west
along the north line of said lot to an intersection with the southward
extension of the west line of Lot 1 1n said block; thence north along said
extension and along said west line, to the north line of Block 41, thence west
along said north line (being also the south line of West Randolph Street) to
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the northwest corner of said block; thence west, crossing North Franklin
Street, to the northeast corner of Block 42 in the Oﬂginal_’}' own of Chicago;
thence west along the north line of said Block 1 (being also tite south line of
West Randolph Street) to an intersection with the southward extension of the
west line of the east 20 feet of Lot 7 in Block 31 aforesaid; thence north along
said extension and along said west line, to the north line of West Couch
Place; thence east along said north line to the east line of Block 31; thence
north along said east line {being also the west line of North Franklin Street)
and along the northward extension of said east line to an intersection with
the westward extension of the south line of Block 20 aforesaid; thence east
along said extension, and along said south line (being also the north line of
West Lake Street) to the west line of North Post Place; thence north along said
west line and along the northward extension thereof, to an intersection with
the westward extension of the north line of West Haddock Place; thence east
along said extension and along said north line to the east line of Block 20;
thence east, crossing North Wells Street, to the intersection of the west line
of Block 19 aforesaid with the north line of West Haddock Place; thence east
along said north line to an intersection with the west line of North LaSalle
Street as widened; thence south along said west line to the south line of
Block 19; thence south, crossing West Lake Street, to the point of beginning,
in the City of Chicago, Cook County, lllinois.

Subarea 2.

A tract of land comprised of part of Block 58 and parts of adjacent streets and
alleys in the Original Town of Chicago in Section 9, together with all or parts of
Blocks 1,2,3,4,5,6,7,8,9,10,11, 12, 14 and 15 and parts of adjacent streets
and alleys in Fort Dearborn Addition to Chicago in Section 10, and all or parts
of Blocks 1 through 10, and all or parts of Blocks 1 through 10, inclusive, and
parts of adjacent streets and alleys in Fractional Section 15 Addition to Chicago,
and all or parts of Blocks 113. 114, 120, 122, 123, 124, 137, 138, 139, 140, 141
and 142 in School Section Addition to Chicago, all in Township 39 North, Range
14 East of the Third Principal Mendian, which tract of land is more particularly
described as follows:

beginning at the northwest corner of Block 8 in Fort Dearborn Addition to
Chicago in Section 10 aforesaid; thence east along the north line of said block
{being also the south line of East Wacker Drive) to the northeast cormner of Lot
6 in said block: thence south along the east line of said lot to the north line
of East Haddock Place; thence west along said north line to an intersection
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with the northward extension of the east line of Lot 28 in Block 8; thence
south along said extension, and along said east line, to the south line of said
block; thence east along said south line (being also the north line of East
Lake Street) to an intersection with the northward extension of the east line
of Lot 10 in Block 9 of Fort Dearborn Addition to Chicago; thence south along
said extension, and along said east line to the north line of East Benton
Place; thence east along said north line, and along the eastward extension
thereof, to an intersection with the northward extension of the west line of
the south part of Block 10 in Fort Dearborn Addition to Chicago; thence
south along said extension, and along said west line (being also the east line
of North Wabash Avenue) and along the southward extension thereof, to an
intersection with the eastward extension of the north line of Block 13 in said
Fort Dearborn Addition; thence west along said extension to the northeast
corner of said Block 13; thence south along the east line of said block (being
also the west line of North Wabash Avenue) to the southeast corner of said
block; thence west along the south line of said block (being also the north
line of East Washington Street) to an intersection with the northward
extension of the west line of Block 14 in Fort Dearborn Addition; thence
south along said extension, and along said west line (being also the east line
of North State Street) to an intersection with the eastward extension of the
south line of Lot 1 in Assessor’s Resubdivision of Sublots 1 to 5 of Assessor's
Division of Lots 1, 2, 3, 4 and 5 of Block 58 in the Original Town of Chicago
aforesaid; thence west along said extension, crossing North State Street and
entering Section 9 aforesaid, and continuing along said south line of said Lot
1, to the southwest corner of said Iot; thence north along the west line of said
lot to the north line of Block 38; thence west along said north line (being also
the south line of West Washington Street) to the northwest corner of Lot 7 in
Assessor’s Division of Lots 1, 2, 3. 4 and 5 of Block 58; thence south along
the west line of said lot to the north line of West Calhoun Place; thence west
along said north line, and along the westward extension thereof, to an
intersection with the northwest extension of the east line of the south part
of Block 57 in the Onginal Town of Chicago aforesaid; thence south along
said extension and along said east line {being also the west line of North
Dearborn Street) and along the southward extensien of said east line to the
southeast corner of said Block 57. thence southward, crossing West Madison
Street and entering Section 16, tc the northeast corner of Block 119 in
School Section Addition aforesaid. thence south along the east line of said
block (being also the west line of South Dearborn Street) to an intersection
with the westward extension of the north iine of Lot 20 in the subdivision of
Block 142 1n said School Section Addition: thence east along said extension,
and along said north line. to the northeast comer of said lot; thence south
along the east line of Lots 20 through 27, inclusive, in said subdivision, and
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along the southward extension thereof, to an intersection with the north line
of Block 141 in School Section Subdivision aforesaid; thence east along said
north line (being also the south line of West Monroe Street) to the northwest
corner of the east half of Lot 3 in said Block 141; thence south along the west
line of the east half of said lot to the north line of West Marble (hydraulic)
Place; thence west along said north line, and the westward extension thereof,
to an intersection with the northward extension of the east line of Lot 20 in -
County Clerk’'s Division of Block 120 in School Section Addition; thence
south along said extension, and along said east line (being also the west line
of South Dearborn Street) and along the southward extension of said east
line, to an intersection with the westward extension of the north line of Block
140 in School Section Addition; thence east along said extension and along
said north line (being also the south line of West Adams Street} to an
intersection with the west line of the east 25 feet of Lot 5 in the subdivision
of Blocks 83, 92 and 140 in School Section Addition; thence south along said
west line to an intersection with the westward extension of the south line of
the alley in the subdivision of Lots 3 and 4 in said Block 140; thence east
along said extension and along said south line to an angle point; thence
southeastwardly along a southwesterly line of said alley to an angle point;
thence south along a west line of said alley and along the southward
extension thereof, to an intersection with the north line of Lot 13 in the
aforementioned subdivision of Blocks 83, 92 and 140; thence east along said
north line {being also the south line of West Quincy Street) to the northeast
corner of said Lot 13; thence south along the east line of said lot to the south
line of Block 140, thence west along said south line (being also the north line
of West Jackson Boulevard) and along the westward extension thereof, to an
intersection with the northward extension of the east line of Lots 1, 4, 8, 11,
14, 17, 20 and 23 in Wright's Subdivision of Block 122 in School Section
Addition; thence south along said extension, and along said east line (being -
aiso the west line of South Federal Street) to the southeast corner of said Lot
23, thence west along the south line of said Lot 23 and the westward
extension thereof, and also along the south line of Lot 22 in Wright's
Subdivision (being also the north line of West Van Buren Street) to the
southwest cormner of said Lot 22: thence west, crossing South Clark Street, to
the southeast comer of Lot 22 n the subdivision of Block 115 of School
Section Addition aforesaid. thence west along the south line of said Lot 22
and Lot 23 {being also the north line of West Van Buren Street) to the
southwest cormer of said Lot 23; thence west, crossing South LaSalle Street,
to the southeast comner of that part of said street vacated by ordinance
passed February 29, 1980. and recorded August 12, 1980, as Document
Number 25545766, thence south along the southward extension of the east
line of said vacauon to an intersection with the north line of Lot 3 in the
subdivision of Block 114 of School Section Addition; thence east along said
north line (being also the south line of West Van Buren Street} to the
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northeast corner of said lot; thence south along the east line of Lots 3, 4, 9,
10, 13, 16, 21 and 22 (being also the west line of South LaSalle Street) to the
southeast comer of said Lot 22; thence south, crossing West Congress
Parkway as said expressway is defined by the general ordinance passed
October 31, 1940, to the intersection of the eastlineof Lot 6 in T. G. Wright's
Subdivision of Block 113 in School Section Addition with the south line of
said West Congress Parkway, thence east along said south line to an
intersection with the east line of Lot 9 (said east line being aiso the west line
of South Plymouth Court) in C. L. and I. Harmon’s Subdivision of Block 137
in School Section Addition; thence north, crossing West Congress Parkway,
to the intersection of the east line of Lot 24 in T. G. Wright's Subdivision of
Block 138 in School Section Addition with the north line of said expressway;
thence east along the north line of said West Congress Parkway, and along
the north line of East Congress Parkway, entering into Section 15 aforesaid,
to an intersection with the west line of Sublot 2 of Lot 10 in Canal Trustee's
Subdivision of Block 10 of Fractional Section 15 Addition to Chicago; thence
south along said west line to said north line of East Congress Parkway;
thence east along said north line to the east line of South Michigan Avenue
as widened; thence north along said widened line, entering Section 10
aforesaid, to an intersection with the north line of Block 6 in Fort Dearborn
Addition aforesaid; thence east along said north line (being also the south
line of East South Water Street] to an intersection with the southward
extension of the east line of Lot 6 in Dver’'s Subdivision of Lots 6, 7, 8, 9, 10
and 11 in Block 5 of Fort Dearborn Addition to Chicago; thence north along
said extension, and along said east line, to the northeast corner of said lot;
thence north. crossing a 20 foot wide alley, to a point on the south line of Lot
11 in Dver’'s Subdivision which 1s 124.00 feet east of the southwest corner
of saud lot; thence north along a line 124.00 feet east from, and parallel with,
the west line of aforementioned Block 5. to an intersection with the south line
of Lot 3 in said block; thence north to a point on the north line of Lot 1 in
said block which is 121.18 feet east from the northwest corner of said lot;
thence continuing north along a northward extension of the last described
ine to an intersection with the northerly line of East Wacker Drive (River
Street) as widened; thence westwardly, southwestwardly, north and
southwestwardly along said northerly ine, and along the southerly dock line
of the Chicago River to an intersectuion with the northward extension of the
west line of Block 8 of Fort Dearborn Addiuon aforesaid; thence south along
said extension to the point of beginning. excepting from the above described
tract Lots 19 through 25, inclusive 1n Block 10 in Fort Dearborm Addition to
Chicago; in the City of Chicago. Cook County, lllinois.

bET95160



08058757

EXHIBIT B

Parcel 1:

THE SOUTH 10 FEET OF SUB LOT 3 AND THE NORTH IO FEETOF SUB LOT4IN
THE SUBDIVISION OF LOTS 7 AND 10 IN BLOCK 2 IN FRACTIONAL SECTION 15,
ADDITION TO CHICAGO IN TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS (EXCEPT THE WEST
27 FEET OF SAID LAND FALLING IN STATE STREET AS WIDENED).

Al

Parcel 2:
SUB LOT 4 (EXCEPT THE NORTH 10 FEET THEREOF) OF LOTS 7 AND 10 IN
BLOCK 2 IN FRACTIONAL SECTION 15, ADDITION TO CHICAGO IN TOWNSHIP

39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK

COUNTY, ILLINOIS (EXCEPT-THE WEST 27 FEET OF SAID LAND FALLING IN
STATE STREET AS WIDENED). \
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Rehabilitation

EXHTIBIT C

TIF-FUNDED IMPROVEMENTS

52,500,000
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CONTRACT# 1 PROJECT : Mentor Building

CONTRACT

THIS AGREEMENT {"Contract”) betwesn MENTOR BUILDING, L.L.C., of 1400 5. Wolf Rpad, Bidg.
100, Wheeling, Minois B0090, Managing Agent of MENTOR BUILDING [hereinafter referred to as ©
PROJECT] {hereinafter called "OWNER"), and CAPITOL CONSTRUCTION GROUP (hereinafter called

"CONTRACTOR"):
WITNESSETH:

THAT the OWNER and CONTRACTOR, for the consideration nereinafter named, agree as foilows:

1. Thal the CONTRACTOR shall furnish and pay for all labor, material, insurance, tools,
equipment, machinery, water, heat, utilities, transportation, permit fees and other facilities and sefvices
necessary for proper execution and completion of the Work ang Contractor shall perform all the work
necessary relating to redevelopment at the PROJECT, located at 37-38 S. State Strest, Chicago, llinois, lo be
completed as shown on the drawings, bid specifications or other documents provided by OWNER, and in
accordance with Exhibit "A" atlached hereto {hereinafier the “Wark"). The Contractor shail supervise and
direct the Work, using its best skill and allentien and it shall be responsible for all construction means,
methods, techniques, sequences and performances and for coordinating all portions of the Work under this

Contract.

The Contract Documents include this Contracl Agreement and the following:

Exhibit "A™ - Scope of Weork

Exhibit "8 - Supplemental Provisions (MBEWBE)
Exhibit "B-1" Documentation and Prevailing Wage Rates
Exhibit "C" - Additional Insured

Exhibit "C" - Certificate of Insurance

Exhibit “E” - Contract Sum

Exhibit "F" - Time Schedule

The aforesaid Documents by reference are hereby made a part of this Confract. The CONTRACTOR
represents that It has had an opportunity to examine and has carefully examined all drawings, specifications,
general conditions and Project criteria for the Work to be performed hereunder, and has examined the job site,
its surroundings and tocal conditions; thal he has made all investigations essential to a full understanding of ail
circumstances and the drificulies which may be encountered and CONTRACTOR has specific qualfications
for doing the Work 1n accordance wrih such drawings, specifications, general conditions and Project criteria
and the tlerms of this Contract by the gale, or in accardance with the time requirements, specified herein. The
CWNER shall have the nght to regure the CONTRACTOR to furnish bonds covering the faithful performance
of this Conlract Agreement and the payment of all gbligations arising thereunder.

2. TiIME SCHEDULE: Time is the essence of this Contract. It is understood that the
CONTRACTOR agrees to start the Work immediately, commencing no later than July 1, 1999
CONTRACTOR shall compleie the Work without delay as expeditiously as possible and in accordance Exhibit
F, and in no even! later than December 31, 2000, being acknowledged thal such Work is essenlial to lhe
aperation of the Project or other property involved.

THE CONTRACZTOR agrees that if it should be adjudged a bankrupt, or it makes a general
assignmen: for the benef: of creditors, or if a receiver is appointed on account of its insolvency, or if it neglecls
to prosecute the Work ¢ »gently. properiy and to the satisfaction of OWNER, or fails to perform or viclates any
provision of this Coniruct nciuding prompt payment of wages, union benefits or any other obligalions, or if it
disregards or violates laws ordinances, rules, regulations or orders of any public authority, the OWNER, upon
written nolice to the CONTRACTOR. may, without prejudice to any other right or remedy it may have,
terminaie the employment of the CONTRACTOR {or cause CONTRACTCR to terminate employment of any
Subcontraclor, Sub-subcontractor, vendor or malerizlman if, as to the Subcontractor, Sub-subcaontractor,
vendor or matenalman, there occurs any of the following: bankruplcy, general assignment for creditors,
receiver, or falure to prosecute any work diligently, properly and to OWNER'S satisfaction, or fails to perform
ar violates any provision ¢' this Contract) and take passession of the site and of all materials, equipment tools
and egquipment thereon and may finish the Work by whatever method it may deem expedient and may deduct
the cost thereof from the payments then or thereafier due the CONTRACTOR. If the cost of finishing the
Wark exceeds the ba.ance due to Coniractor hereunder, Contractor shall pay the difference to Owner,
together with interes! thereon at the maximum fawfui rate.

3. THE CONTRACT SUM: Upan satisfactory completion of all the Work, as defined on Exhibit
A, the OWNER shall pay the CONTRACTOR in current funds for the performance of the Work, subject 10
additions and deducbons authorized by the wrilten Change Order signed by OWNER and subject to
Paragraph 14 of this contract, the sum is stated in Exhibit "E", which is inclusive of all applicable taxes,
licenses, permils, delivery charges, tools, machinery, water, heat, utilities, transportation, daity clean-up casts,
labor, malerial, profit and overhead, and other facilities and services necessary for proper execution and
compietron of the Work.
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CONTRACT# 1 PROJECT - Mentor Building

4. PERMITS AND INSPECTION FEES: All permits, licenses and inspection fees {other than the
general local building permit, as distinguished from such permits or licenses as may be required with respect
to spec:fic Work o be performed under this Contract) are to be paid by the OWNER.

5. WORKING CONDITIONS: CONTRACTOR shall at all times provide adequate competent
personnel, shail cooperate with OWNER and shall work harmonicusly with all other confractors, iIf any,
performing work at the site. CONTRACTOR shall perform the work in such @ manner so as o permil other
coniractors to accompiish and work within the iimits of OWNER'S schedule. CONTRACTOR agrees to
comply with the Department of Labor Cccupational Safety and Health Standard Act of 1970, Title 29, Chapter
XV, Part 1910 effective April 27, 1971, as amended by any subsequenti federal regulations, as applicabie to
the scope of the Contract as specified and intended under this Contract Agreement, and further agrees lo
comply (and tc¢ cause all others, including without limitation, Subcontractors, Sub-subcontractors, vendars and
maierialmen, to comply) with all laws, erdinances, regulations, statutes, including but not imited to those
respecting environmental matiers and asbestos or other hazardous materials, those governing anti-
discrimination and equa! opporlunity in employment, andfor focal, state or federai administrative rulings of
every kind as may apply 1o the Work andfor CONTRACTOR'S, or any Subcontractor, Sub-subcentractor,
vender or materialman's aclivities of any kind at the job site. Contractor shall not permit any matenals
containing asbesios to be incorporated in the Weork. In the event of non-compliance and/or violation of said
rules, regulations, elc., and resulting fines, penallies andfor work cessation orders, issued to the
CONTRACTOR andfor OWNER hereunder, CONTRACTOR agrees to immediately pay such fines or
penalties 1ssued o CONTRACTOR and/or OWNER and reimburse OWNER for any and all costs, damages
and expenses resuiting therefrom. Contractor shall not perform or permit any Work to be performed while the
performing person is under the influence of alcohol or any controlied substance. Contractor shall not use,
possess, distribute or sell aicohohc beverages, illicit or unprescribed controlled drugs, drug paraphernalia, or
misuse legitmate prescription drugs while performing Work for Owner. Contractor may be remaved by Owner
from perorming the Work any me there is reasonable suspicion of alcohol/drug use, possession or
impairment. Contractor wili comply with all applicable federal, state and local drug and aicoho! related laws
and regulalions (e.g. Department of Transportation regulatiens, Depariment of Defense Drug-Free Workforce
Policy, Drug-Free Workplace Act of 1988)

CONTRACTOR agrees lo accept a "back charge" deductible from its invoices for OWNER'S
supervisor's ume anc iravei costs if more than one trip to the job is required of OWNER because of
CONTRACTOR'S failure to complete punch list items specified by OWNER.

6. INSURANCE AND INDEMNIFICATION: Prior to starting any work, the CONTRACTOR shall
oblain the required insurance as nereinafler set forth, and shall furnish salisfactory evidence to the OWNER
that the CONTRACTOR anc all Subcontractors and Sub-subcontractors, if any, have complied wilth said
requirements by having ther insurance agents complete and issue the Certificate of Insurance, {evidencing
compliance wilth the insurance requrements herein contained} attached hereto as Exhibit "D", showing
CONTRACTOR or Subcontractor. Sub-subcontractor, as the case may be, as the policy holder and naming as
additional insureds the parties set forth on Exhibit "C" attached hereto. Contractor shall provide Owner with a
copy of the applicable aca.ional msured policy endorsements in compliance with the terms hereof.

This CONTRACTOR nereby agrees that it will oblain insurance (including, without limitation, bodiy
injury, death, and property camage hability) and cause all Subcontractars, Sub-subconiractors, vendors and
materialmen 10 obtasn insurance as follows

COMMERCIAL GENERAL LIABILITY, (OCCURRENCE FORM): $1,000,000 per occurrence, per
job sie. anc in the aggregate

BUSINESS AUTOMOBILE POLICY {owned, leased and non-pwned
vehicles}: §° 000 30U per occurrence

UMBRELLA {EXCESS) LIABILITY INSURANCE: $2,000,000

Sucr insurance must be wrilten Dy a company or companies acceptable to OWNER and ficensed in
the stale w1 wnich the work s lo be performed. The insurance carrier shall at all times during the term of this
Contract Agreement have a policyholder's rating of nol less than "A+, Class X* in the mosi current edition of
A.M. Best Company Rating Guide. Each policy of insurance shall contain a clause thal such policy and the
Coverage ewdencec theseby shall be primary with respect to any policies carried by OWNER, and that any
caverage carmed by OWNER shall be excess insurance. The amount of the primary insurance company's
liabiiny unaer the aforesa policies shall not be reduced by the existence of excess or contingent insurance.

Tne CONTRACTOR further agrees that it will obtain insurance and cause ali Subcontractor's, Sub-
subcontractor's, vendors and malerialmen to obtain insurance to cover their employees as follows:

Workmen's Compensation and Occupational Disease with statutory limits as provided by the State of

I-anais or any olher State in which the work hereunder is to be performed, and Employer’s Liability with
a imit of not less than $500.000 for all damage from one or more ciaims.
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CONTRACT#1 PRCJECT : Mentor Building

Certificates of insurance submitted to OWNER mus! indicate that the hoid harmless agreement as
hereinafter set forlh is insured and must provide that thirty (30) days advance written notice will be given o the
party to whom such cerfificates are issued in the event of any change in or canceliation of the pohicies of a
reduction in the limits thereof. Under no circumstances will any invoices for progress payments or final
payment be honored by OWNER unless such certificates of insurance have been filed with OWNER. Failure
of CONTRACTOR to provide or cause to be provided the aforementioned certificates of insurance in no
manner voids CONTRACTOR obligations as set forth herein. Contractor is responsible for having a
Cerlificate of Insurance for each sub-contractor which indicate the insurance coverage is valid and has not

expired.

Upon reguest by OWNER, from time to time, CONTRACTOR shall, at its cost, cause the title
insurance company insuring OWNER and any morigagee or merigagor of the property on which the Work is to
be performed, o issue its interim certification endorsement(s) to the OWNER'S and mortgagee's and
morigagor's title insurance policy over loss or damage resulting frorn mechanic's and materiaimen’s lien claims
{relating fo the Work) in the amount of the value of all Work performed 1o the date of such reguest.

7. JOINT USE: Joint use of facilities may be permitted by the CONTRACTOR oniy with prior
written approval of the OWNER and then such joint use shall be the total responsibility of the CONTRACTOR
inciuding any damage to persen or property and CONTRACTOR shali require such joint user to furnish a held
harmless agreement to CONTRACTOR and OWNER and to provide all insurance required herein, all to the
satisfaction of OWNER.

8. RUBBISH REMOVAL: CONTRACTOR shall keep his rubbish and wasle material from
accurulating and shall remove same fram the job site periodically, as necessary to keep the job sile in a
clean, safe and hazard free condilion at all times throughout the ferm of this agreement. The OWNER shali
have the right to demand removal as necessary to keep the premises clean. If the rubbish is not removed
within twenty-four (24) hours after nolice, removal may be performed at OWNER's option, by OWNER.
Backcharges to the CONTRACTOR will be made for all costs incurred plus 15% overhead, and the
CONTRACTOR hereby authorizes such backcharges to be deducted from any invoices rendered by OWNER.

9. TAXES AND BENEFITS: The CONTRACTOR agrees to pay ali sales tax, income fax,
personal property tax, social security, old age benefits, and unemployment compensaltion taxes, and other
taxes related thereto for all 1abor, material and equipment used by the CONTRACTOR during performance of
or retated to the Work.

10. DISPUTES: [n the event of a dispute or disagreement of any kind between OWNER and
CONTRACTOR, the judgment and decision of OWNER'S Architect shall be controlling and conclusive, and
CONTRACTOR does hereby release and forever discharge OWNER, its officers, employees, agenis,
successors and assigns of and from any and all manner of action or causes of actions, in law or equity, or
liens, allegedly arising oul of or :n connection with the Work.

11. HOLD HARMLESS AGREEMENT: The CONTRACTOR will and does agree to defend.
indemnify, save and hold harmless, the OWNER’S architects, their respective agenls, officers, employees,
morgagees and assigns, 1o the fulles! extent permitted by law, of and from all claims, loss, damage, mjury
causes and actions, sutts of whatsoever nature (except only any thereof resulting from the negligent act of any
or all of the indemnitees), for personal injury, including death resulting therefrom, and for property damage
alleged to anse out of, or any conditions, of the work performed under this Contract whether by this
CONTRACTOR or by any Subcontractor of this CONTRACTOR, or any Sub-subcontractor, vendor or
materigimen, and whether any such claim, cause of action, or suit is asserled against PROJECT, the
OWNER, and/ar the OWNER'S architects, their agents, officers, employees, mortgagees and assigns or
CONTRACTOR severauy, jounty, andfor jainlly and severally.

CONTRACTOR wili and hereby agrees fo defend, indemnify and hold harmless, PROJECT, the
OWNER, the OWNER'S archuects, their agents, officers, employees, and assigns of and from all costs,
including without limitation altorney's fees and costs of fitigation, administrative costs, and other related ilems
of expense arising out ¢f any claim, cause of action or suit of the kind and nature set forth in the preceding
paragraph

CONTRACTOR specifically declares and admits that the indemnity and heold harmless agreemenis
contained in the twe (2) preceding paragraphs shalt appiy with equal force, validity, and intent to the liabilities
of PROJECT, the OWNER'S archilec!s, their agents, officers, empioyees, and assigns, existing by virtue of
the provisions of the: "Act providing for the protection and safety of persons in or about the construction,
repairing, alteration, or removal of building bridges, via-ducls, and other structures, and to provide for the
enforcement thereol,” lll. Rev. Stat. 1953, Ch. 48 Seclions 60 to 69 relating to Structural Work as amended,
and under such comparable statutes of the State in which the work hereunder is to be performed.

The obligations of the CONTRACTOR hereunder shall not extend to the liability of the OWNER'S
architect or engineer, his agents or employees arising out of (i) the preparation or approval of maps,
drawings, opimons, reports, surveys, change orders, designs, or specifications, or (2) the giving of or the
failure to give directions or instructions by the OWNER'S architect or engineer, his agents or employees
provided such giving or failure lo give is the primary cause of the injury or damage.
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CONTRACT# 1 PROJECT:  Mentor Building

12. GUARANTEES: CONTRACTOR guarantees to repair o replace any or ail of its work which
may in the opinion of the OWNER, be defective in workmanship or materiat within a period of 365 days from
the date of completion of the Work, together with any damage resulting fromn such defect and any other
adjacent work or impravements which may be displaced by such repair or replacement without any expense
whatsoever to the OWNER. In the event of its failure to comply with the aforesaid guarantee within ten (10)
days after being notified in writing by the OWNER, CONTRACTOR does hereby authorize the COWNER to
proceed 0 have said noncompliance remedied or said defect repaired and made good at CONTRACTOR'S
expense and CONTRACTOR will honor and pay the costs and charges therefor upon demanc.

13. ASSIGNMENT OF CONTRACT: No assignment or transfer of this Contract or any par
thereof or interest therein or monies due, or which may become due hereunder, shall be made without lhe
prior written consent of the OWNER. Cantractor agrees to assign this agreement to any Lender, Bank or
Maortgagee, upon request of owner, -

14. CHANGES AND EXTRAS: The QWNER, without invalidating this Contract, may make
changes by allering, adding to or deducting from the Work, and the Contract price shall be adjusted
accordingly, as hereinafter provided. All such work shall be subject to and executed under condilions of the
original Contract. The only CONTRACTOR representative authorized to make changes or extras ta the work
is the company agent who has signed this original document.

Conlracior change order requests shali be submitted to OWNER in writing in advance of any work
being started. If Ine contractor performs work without the written authorization of the OWNER, such work shall
be at the sole cost f the CONTRACTOR.

Overtime waork, if aulhorized in writing by the OWNER, shall be invoiced to the OWNER at
CONTRACTOR'S cost, exclusive of profil.

15. PROGRESS PAYMENT: Progress payments, if required unger this Contract, wiil not be
made until (1) an execuled copy of this Contract has been returned to OWNER, (2) Certificates of Insurance
evidencing coverage required herein have been filed with the OWNER'S office and accepted by the OWNER
and {3) affidavits and sworn statements, pariial waivers of lien from CONTRACTCR and all Subcontraciors,
Sub-subcontractors, vendars and malerialmen, and evidence of payment {o all Subcontractors, Sub-
subcontractors, vendors and materiaimen have been submitted to and accepted by OWNER. Owner reserves
the right to retain ten percent (10%) of the contract sum and te hold the retention untl the Work is completed
to Owner's salisfaction.

16. FINAL PAYMENT: Final paymeni shalt be due when the Work is fully completed and
performed 1n accordance with the Contract Documents and is satisfactory to the OWNER and the OWNER'S
architegts. CONTRACTOR must submit to the OWNER a fina! invoice, satisfactory guaraniees, warranties
and certificates within 30 days after the close of the job, and as required by the specifications and terms of this
agreement before final payment will be issued. Before issuance of the final payment, the CONTRACTOR, if ¢
required, shall submit sabisfactory evidence to the OWNER that all payrolls, bills for materiat and equipment, ;D
Subcontractor and Sub-subcontractor invoices, and all other known indebtedness connected with the .
CONTRACTOR'S Work has been paid, and shall submit to OWNER complete and final affidavits, sworn 'a
statements and waivers of lien from CONTRACTOR and alt Subcantractors, Sub-subcontractars, vendors and “

materiaimen satisfactory 10 OWNER -
H
The OWNER and the CONTRACTOR for themselves, their successors, execulars, administrators and sl
assigns, if permitted. do hereby agree to the full performance of the covenants of this Agreement. oty

17, SUBCONTRACTORS:

A SUBCONTRACTORS: A Subcontractor, is a person or grganization who has a direct
contract with the CONTRACTOR to perform any of the Work at the site. The term
Subcontractor, 1s referred to throughout the Contract as if singular in number and masculing in
gender and means a Subcontractor, or his autharized representative.

B. AWARD OF SUBCONTRACTS, SUB-SUBCONTRACTS: Uinless otherwise
specified in this Contract Agreement, the CONTRACTOR, as soon as practicable after the
award of thrs Contract, shall fumnish to the OWNER in writing a list of the names of the
Subcontractors and Sub-subcontractars proposed for the principal portions of the Work. The
OWNER shaill promptly notify the CONTRACTOR in wriling if the OWNER, after due
investigation, has reasonable objeclion to any Subconiractor or Sub-subcontractor on such
list and does not accept it.

The CONTRACTOR shall not contract with any Subcontractor or any persen or
organization (in¢luding those who are to furnish malerials or equipment fabricated to a special
design) proposed for portions of the Work designated in this Contract or, if none is so
designated, with any Subcontractor or Sub-subcontractor proposed for the principal portions
of the Wark, who has been rejected by the OWNER.
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CONTRACT# 1 PRQOJECT:  Mentor Building

If the OWNER refuses to accept any Subcontractor, Sub-subcontractor or persan or
organization on a list submitted by the CONTRACTOR in response to the requirements of this
Contract, the CONTRACTOR shall submit an acceptable substitute.

If the OWNER requires a change of any proposed Subcontractor or person or
organization previously accepted by i, the Contract Sum shall be increased or decreased by
the difference in cost accasioned by such change and an appropriate Change Order shall be
issued.

The CONTRACTOR shall not make any substitution for any Subcontractor or person
or organization who has been accepled by the OWNER unless the substitution is acceptable
to the OWNER.

C. SUBCONTRACTUAL RELATIONS: All Work performed for the CONTRACTOR by a
Subcontractor shall be pursuant to an appropriale agreement between the CONTRACTOR
and the Subcontractar, (and where appropriaste between Subcontractors and Sub-
subcontractors) which shall contain provisions that: (&} preserve and protect the rights of the
CWNER under this Contract with respect to the Work to be performed under the subcontract
so that the subcontracting thereof will not prejudice such rights; (b) require that such Work be
performed in accordance with the requirements of this Contract; (c) require submission to the
CONTRACTOR of applications for payment under each subconitract to which the
CONTRACTOR is a party, in reasonable time 1o enabie the CONTRACTOR fo apply for
payment in accordance with this Contract; {d) waive all rights the contracting parties may
have agams! one another for damages caused by fire or cther perils covered by property
insurance; {e) require that the subcontractor conform 1o the oullined standards and reports as
stated in the exhibits of this contract (as from time fo time modified) and {f} obligate each
Subcontractor specifically to cansent to the provisions of this Seclion.

D. PAYMENTS TO SUBCONTRACTORS: The CONTRACTOR shall pay each
Subcontractor upon receipt of payment from the OWNER, an amount equal to the percentage
of compietion aliowed to the CONTRACTOR on account of such Subcontractor's Work, iess
the percentage retained from payments to the CONTRACTOR. The CONTRACTOR shall
also require each Subcontraclor to make similar payments to its Sub-subcontractors. The
OWNER shalt not have any obligatian to pay or to see to the payment of any moneys lo any
Subcontractor or Sub-subcontractor.

18. WRITTEN NOTICE: Written notice shall be deemed to have been duly served if delivered in
person to the individual or member of the firm or to an employee of the corporation for wham it was intended,
or if delivered at or sent by registered or certified mail or by national courier service to the address sel forth
herein, and if none is set forth herein, to the last business address known to him who gives the notice.

19. TESTS: if thus Contract, laws, ordinances, rules, regulations or arders of any public aulthornty 'D
having junsdiction require any Work to be inspecled, tested or approved, the CONTRACTOR shall give the w
OWNER timely notice of ds readiness and of the date arranged so the OWNER may observe such inspection, puwed
testing or approval. The CONTRACTOR shall bear all costs of such inspeclions, tesis and approvals unless C.:‘
otherwise provided herein m

If aher the commencemen: of the Work the OWNER determines that any Work requires specialt‘"
inspection, testing, or approval which lhe preceding paragraph does not include, it may instruct the ‘e
CONTRACTOR 1o order such special inspection, testing or appraval, and the CONTRACTOR shall give notice ket
as in the preceding paragraph f such special inspection or testing reveals a failure of the Work to comply (1)
with the regqurements of this Contract or  (2) with respect 1o the performance of the Work, with laws,
ordinances, rules, regulations or orders of any public authority having jurisdiction, the CONTRACTOR shall
bear ali costs thereof, including architect's and engineer's additional services made necessary by such failure;
otherwise the OWNER sha!l bear such costs.

Required certificates of inspectlion, testing or approval shall be secured by the CONTRACTOR and
promptiy delivered by 1t to the OWNER.

Neither lhe abservations of the OWNER, nor inspections, tes!s or approvals by persons other than the
CONTRACTOR, shall reieve the CONTRACTOR from its obligations to perform the Work in accordance with
this Contract

20. This Contract shall be governed by the law of the place where the Work site is located.

21. This Contract contains the entire agreement of the parties hereto and supersedes all prior oral
or writlen agreements between the parties.
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CONTRACT# 1 PROJECT : Mentor Building

22. Failure of Owner to insist upon enforcement of any of the lerms hereof or to exercise any of
Owner's rights hereunder shall not be consirued as a waiver or relinquishment of any of Owner's righls

Owner's nghts hereunder can only be waived in writing.

23, In the event of a default hereunder by Contractor, Owner shall be entitied to recover from
Conlractor alt of Owner's attorney's fees incurred in enforcing the terms herecf and other costs in connection
with enforcement.

IN WITNESS WHEREOF, the parties hereto have executed this agreement this __1__ day of
July, 1995,
OWNER: CONTRACTOR:
MENTOR BUILDING, L.L.C. CAPITOL CONSTRUCTION GROUP

i ’//Y/T
AW e R/D (it BY: ’ / "47\

David S. Dewey

Manager

rs
OWNER ADDRESS: CONTRACTOR ADDRESS:
Mentor Building, L.L.C. Capitol Consiruction Group
1400 South Woll Road, Bidg. 100 1400 South Wolf Road, Bldg. 100
Wheeling, llincis 60080 Whaeling, llinois 60090

(847) 215-5384
(847) 215-5333 FAX
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examira (9156134

SCOPE OF WORK

Base Building work not included in contractors scope includes:
a) Asbestos Abatement; and

b) Demolition

Retail Space (Fioors 1, 2, and 1,000 SF of Basement Space)

Comnuractor will complete the work in compliance with the Plans and

specificauons listed below:

Condominium Space (Floors 3-17 and a portion of Lower Level | and all of
Lower Level 2)
Contractor wilt complete the work 1n compliance with the Plans and

Specifications listed below:
{Insert ist of plans when avaijable)

Contracior 1» responstbie for the coordination of all work being completed in the
entire buikding including the extenor and interjor.

5. The Retarl Space must be completed by November 15, 1999,
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EXHIBITB
SUPPLEMENTAL PROVISION

RIDER TO THAT CERTAIN CONTRACT BY AND BETWEEN
MENTOR BUILDING, L.L.C. MANAGING AGENT (HEREINAFTER REFERRED TO
AS "OWNER™"), AND CAPITOL CONSTRUCTION GROUP, AS CONTRACTOR,
DATED JULY 1, 1999 (THE "AGREEMENT") CONCERNING SULLIVAN OFFICE
CENTER AT THE NORTHEAST CORNER OF STATE STREET AND MONROE
STREETS, CHICAGO, ILLINOIS
{THE "PROJECT")

This Rider supplements and modifies the provisions of the Agreement. In the event of any
inconsistency between the provisions of the Agreement and the provisions of this Rider, the
provisions in this Rider shall supercede such provisions in the Agreement. All items defined in the
Agreement and used in this Rider shall have the same definition as set forth in the Agreement, except
that, from and afier the date hereof, the term Agreement when used thercin shall mean the
Agreement as supplemented and modified by this Rider.

1. If required by OWNER or the City of Chicago ("The City") Contractor hereby agrees
that prior to commencement of 1s work in the Public Way under the Agreement (the "Work™), the
Contractor shall obtain and detiver to Owner performance and payment bonds provided by suretes
having an AA raling or better using American Institute of Architect's Form No. A311 or its
equivalent. The Contractor agrees that the City of Chicago shall be named as obligee or co-obligee

on such bond.

2. Contractor hereby agrees that all Change Orders (and documentation substantiating
the need and 1dentifying the source of funding therefor), if any are authorized under the Agreement,
shali be subrmitted by the Owner to the City and the City's prior written approval is a condition
precedent to the effecuivencss of such Change Orders. No work relating to such Change Orders or
the furnishing of matenals 1 connection therewith shall be performed or obtained prior to the receipt
by Owner of the City's pnor wnitten approval. Contractor farther agrees that all of its contracts with
its subcentractors, 1f any, shall contain a provision to this effect. However, notwithsianding
anything to the contrary herein, Change Orders costing less than Two Hundred Fifty Thousand
Dollars ($250,000.00) cack, 10 an aggregate amount of One Million Dollars ($1,00,000.00), do not
require the City's prior wniten 2pproval.

3 The Contractor agrees and agrees to contractually obligate each of its subcontractors
to comply with the cond:tions and documentation requirements set forth in Exhibit B-1, as from time
to time modified and 1o pay the previnling wage rate as ascertained by the Hlinois Department of
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Labor (the "Department”), to al} of its employees who perform any of the Work. 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. The specified rates applicable to the
Agreement are identified in Exhibit B-1 as past of the Documentation Requirements.

Upon the Owner's request, the Contractor shall provide the City with copies of all of its contracts
with its subcontractors to evidence compliance with this Paragraph 3. The Contractor further agrees
to provide Owner with all information necessary to allow Owner to submit reports to the City
evidencing compliance with the prevailing wage requirements

4. Contractor agrees and agrees to contractually obligate all of its subcontractors
(Contractor and its subcontractors are sometimes collectively referred to herein as the "Employers”
or, individually, an "Employet”) to agree that durtng the period in which such Employer provides
services in connection with the Work:

{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, séxual
orientation, military discharge status, marital status, parental status or source of income as defined
in the City of Chicage Human Rights Ordinance, Chapter 2-160, Section 2-160-010 et geq.,
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 engin 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 fimitation: employment, upgrading,
demotion or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or
other forms of compensation; and stlection for training, including apprenticeship. Each Employer
agrees to post in conspicuous places, availabie 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, 1n all solicitations or advertisements for empioyees, shall state that all qualified
applicants shall receive consideration for employment without discrimination based upon race,
religion, color, sex, national ongin or ancestry, age, handicap or disability, sexual orientation,
military discharge status, mantal slalus, parental status or source of income.

{b) Each Employer is required to present opportunities for training and employment of low-
and mederate-income residents of the City and to provide that contracts for work in connection with
the construction of the Project he awarded to business concemns that are located in, or owned in
substantial part by persens residing in the City.

{c) Each Employer shall comply with al! federal, state and local equal employment and

affirnative action statutes, rules and regulations, including but not limited to the City's Human
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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 Paragraph,
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 opporturity reguiations of
federal, state and municipal agencies.

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

5. Contractor agrees and agrees to contractually obligate ail of its subcontractors during
the period 1n which Contractor or its subcontractors provide services in connection with the Work
to comply with the minunum 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 ieast 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 Owner, the
Contractor and each of its subcontractors shall be reguired to make good faith efforts to utilize
qualified residents of the City in both unskilted and skilled labor positions.

"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 Contractor shall and shall contractually obligate its subcontractors to maintain adequate
employee residency records to show that zctual Chicago residents are employed on the Project. Each
Employer shall maintain copies of personal documents supportive of every Chicago employee's
actual record of residence. The Contractor shall and shail contractually obligate 115 subcontractors
to submit to the Owner or to the Clty upon request of the Owner, from time to time, statements of
its employment profile. Such information shall include but may not be imited to weekly certified
paytoll reports (U.S. Department of Labor Form WH-347 or equivalent) which clearly identify the
actual residence of every employee on each submutted certified payroil. The first time that an
employee's name appears on & payroll, the date that the Employer hired the employee should be
written in after the employee’s name and should be accompanied by proof of City residency if
applicable.

The Contractor shall and shail contractually obligate its subcontractor to provide full access
1o their emplovment reeords to the City of Chicago Purchasing Agent, the Commissioner of City's
Department of Planning and Development, the Superintendent of the Chicago Police Department,
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the City's Inspector General, the Owner or their representatives, or any duly authorized
representative of any of them. The Contractor shall and shall contractually obligate its
subcontractors to maintain ali relevant personnel data and records for a perod of at least three (3)
years after final acceptance of the work constituting the Project.

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

Good faith efforts on the part of the Contractor and each subcontrastar 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 City's Purchasing Agent} shall not suffice to-
replace the actual, verified achievement of the requirements of this Paragraph concerung the worker
hours performed by actual Chicago residents.

The willful falsification of staterments and the certification of payroll data may subject the
Contractor and/or the subcontractors 1o prosecution.

6. Contractor agrees and agrees to contractually obligate al! of its subcontractors to
agree during the penod in which such party provides services in connection with the Work that,
during the Project:

(a) Consisient with the findings which support the Minonty-Owned and Women-Owned
Business Enterprise Procurement Program (the "MBE/WBE” Program"), Section 2-92-420 et seq.,
Municipal Code of Chicago, and in reliance upon the provisions of the MBE/WBE Program to the
extent contained n, and as qualified by, the provisions of this Paragraph, during the course of the
Project, at least the following percentages of the total value of the Agresment {or, in the case of each
subcontractor, the total value of the contract applicable thereta) shall be expended for contract
participation by MBEs or WBEs:

1. Atlcast 25 percent by MBEs.
1. Atleast 5 percent by WBESs.

{b) Consistent with Section 2-92-440, Municipal Code of Chicago, the Contractor's
MBE/WBE comumitment mav be achieved in part by subcontracting a portion of the Project 1o one
or more MBEs or WBEs. or by the purchase of materials used in the Project from one or mere MBEs
or WBEs, or by any combinauon of the foregoing. Those entities which constitute both a MBE and
a WBE shall not be credited morce than once with regard to the Contractor's MBE/WBE commitment
as described in this Paragraph
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(c) With each draw request the Contractor shall submit reports to the Owner evidencing
compliznce with this Paragraph. Such reports shall include inter alia the name and business address
of each MBE and WBE solicited by the Contractor to work on the Project, and the responses
received from such solicitation, the name and business address of each MBE or WBE actually
involved in the Wark, 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 Owner
in determining the Contracior's compiiance with this MBE/WBE commitment. Contractor shall
allow the Owner and the City access to the Contractor's books and records, including, without
limitation, payrol} records, books of account and tax returns, and records and books of account on

five (5) busimess days' notice.

{d)- Upon the disqualification of any MBE or WBE subcontractor, if such status was
misrepresented by the disqualified party, the Contractor agrees to discharge or cause to be discharged
the disqualified subcontractor and, if possible, identify and engage a qualified MBE or WBE as 2
replacement. For purposes of this Subsection, the disqualification procedures are further described
in Section 2-92-540, Municipal Code of Chicago.

(e) Any reduction or waiver of the Owner's or Contractor's MBE/WBE commitment as
described in this Paragraph shall be undertaken in accordance with Section 2-92-430, Municipal
Code of Chicago.

(f) Owner shall use 1ts’ best effort to ascertain and communicate to Contractor the
obligations promulgated by the City's Department of Planning and Deveicpment ("DPD"} with
regard o the Contractor's compliance with its oblipations under this Paragraph. During the Project,
the Contractor shall submit any documentation required by the City, the Owner and this Paragraph
1o the momtoring siafl of DPD or Owner. Failure to submit such documentation on a timely basis,
or a determination by DPD, upon analysis of the documentation, that the Contractor s not
complying with its obligations hereunder shall, upon the delivery of writien notice by DPD or the
Owner to the Contractor, be deemed a defzult hereunder. Upon the occurrence of any such default,
in additzon to any other remedies provided in this Agreement, the Owner may: (1) issue a written
demmand to the Contractor to halt the Work, (2) withhold any further payment of any funds to the
Contractor, or (3} scek any other remedies against the Contractor available at law er in equity.

7. The Contractor shall keep and maintain separate, complete, accurate and detailed
books and records necessary to reflect and fully disclose the total actual cost of the Work and the
disposition of all funds from whatever source allocated thereto, and to monitor the Work. All such
books, records and other documents, including but not lirmted to the Contraciors' and subcontractors'
sworn slatemenlts, gereral contracts, subcontracts, purchase orders, waivers of lien, paid receipts and
invoices, shall be available 2t the Contractor's offices for inspection, copying, audit and examination
by an authcnzed represcntative of the City, the Owner (or its representative), at the Contractor's
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expense. The Contractor shall incorporate this right to inspect, copy, audit and examine all books
and records into all subcontracts entered into by the Contractor with respect to the Work.

8. The Contractor shall provide and maintain, or cause to be provided and maintained,
at its sole cost and expense, at all times throughout the term of the Agreement (or during the period
that the wark that is the subject of this Agreement is performed) and until each and every obligation
of the Contractor, the types of insurance specified from time 1o time by Owner with insurance
companies authorized to do business in the State of [liinois covering all operations under this
Agreement, whether performed by the Contracter or any subcontractor.

Dated: , 1999

CONTRACTOR:

Name; ma,— ' ? r i K seon

Title: W P ,{ oioeudfms

OWNER:

S
L
Y Ll e z%;z

Name: J)}"\/ PR Dx’cuﬁl7

I

Title: /fﬂc.wi-ig;ff o
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EXHIBIT B-1

DOCUMENTATION REQUIREMENTS

SUMMARY BOOKLET

CITY OF CHICAGO

DEPARTMENT OF PLANNING AND DEVELOPMENT

Questions regarding the attached forms
Or questions on how to complete the forms
Should be directed to:
11/25/9°
Dounglas F. Mueller
Joseph Freed & Associates, Inc.
(847) 215-5363
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The Wage Determination

Payrolls must be submitted weekly as of the first day of construction per
company, until the completion of their job.

- A payroll marked “No Work™ must be submitted for any week a company isn’t on site,
- The city will continne to look for payrolls unless the “final” payroll is flagged.
- The back of the payroll sheet must be thoroughly completed, and originally signed.

- Fringes benefits (in addition to régu}ar rate) and time and a half (any amount over 40

hours) must be paid. Manner in which fringes are paid must be indicated on back
of sheet.

- Tax information must be declared on payroll; if contractor files 1099, this must also

be indicated on payroll. Only deductions permitted by the Secretary of Labor are
aHowed. '

- The use of an “apprentice” title is allowed if the individunal is enrolled in an
appreaticeship training program approved by the Department of Labor; their
certificate must be attached to payroll otherwise they will not be recognized as
legitimmate apprentices and will be considered an underpaid tradesman.

- If family members are hired they must be paid prevailing rates.

- You can not hire anyone under the age 16, -

- If you use a Classification not within the enclosed rate table, a wage determination from
the Department of labor must accompany the payroll, otherwise use of the

classification will not be allowed and tradesman will have to be reclassified with a
current classification and paid that rate.

- Prevailing wage rates may differ from union rates. You may not pay less then prevailing
wage rates at any time.
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NOTICE
TO ALL
EMPLOYEES

Working on Federal or Federally Financed
Construction Projects

MINIMUM You must be paid net less then the wage rate in the

WAGE schedule postad with this notice for the kind of work
you perform.

OVERTIME You must be paid not less than 1 % times vour basic
rate of pay for all hours worked over 40 a week. There
are so/me eXceplions.

APPRENTICES Apprentice rates apply only to apprentice properly re-
gistered under approved Federal or state apprenticeship
programs.

PROPER PAY

If you do not recetve proper pay, contact the contract-
ing Officer listed helow:

Or you may contact the nearest office of the Wage &
Hour Division, U.S. Department of Labor. The Wage
& Hour Division has offices tn several hundred com-
munities taroughout the country. They are listed in
the .8, Govermment section of most telephone durec-
tories under: U.S. Dept, of Labor Emplovment
Standards Administration
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: EQual Employment is the

LAW

Private Emulovment; State and Local Government, Edncational Institutions

Race. Color, Religlon, Sex, National Ongie Title VII of the Civil Rights Act of 1964, as emended, proubits discriminarion in
hiring. promotien, discharge, pay, fringe benefits, and other espects of emplovment, oo the basis of race. color, religion, sex or
navonal onigin Applicants to and employees of most private emplovers, state and local governments and public or private
educarional institutions are protected, Emplovment agencies, labor unions end apprenticeship program alsc are covered. Age:
The age discrimination in Empleyment Act of 1967, as amended, prohibits age discrimination and protect applicants and
empiovees 40 vears aof age or older from discrimnination in hiring, promotion, discharge, pay &inge benefits and other aspects of
empioyment. The law covers most private emplovers, state and local government, educational institations, empioyment
egencies and labor crpanizations. Sex {wages): [n addition to sex discrimination prokibited by title VI of the Civil Rights Act,
the Equal Pay Act of 1563, as amended prohibits sex discrimination in payment of wages lo women & men perfornming
substantially equal work in the same establishment The law covers most private employers, State a& local governments &
educarional institutions. Labor orgamization will not cause employers ta violate the law. Many employers not covered by Titie
VI, because of size, are covered by the Equal Pay Act. IF you believe that you have been discriminated against under any of the
above laws, you should immediately contact: The U5, Equal Employment Opportunity Commission, 2401 ., Street, NW

Washington, DC 20507 or an EEOC filed office by calling toll free B00-USA-EEQC. (For the Aearing impaired, EEQC’s
7DD number is 202-634- 7008,

Emplovers Holding Federal Cantracts or Subcantracts

Race. Color, Religion, Sex, National Ongin: Execunve Qrder 11246, 25 amended, prohibits job discrimination on the basis of
race, color, religion, sex or national erigin, & requires affirmative action to ensure equality of cpporunity in all aspects of
empiosment. Handicap: Section 503 of the Rehabilitation Act of 1973, as amended, prohibits job discrimination because of
handicap & requires afirmauve action to employ & advance in employment qualified handicapped individuals who, with
reasonable accommodation, can perform the functions of a job. Vietnam Era & Special Disabled Veterans: 38 U S.C. 2012
af the Vietnam Era Veterans Readjustmest Assistance Act of 1974 prohibits discrimination & requires affirmative acticn to
emplov & advance in employment qualified Viemar era veterans & qualified spécial disabled veterans. Applicants to &
employees of compames wath Federal government contract or subcontracts are protected under the authorization above. Any
person who believes a centractor has violated its discrirmination or affirnative action obligations under executive Order 11246,
2s amended. Secticn 504 of the Rehabilitalica Act, 38 U.S.C. 2012 of the Viemam Era Veteran readjustment Assistance Act
should inmediately contact: The Office of Federal Contract Compliance Programs (OFCCP) Employment Standards
ddministration, U.S. Department of Labor, 200 Constingtion Averue, NW Washington DC 20210, (202) 523-8743, or an
OFCCE regional or area office, listed in mest telsphone directories under LS. Government, Department of Labor.

Program or Activities receiving Federal financial Assistance

Handicap: Section 504 cf the Rehabulitation Act of 1973, es amended, prohibits employment discrimination on the basts of
handicap in eny program or actvity which receives federal financial assistance. Discrimination is profubited in all aspects of
empioyment agamnst handicapped persons wio, with reascnable accommodation can perform the essential lunction of a job.
Race. Color, Natlonal Ong:n: [n addition ¢ the protection of Title VT of the Civil Rights Act of basis no employer receiving
tederal assistance of eny 2vpe will diserimucate of: the basis of rece color or rational erigin. Employment discriminarion is
covered by title VI if the prmary objecuive of te financial assistance is provision of employment, or whers emplovment
diserumination causes or may cause discrimination . providing services under such programs. [Fyou believe you have been

diseryninated against in a program wiuch receives federal assistance you should immediately contact the federal agency
providing such assistance. -
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CITY OF CHICAGO — SUBCONTRACTOR ACTIVITY REPORT

| Project Number: HUD Source: Date:
Contractor; Address:
|
 Project Name & Location: Actual Construction Start Date:
Name of Subcontractor Amount of Ethic/ Gender Section 3 Type(s) of Services Provided Aaticipated Start &
Complete Address & Tax 1.D. Contractor Racial Code Business | (Including Construction & Services) Completion Dates:
Number Code Coacern
{note if MBE/WBE) (Y/N)
Start:
$ Complete:
#:
Start:
$ Complete:
plete:
#:
Stast:
$ Camplete:
#:
o I NPT
$ Complete
#:
- - {san
$ Cuomplete.
#:
Ethnic/Racial Code: 1. White American 4. Hispanic American
2. African Amertcan 5. Asian Pacific American
3. Native American 6. Hasidic Jew
1. Male 2. Female

Gender:

(9156134



US DEPARTMENT QF HOUSING AND URBAN DEVELOPMENT
COMMUNITY DEVELOPMENT BLOCK GRANT PROGRAM
CONTRACTOR'S CERTIFICATION
CONCERNING LABOR STANDARDS AND PREVAILING WAGE REQUIREMENTS

To:

Date:

Prgject Number (i any)

clo:

Project Name:

The undersigned, having executed a contract with
for the construction of the above-identified project, acknowledges that:
{a) The Lebor Standards provisions are included in the aforesaid contract:
{b) Correction of any infractions of the aforesaid conditions, including infractions by any of his subcoatractors
and any lower tier subcontractors, is his responsibitity:

He certifies that:

(2} Neither he or any firm, partnership or association in which he has substantial interest is designated
as an ineligible contractor by the Comptroiler General of the United States pursuant to Section 5.6(b)
of the Regulations of the Secretary of Laber, Part 5 (29 CFR, Part 5) of pursuant to Section 3(a) of the
Davis-Bacon Act, as amended (40 U.8.C. 276a-2(a)).

() Ne part of the aferementicned contract has been or will be subcontracted to any subcontractor if
such subcontractor or any firm, corparation, parmership er association in which such subcontractor has 2

substantial interest is designed as an ineligible contractor pursuant te any of the aforementioned regulatory
or statuary provision.

He agrees to obtain and forward to the aforementioned recipient within ten days after the execution of
any subcontract, including those executed by his subcontractors and any lower tier subcontractor, a

Subcontractor’s Certification Conceming Labor Standards and Prevailing Wage requirement executed
by the subcontractcr.

He certifies that:

(a} The legal name and the business addrass of the undersigned are;

(b} The undersigned is.

{1) A SINGLE PROPRIETORSHIP (YA CORPORATION ORGANIZED IN THE STATE OF
{2) A PARTNERSHIP (4) OTHER CRGANIZATION {Describe)
The name, title and accress of the owner, partners or officers of the undersianed are:

NAME TITLE f ADDRESS
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{d) The names and addresses of all other persons, bath natural and corporate, having 2 substantiai
interest in the undersigned, and the nature of the interest are {if none, so state):

NAME ADDRESS NATURE OF INTEREST

{e) The names and addresses of all other perscns, both natural and corporate, having a substantial interest
in the undersigned, and the nature of the interest are {if none, so state):

NAME ADDRESS NATURE OF INTEREST

{Contractor)

By

WARNING

U.8. criminal code, Section 1010, Title 18, U.S.C., provides in part: “Whoever,...makes, passes, utter or publishes

any staiement, knowing the same to be false...shall be fined oot more than $5,000 or imprisoned not more than twe
years, or both.”

INTERNAL REVENUE SERVICE
EMPLOYER'S IDENTIFICATION

NUMBER
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EQUAL EMPLOYMENT OPPORTUNITY
EMPLOYER INFORMATION REPORT EEQ-1

CONTRACTOR: Provide Job Bill Generated Employment

Data on this form and submit completed form
to Grantes

« Equal Employment
Cpportunity Commission

» Office of Federal
Compliance Program

Section A, Type of Report
Refer to instructions for number & types of reports te be filed

1. Indicate by marking appropriate box the type of reporting unit for which this copy of tha form is submitted

{MARK ONE BOX) Mulii establishment empioyers:

1. Single establishment employer report 2. Consotidated Report (required)
3. Headquarters Unit Repert (required)
4, ____Individual Establishment Report

(submit one for each establishment with |
. B0 or mare employeas)
5. Speciat Report

2. Total number of reports being fited by this company {Answer on Consolidated Report only)

Section B — COMPANY {DENTIFICATION (To be answered by 2ll empioyers}

QFFICE
USE
1. Parent Comaany ONLY
a. Name of parent company {owns or controls establishment in itemn 2) omnit if same as label
a,
Name of receiving office Address (Number and Street)
b.
City County | State | Zip Code L b. Employer 1D l . { l
| Number
2. Establishment for which this report is filed. {Omit if same as label)
a. Name of establishment
e.
Address (Number and Strest) City County State | Zip Cede
d.
b, Empioyer's !dentification If§ame as label,
Number - skip
Multi-establishrment Empioyers
3. Parent company affiliation Answer on Consolidated Report anly
a. Name of parent-affiliated company b. EmployerID l t
Number
Address (Number and Stree®) i City County State | Zip Code

Secton C ~ EMPLOYERS WHO ARE REQUIRED TO FILE (To be answered by employers)

CYes DO No 1. Does the entire company have at least 100 employees in the payroll period you are reporting?

OYes [INc 2. Isyour company affiliated through common awnership andfor centralized management with
cther entites in an enterprise with & total employment of 100 of rmore?

TYes ONc 3 Does the ccmpany or any of it's establishments {a) have 50 or more employees AND (b) is not
exemp: as provided by 41 CFR 60-1.5 AND elther (1) is a prime govemment contractor ar first tier
subcontractar, and has a contract, subcontract, or purchase order amaounting to $56,000 or more,
or (2) serves a5 a depository of Government funds in any amount or is a financial institution which
is an issuing anc paying agent for U.S. Savings Bonds and Saving Notes.

OYes ONo

4. Does the comparny receive finance assurance from the Small Business Administration (SBA)? -

Nate: If the answer is ves 10 ANY of these questions, complete the entire form, otherwise skip to section G.

16U
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Report all permanent full time or part time employees including apprentices & or trainee unless specifically Exciudes
as set forth in the instructions. Enter the appropriate figure on &ll lines & in columns. Blank spaces will be
considered as zeros.

Number of Emplaoyees
MALE FEMALE
Qverall MWhite Black  Hispanic Asian American | While Black Hispanic Asian Amerca

Job Tetals-sum Inot of not of Pacific  Indian or | not of nol of Pacific indiarc

. Hispanic Hispanic Islander Alaskan | Hispanic Hispanic islander Alaskan
Categories of Col, 1-10 origin~ Origin Origin Origin

{1 ] {3) {4) (5 {1 (2} {3} &) (5}
H. Officers & T
Managers

. Professionals . |’ :

. Technicians

C
B
K. Sales workers
5. Office & clerical
B

. Craft workers
(skilled)

7. Operatives

{semi-skill=d)

B. Laborers —
(unskilled)

. Barvice warkers j

[(e]}

TOTAL: Totai reported on previous EEO-1 report

Formal Trainees below should te inciuded in the figure for the appropriate occupational category above.
White Collar

Production

Note: Omit questions 1 & 2 on the Consclidated report.
1. Date(s}) of payroli pericd used 2, Does this company employ apprentices: Dyes O No

Section E, Establishment Information (Omit on the Consolidated Report)
1. Is the location of the company the same as that reporied last year? Oyes [ Neo 0O Did notreport last year

2. Is the major business activity at th.s company the same as that reported last year? T yes [ No O Did not report last year
3. What is the ma;or activity of this company? (e specific)

Section F. Remarks

Use this space !0 give any identficat.on data appearing on the last report which differs from that given above explain
changes in computaions or reportng uns & other pertinent information.

195169
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Section G. Certification
Check Cne: -

O All reports are accurate’ & were prepared in accordance with the instructions {check consolidate report)
0O This report is accurate & was prepared in accerdance with the instructions.

Who can be contacted regarding this report {type or prin{)

Name:
Title:
_ Company Address: N
City: State: Zip:
Phone #: { )
Centifying Officer:
{Pnnt name)
(Title)
Date:
Signature of Certifying Officer

195160
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) U.S. Department of Labor
Employment Standards Administration, OFCCP
Menthly Employment Utilization Report

This report s required by Exccutive Order 11246, Sec. 203. Failure to report can result | 4. Covered Area 2 Emp gMB 39'0162-12-2363 () 156 1‘}4
in contracts belng canceled, torminated or suspended in whole or in part and the (SMSA or EA) _ Xpires: D . * At
contractor may ba declared ineligible for Government contracts of federally assisted

consiruction contracts.

3. Current Goals 4. Reporting Period Name and Location of Contractor Ezﬁzﬁg
Minority From Agency
Female To

5. 6. Work Hours of Employment {(Federal & Non-Federal) 9, 10.

. 7. 8.
ba. &b. 6c. 6d. i?nerican Total Total

Conslruction | Classificalions | roa1 A | Black Not Asian or Indian ar gum!ber of m:;‘;?r of
Trade Employees | Of Hispanic Pacific Alaskan Minority Female mpicyees Em Iogees
) By Trade Qrigin Hispanic Islander Native Percentage | Percentage P

M [ F M F [ wm | F [ M F M F M F M F

Journey Worker
Apprenlice
Traines
SubTotal

Joumay Worker
Apprentica
Trainea
SubTolal

Journey Worker
[ O
Apprentice
Traines
SubTotal

 Joumey Worker
Apprenlice I I B
| Trginee |

SubTotal

Journey Warker
| Apprentice

irainea
l SubTotal s

Total Joumey Worker

Tolal Apprentice

Total Traines

Grand Tolal

11. Company's Official Signature and Tille 12. Telephone Number 13. Date Signed: Page

{ ) / /99 | __of




- AUTHORIZATION OF PAYROLL AGENT

Project nams

{agency's name)

This ietter certifies that

, is authorized
(Print name of designated payroll officer)

by

. to
{Legal name of canstruction company) (Federal Tax ID Number}

complete & execute all payroli forms (#WH347) for the aforementioned project.

Authaorization approved by:

Bate:
(Must be signature of Company President/Owner)

(Signature of Designated Payroll Officer)

195164
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CITY OF CHICAGO

CERTIFIED PAYROLL REPORT

CONTRACTOR OR SUBCONTRACTOR

ADDRESS

PAYROLL #:

FOR WEEX ENDING

PROJEGCT AND LOCATION

NAME, ADDRESS & 1({2]3]4|5
SOCIAL SECURITY
NUMBER OF EMPLOYEE

6 WORK DAY AND DATE

CLASSIFICATION

HOURS WORKED
DAILY

TOTAL
HOWRS

RATE
OF
PAY

GROSS
AMOUNT
EARNED

DEDUCTIONS

FICA

WITHHOLD
TAX

OTHER

TOTAL
DEQUCT

NET
WAGES
PAIG
FOR
WEEK

A |AQIHn AQ|4®B 40BN O|-o|d0<du|d0iH0l—H0

1. DATE OF HIRE

2 {DENTIFIED SECTION 3 RESIDENT

3. AFFIDAVIT FOR SECTION 3 NEW HIRES
4. ADDRESS DOCUMENTATION ATTACHED
5.'GENDER

6. RACIAL/ETHNIC GROUP

TOTAL HOURS. (COMBINED) THIS PAGE:

TOTAL HRS. (COMBINED)
CHICAGQ RESIDENT:

TOTAL HRS. (COMBINED)
NON-RESIDENT:
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U.S. Depaniment of Labor
Form Approved

Wage and Hour and Public
Budget Bureau No, 44-R1083
Contracts Division

Form Approved
Budget Bureau No. 44-R1093

Statement of Compliance

Date:
| do hereby state:
{(Name of signatcry party) (Title)
(1) That| pay to supervise the payments of the persons employed by
on the
{Contractor or Subcontractor) (Building or work}
that during the payroll period commencing on the day of .
18 and ending the day of . 18____, alt persons employed on said

project have been paid the weekly wages eamed, that no rebates have been of will be made either directly or
indirectly from the full wages eamed by any person, other than permissible deductions as defined in
Regulations. Part 3 (29 CFP Subtitle A). Issued by the Secretary of Labor under the Copeland A<l as
amended ( 48 Stat. 948.53 Stat 976:76 Stat 357:40 U.S.C. 276c). a2nd described below:

(2) That any payrolis otherwise under this contract required to be submitted for the above period are
correct and complete: that the wage rates for laborers or mechanics contained therein are not less than the
applicable wage rates contained in any wage determination incorporate into the contract: that the classifications
set forth therein for each iaborer or mechanic conform with the work he perfermed.

{3) That any apprentices employed in the above period are duly registered in a bona fide

apprenticeship program registered with a State apprenticeship agency recognized by the Bureau on
Apprenticeship Training. United States Department of Labor.

(4) That:
{a) WHERE FRINGE BENIFITS ARE PAID TO APPROVED PLANS, FUNDS, OR PROGRAMS

In sddition to the basic hour wage rates paid to each laborer or mechanic listed in the
above referenced payroll, payments of fringe benefits as listed in the contract have been or will be

made to appropriate programs for the benefit of such empioyees, except as noted in Secticn 4 (c)
below.

(b} WHERE FRINGE BENIFITS ARE PAID [N CASH
Each faborer or mechanic listed in the above referenced payroll has been paid as
indicated on the payrell, an amcunt not less than the sum of the applicable basic hourly wage rate plus
the amount of the finge tenefits as listed in the contract, except as noted in section 4{(c) below.
(c) EXCEPTIONS
EXCEPTION {CRAFT) EXPLANATICN

Rernarks

Name and Titie

THE WILFUL FALSIFICATION OF ANY OF THE ABCVE STATEMENTS MAY SUBJECT THE CONTRACTOR

OR SUBCONTRACTOR TC CiViL OR CRIMINALO PROSECUTION. SEE SECTION 1001 OF TITLE 18 AND
SECTION 231 OF THE UNITED STATES CODE.

GSADC 69-2222 Form WH-348 {1/68)
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INSTRUCTION FOR PREPARATION OF CERTIFIED PAYROLL FORM (HUD-347)

This form nesds to be submitied to the funding deparring on a weekiy basis. You may want to make copies of
this form so that you have a supply of form to last for the duration of your project.

The applicant acknowledges thar the information provided on this form may be disclosed to the public in
response fo request made to the City of Chicago, including requests under the Freedom of Information Act,

This applicant waives and releases any rights or claims it may have against the City in connection with the
City's release of such information,

A) Contractor or Subcontractor; Provide the complete legal name of the applicable business. -
B) Address: Provide the complete address of the contractor or subconwractor, including city, state, and zip code

C) Payroll Number: Provide the correct payroli number according 1o the progress of the work contracted from
the initial week to the final week, with respect to the corresponding contractor or subcontractor.

D) For Week Ending: Indicate the ending date of the payroll week (month, day, year).

E) Project and Location: Provide the complete project name and project address(es).

F) Name, Address and Sccial Security of Employee: Provide the complete legal name, address (city, state, zip
code) and social security numkber of each employee.

() Date of Hire: Provide each employee's effective date of hire (month, day, year).

H) Identified Section 3 Resident: Confirm that specific employees are section 3 residents to be counted towarc
your numenc hiring goals.

T) Section 3 Affidavit for Anached for a new hire: Attach a copy of the section 3 resident's affidavit as proof o
employee's status. Keep the original(s) on file pursuant to funding deparmment site visits.

T) Address Documentation Anached for a New Hire: Attach a copy of the section 3 residents’s affidavit as proc
of employer's place of residence. ’

K) Gender {optional): Indicate the grearer of the employees as "M" (Male) or "F" (Female) on the form.

L) Racial Group: Indicate the identified racial or ethnic group of which each employee is a member, according
to the code provided.

M) Work Classificanons: Provide the correct work classification for each employes. For apprentices indicate
"zppreatice” and the corresponding level of apprenticeship achieved.

NOTE: US. Department of Labor Apprentice Certification is to be submitted for each apprenhce on th
job site.

G160
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CITY RESIDENCY REQUIREMENT

Contractor (including subcontractors) must
-submit copy of a valid drivers license or state ID
for any and all “City” residents the first time their
name appears on a payroll.
THAT'S A FACT RULES OF THE ROAD
The state requires dnvers to report Namae of
aqdtess changes within 10 days to any diver
. . Es;m:es lac;'l?nm by "-12:1;0 me ?anegr S;r;;:ls
= u"‘""n"""{:_UHIVEHS- - S.%a.me:p .elnr.lt:»:'.ll;1 ressc 2::?;3—000
} ! r- UEHSE; 1ﬂenﬂﬁ;::uonk:1‘yatﬁ:ks g)::zl:ng:v :!un'nanun -
: o ¥ . . t with your old ts required.
TR UL LI T EEIIRTITINL TR Gt e

NOTE: No ownsr form of ideniification will be accepted

pe196l6d



T ORY. VISION

CONTRACTORS:  Please read the following Labor Standards and provisions:

a. Davis-Bacon Act (40 IS, C. 776a - 276a-5). The Davis-Bacon Act {DBA) provides that
comtracts in excess of $2.000 o which the United States is party for the consmuction.
alteration and/or repair. including painting and decorating, of public buildings or public
works. which involve the emplovment of laborers and/or mechanics, shall contain
provisions with respect to minimum wages, fTinge benefits. payments without rebate or
deductions withholding funds from conwractors to ensure comgpliance with the wage

provisions. and termination of the contract or debasement for failure to adhere 1o the
required provisiens.

b. Contract Work Hours and Safetv Standards Act (40 1TJ.S.C 327 - 333). This Act
{CWHSSA) applies to both Federal contracts and indirect Federally-assisted contracts
except where the assistance is sglely in the namre of a Joan guarantee or ipsuragee (Ses
Paragraph 8-2). CWHSSA also applies to maimtenance laborers and mechanics employed
by public housing authorities. CWHSSA provides that work in excess of 40 hours per
week shall be compensated for at rates not less than ong and i
of pay, The Act mandates that all contracts requiring the employment of laborers and
mechanics (and watchmen and guards) in the performance of work in connection with
such projects contain impiementing provisions which will render the contractor and any
subconmactor respansibie for violation liable to the affected emplovees for their unpaid
wages and to the United States for liquidated damages. The Act establishes an appeals
procedure and makes intentional violations of the Act a Federal eriminal misdemeanor.

c. dActtAmi-Kickback Act) {40 £S5 .C, I76¢). The Copeland Actmakes ita
criminal offense for any person to induce. by any manner whatsoever. any person
employed in the consyuction. prosecution. completion. or repair of any public building or
work financed in whole or in part by loans or grants from the United States to give up any
part of the compensation to which he is entitled under his contract of empioyment. The
Act also provided for the_submissi wegkly staternents of compliancs and we
pavroll by all contractors.

d. Executive Order 11246 Provides that Federal contactors or Federally assisted

contractors shall not discriminate on the basis of race, color, religion. sex or national
origin. ‘

bE19516L
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ILLINOIS DEPARTMENT OF LABCR

George H. Ryan

Raobert M. Healey
Govemer

Qirecicr

Director cof HMonitoring Services

Dept. of Planning and Development -
City of Chicagm

20 N. Clark, Sulte 2800

Chicago, IL 60602

Daar Director:

Pursuant to your request for prevailing wage rates for the County(ies) of
Cook are enclosed Ior your information and use. IP ¥YOU HAVE ACCESS TO TEE
INTERNET, FPLEASE BE ADVISED THAT THE DEPARTHENT OF LAHOR HAS A WEE SITE AT
HTTP://WHW-SIATE.IL.US/RGENCY/IDOL.. SELECT RULES AND RATES, SELECT PREVAILIKG
WAGE, SELECT SAVE FILE. AFTER EXITING, UNZIF FILE. IF YOU PRINT THE INFDRHATID;I

YOU WILL HAVE TC PRINT LANDSCAPE STYLE AND/OR CHANGE THE FONT TG PREVENT THE
INFORMATICN FROM WRAPPING AROUND.

STATE OF ILLINQIS )
DEPARTHENT OF LABCR )
CONCILIATION AND MEDIATION DIVISICN }
CERTIFICATE
1, Robert M. Healey, Directer, Division of Conciliation and HMediaticn,-
Illinois Department ©f Labor, do hereby-certify that I am the keeper of the

records and files of said office and that the attached is a true and complete

copy of the prevalllng rate of wages determined by this Department £for the
aforesaid county or counties.

™. '

cbert ¥, Healey

Rirector
STATE OF ILLINGIS BUILDING ONE WEST OLD STATE CAPITOL PLAZA, ROOM 300 2309 WEST MAIN STREET - SUIT!
160 NORTH LA SALLE - SUITE 5-130¢ SPAINGFIELD, ILLINGIS 82701 MARION, LLINOIS 62959
CHICAGO, ILUNOLS 60601-3150 (217} 782-5205 (618} 993-700
1312 193-7000 Fox:{2171762-0596 . Fax: {618) 993-7258
Faz:(N121793-5257

-
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iIL. DEPT.

OF LABOR PREVAILING WAGES FOR COOK COUNTY EFFECTIVE D06/01/1599

DIVISION of CONCILIATION & MEDIATION PH{61iB=993-7271}

““ME OF TRALDE - RGN TYP HOURLY—-RATES OVERTIME-RATES HRLY-FRINGE-RATES
BASIC FORMN SAT WLFR PENSK VACT
A5SBESTOS ABT-GEN ALL 24,350 24.850 1.5 1.5 2.0 3.270 2.050 0.06C
ASBESTOS ABT-MEC BLD 23.300 24.800 1.5 1.5 2.0 3.640 5.520 0.CL
BOILERMARER BLE 29.570 31.410 2.0 2.0 2.4 3.200 4.140 0.0C
BRICK HASQN BLD 27.480 28.480 1.5 1.8 2.4 4.280 3.750 0.0C
CARPENTER ALL 26.950 28.450 1.5 1.5 2.0 4.460 2.250 0.0C
CEMENT HASON ALL 26.000 26.750 2.0 1.5 2.0 4.450 2.550 0.0C
ELECTRIC PWR EQMT OP ALL 27,950 30.750 1.5 1.5 2.0 3.470 3.770 2.2€
ELECTRIC PWR GRNDMAN ALL 21.800 30.750 1.5 1.5 4.0 2.700 2.940 1.77
ELECTRIC PWR LINEMAN ALL 27.950 30.750 3.5 1.5 2.0 3.470 3.770 2.2¢€
ELEVATOR CONSTRUCTCR BLD 30.010 33.760 2.0 2.0 (2.0 3.845 2.1%C 1.8
FENCE ERECTOR L ig8.910 13.510 1.5 1.5 2.0 4.100 5.170 0.0C
GLAZIER BLD 24,500 25.300 1.5 2.0 2.0 3.7840 4.910 0.0C
HT/FROST INSULATCR BLD 26.400 27.900 X.3 1.8 2.0 4,510 6.450 0.0C
IRDN WORRER ALL 27.850 29.350 2.0 " 2.0 2.0 5.060 §.740 Q.00
LABORER ALL 24.350 24.850 1.5 1.5 2.0 3.320 2.210 0.0C
LATHER BLD 25.450 26.450 1.5 1.5 2.9 4.450 2.250 0.0C
UACHINIST BLD 27.200 28.950 2.0 2.0 2.0 3.100 1.700 1.8¢E
MARELE MASON BID 24,080 25.180 1.5 b 2.3 3.580 3.4£70 G.Cl
MILLWRIGHT ALTL 25.450 26.450 1.5 1.5 2.0 4.460 2.250 0.0C
OPERATING ENGINEER ALL 1 32.600 - 1.5 1.5 2.0 4.300 3.350 1.4C
QOPERATING ENGINEER BLD 1 29.600 30,350 2.0 2.0 2.0 4.8600 3.550 1.4¢
OPERATING ERGINEER BLD 2 28.300 30.350 2.0 2.0 2.0 4.600 3.550 1.4¢
OPERATING ENGINEER BLD 3 25.900 30.350 2.0 2.0 2.0 4,600 3.550 l.4%
OPERATING ENGINEER ELD 4 24.150 30.350 2.0 2.0 2.0 4.600 3.550 1l.4¢<
OPERATING ENGINEER FLT 2 Jl.lo0 1.5 1.5 2.0 4.300 3.350 1.4C
OPERATING ENGINEER FLT 3 27.700 1.5 1.5 2.0 4.300 3.350 1.4C
OPERATING ENGINEER FLT 4 23.080 1.5 1.5 2.0 4.300 3.350 1.4C
CPERATING ENGINEER HWY 1 27.800 28,300 1.5 1.8 2.0 4.600 3,550 1.4%
CPERATING ENGINEER HWY 2 27.250 28.300 1.5 1.5 2.0 4.500 3.550 1.45
OPERATING ENGINEER HWY 3 25.350 28.300 i.s 1.5 2.0 4.600 3.550 1.4F
NPERATING ENGINEER HWY 4 23.950 28.300 1.8 i.5 2.0 4.600 3.550 1.4¢
ERATING ENGINEER HWY 5 22.750 28,300 1.8 1.5 2.0 4.600 3.550 1.4¢
JRNAMNTL IRON WOREER ALL 24,430 25,430 2.0 2.0 2.0 4.100 7.120 0.0C
PAINTER ALL 25.600 28.800 1.5 1.8 1.5 3.700 3.500 0.0C
PAINTER SIGNS BLD 20,9240 23.544 1.5 1.5 1.5 2.720 1.350 0.0C
PILEDRIVER ALL 25.450 26.450 1.5 1.5 2.0 4.460 2.250 0.0C
PIPEFITTER BLD 30.7Q0 32.700 1.5 1.5 2.0 3.850 2.73Q ¢.oC
PLASTERER BLD 26.600 27,6800 1.5 1.8 2.0 3.500 2.000 c.oc
PLUMBER BLD 29.850 31.150 1.5 1.5 2.0 4.250 2.6%0 0.0C
ROGQETER 8LD 27.050 25.050 1.5 1.5 2.0 3.200 2.000 0.0¢
SHEETMETAL WORKEZR BLD 26.490 28.610 1.5 1.8 2.0 4.060 $.060 0.oc
SIGN HANGER BLD 19.950 20.800 1.5 1.5 2.0 3.530 1.750 Q.0C
SPRINRKLER FITTER BLD 29.470 30.870 2.0 2.0 2.0 4.000 4,550 0.0C
STEEL ERECTOR ALL 27.850 29.350 2.0 2.0 2.0 5.060 8.74Q 0.0C
STONE HASON BLD 27.480 28.480° 1.5 1.5 2.0 4.280 3.750 0.0C
TELECCH WORKER BLD 23.800 25.300 i.5 1.5 2.0 2.910 4.320 2.2C
TERRAZZO MASON BLD 25.180 26.680 2.0 1.5 2.0 4.150 4¢.300 0.0C
TILE MASON BLD 26.500 28.000 2.0 1.5 2.0 3.240 3.550 ¢.0G
TRAFFIC SAFETY WRER HWY 17.650 1.5 1.5 1.5 2.100 0.4%50 0.0C
TRUCE DRIVER E ALL 1 22.100 22.750 1.5 1.5 2.0 4.000 2.600 0.0C
TRUCK DRIVER E ALL 2 22,350 22.750 l.5 1.5 2.0 4.000 2.600 0.0G
TRUCE DRIVER E ALL 3 22.550 22.750 1.5 1.5 2.0 4.000 2.600 Q.00
TRUCK DRIVER E ALL 4 22.750 22.750 1.5 1.5 2.9 4.00Q0 2.600 C.00
TRUCK DRIVER W ALL L 23.050 23.600 1.5 1.5 2.0 3.825 2.325 Q.00
TRUCK DRIVER w ALL 1 23.200 23.600 1.5 1.5 2.0 3.823 2.328 0.0C
TRUCK DRIVER W ALL 3 23,400 23.600 1.5 1.5 2.0 3.825% 2.3258 0.0Q0
TRUCK DRIVER W ALL 4 23,600 23.600 1.5 1.5 2.0 3.825 2.325 0.00
TUCKPOINTER BLD 26.350 27.350 1.5 1.8 2.0 31.660 3.750 g.00
*** PLEASE SEE ATTACHED FOR OVERTIME

- daTe

SPECIFICATIONS NOT LISTED.
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)
COOK COUNTY

- TRUCK DRIVERS (WeST} - That part of the county West of Rarrington Rcad,

The following list is consldersd &s thoss days for whicha holiday tates of wagea Lor wark parformed appiy:
New Yesrs Day, Hmnridimcnra:uan Day, Fourth of July, Labor Cay, Yeterans Day, Thankagiving Day, Christmas Day. Ganerally, aoy of
days which fall on a Suaday 13 celebrated on the fallowing Mocnday, This then makes work parforwed on that Monday payabis a

»_ roprists overcize racta for holiday pay. Cosmop pragtics inm a given local Ray alter cartaia days of celsbtation such gs the day
Thanksgiving for Vetarans day. If in doubt, pleass check with IDOL.

L LA

a

EXFLAHATION OF CLASSES

ASEESTUS = GENERAL - removal of aabestos mt;uxnl frum any place .u:'a brilding, including mechadical systeca whars those machacical syaner
arm to ba remcvad. This includse the removal of ashestos matarials from ductwork or pipes in a building wneo tTha building is %o be daxcliah
at ths time or at scow close futurs date.

ASBESTOS ~ MECHANICAL - rumoval of ssDestop mararial (rog pochanicgl systama, such aa pipas, ducts, and dellers, wherw the mechanisal systal
ara to rezain.

TRAPFIC BAFETY - work amiccisted with bazricades, horssa and diuos dsed to reduca lane usage 0 highway work, ths installetion and resov:
ol togpOrArY lsoe parkiigs, apd the izstallation and femoval of texporary road signa.

TRUCX CRIVER - AUTLDING, EEAVY AND BICHWAY CCRISTRUCTICH - EAST & WEST

Class 1. Twd or throe Axle Trucks. A-freow Truck wheon used for TIADApOICATion purposes; Adr Compresscra and welding Machipes, igcludi:
toooms pullsd by cars, pick-up trucks acd tractors; Acbulances; Batch Gata Lockars; Hatch Eopparman; Car and Truck Waskbars; Carry-slla; Foo
Lifts and Hoistars: Helpars: Mwchanics Belpera and Gresasers; 0il Distributors 2-man Spdration; Pavemsent Breakers; Pole Trailsr, up-to 40 fea
Powar Mowsr Tractors; 3alf-propellisd Chip Apresder; Skipsaen; Sjurcy Trusks, 2-man oparation; 3lorry Trock Cooveyor Oparsticon, 2 or ) fs
Teagrars; Unaxillad duppman; and Track Srivers haullog warning lights, darricadms, and portabla tollets on the job sita.

s 2. Four axie tzucks; Dump Cimts and Adgetorw uyndar 7 Ylﬂ;: Dumpsters, Track Tzucks, Euclids, Hug Sottem Dump Turpapulls ¢
rnatrailsrs when pulliny othar than self-loading equipoent or similar equipoent under 16 cubic Yarda; Mixer TMicka undar 7 ysards; Asady-u:
- iant Hopper Cperatar, and winch Trucxs, 3 Axlss.

Clags 3. Five axle trucks; Dump Crets and Adgeators 7 yards and over; Dumpaters, Track Trucks, Euclids, Hug Sottom Dump Turnatrailers t
turnapulls whan pulling other than self-loading sguipoent or sizilar sguipoent over 16 cuhic yards, Explosives and/or Fisaion Marerial Trucke
Mixer Trucks 7 yards or over; Mobile Clanew whila in cransit; 011 Distributara, l-man operaticn; Pols Traller, ovear 40 feat; Pola at

Expandablim Trailsrs hauling mardrial over 50 feec long: 5lurty tyucks, l-man oparaticn; Wiash truckae, ) axles or cors? Mechanie-~Truck Weldt
and Truck Painter.

3a 4. Six axls trmeksy Dual-porposs vehicles, such aa sounted crane tricks with holst and accessozies; Foresan? Master Mechandc
L-lgading equipment like P.B. and trucks with accops on the frsoc,

OPERATING FRGINZERY - SUILDING

Class 1. HMechanic; Asphalt Plant; Asphalt Sproader; Autograde; Backhoes with Cailmson attachmenz; Batch Plant! Banotc; Boller and Throti.
Valve; Calsacm Rigs; Cantral Recti-Hix Plant; Combination Back How Fivnt End-loadaf Machine; Cosprasacr and Throtels Valvs; Concrata freak:
{Truck Mounted); Conczats Conveyor; Concrete Paver; Concrste Blacer; Conctate Placitg Bogm; Concrets Pusp ({Truck Mountsd); Coocrats Towe
Cranms, All: Cranes, Hamoernesd; Cranmes, (GSI and simjlar Type): Creter Cranm; Crushasr, Stone, evs.; Derricks, All:; Derrigks, Travelino:
Formleas Curb and Guttar Machine; Crader, Elevating; Grouting Machipes; Highliftc Shovaels or Front Endloader 2-1/4 yd. aod over; Holet:
Elavators, ouytajds type Tack and pinion and similar machinws; Holsts, ons, two and those Drum; Boists, Two Tugger Ons Flaor; Bydoaul.
Backhowes: Hydraulic Boom Trucks; BydIo Vao (and simllar squipsent); Locomotives, All: Motocr Pacrol; Pile Drivers and Skid Rig; Poat Ho.
Digger; Pre-3ttess Machine; Pump Cretes Dual flam; Pumsp Craces; Squeaza Crotas-screw Type Purpa; Aaised and Blind Holw Drill; Roto M3,
Grincer; Scocps - Iractar Orawn; Slip-forx Pavar; Straddle Bugglea; rou.mapuu_.: Tractar with Soom and Side Boom; Trenching Machines.

cl

i. Hobeat {over 1/4 cu. yd.); Bollars; Brick Forklift; Brocm, All Powar Propalled; Bulldozers; Coocrsta Mixer (Two Bag and Cvar
yuz, Fusiable; FOTilAIT Trucks; Sréazar LIgihess; §ighlifl dbevels sz Crest Cndlosdess undor 2-1°8 7.7 Eciste, Jutereric; Hoista, insi

Fraight Elevators; Bolsts, Sewar Draggicg Machine: Holsta, Tugger Single Drum; Lassr Scveed; Rock Drill (self-propelled); Beock Drill (troc
mounted}; Rollars, All; Steas Cenaratars; Tractors, All; Tractar Drawn Vibgatory Rollar; Winch Trucks with "A" Framm-

Clasw 1, Alr Cospressor; Combinarticn - Smalil Equipsmnt Operator; Cansrators; Heatars, Mecharical; Holists, Inside Elevators - [RheoszTat Manw
Ccotrollsd); Bydraulic Powar Units (Pils privinpg, Extracting, and Driliing); Pumps, over 1" (1 o 3 not 1o axceed a total of 300 ft.); Pumpc
Wall Points; wWeldlng Hechices (2 thesugh %£); Winches, 4 small Eleceric Drill Winches; Bobeet {up %o aad including 3/4 cu. yd.).

Class 4. Bobcats and/cr othar 3kid Steer Loacdars; Oilara; and Erick Forklift.

OPERATIANG ENCINEERI - 7FLCATING

Clazs 1. Crafs formtan {Haster Mecharls), diver/wat tandar, anginear (ny;u:a.ulic dradga).
Cless 2. Crane/deckhos QpErator, sechanic/wwlder, assistant snginsar [hydraulic dradge), levagmen (hydraulic dredge), and diver teoder

flasga 1. Deck equipmert cperatoar (achiferysan}, oaintenance of craps (over 50 ton capacity] or hackbos {56,000 pounds of morm), tug/laua
iratar, leadsr, dozer Anc llke equifDEnT on bACge, breaxwater wall, slip/dock or scow, deck machinery, etg.

Clasw 4,

UacCik squipment COpRIaTOr {macniiesyoan/firezan), {4 squipmmar units or mere) and crane maiptenance 50 ton sapacity and undst
backhce walghing 95,000 pounds Or leas. gsslstant tug oparatar.

Fage L of 2
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LETTER OF UNDERSTANDING

Project name;

This letter signifies that the proper official(s) of:

(Subcontractor's Name) ‘ {1.D. Number)

(Street Address) (City, State and Zip Code)

(E\.nnr\w-m‘-\/
have read and understand the Pre-serstruétion Booklet and Labor Standards Provisions and
Reiated Matters,

By:

(Signature)

(Titie}

{Date)

195164
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EXHIBIT C

INSURANCE REQUIREMENTS

Mentor Building, L.L.C. (an Illinois Limited Liability Company), its members, including
without limitztions, managing members, member, managers, and their respeclive
directors, agents, employees and partners, if any, and Joseph J. Freed and Associates,
Inc., and iis partners, officers, directors, agents and employees and any successor ol any
of the foregoing and Centrum-Mentor, L.P., its partmers, limited pariners, agents,
directors, managers and employees, the [RA of Ronald Chez and ils bencficiarics,
owners, and agents, and affihiates.

195860
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EXHIBIT D

CERTIFICATE OF INSURANCE FROM CONTRACTOR
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EXHIBITE - CONTRACT SUM

Geperal Conditions $663,290
Sitework £90,000
Concrete $25,350
Masorry - Historic Facade Repair $908,895
Metals $323,093
Woods & Plastics $325,950
Thermal & Moisture Protection $54,750
Doors, Windows & Hardware $1,069,650
Finishes $1,080,856
Specizlties £57,112
Equipment $104,000
Fumishings $16,500
Elevators $673,580
Mechanical Systems $1,313,270
Electrical Systems $720.900

Sub-Total : $7,467,196
Hard Cost Contingency at $298 688

SUB-TOTAL : $7,765,884
General Liability Insurance $27,050
General Contracior Fee at $261,352

TOTAL : 38,054,286

CONTRACTOR AND OWNER AGREE THAT FOR ANY OVERALL SAVINGS OF THE SUB-TOTAL
AMOUNT ABOVE, CONTRACTOR AND OWNER WILL BOTH SHARE IN THE SAVINGS IN THE
AMOUNT OF 40% OF THE SAVINGS AMOUNT TO THE CONTRACTOR AND 60% OF THE SAVINGS
AMOUNT TO THE OWNER. "SAVINGS AMOUNT" IS DEFINED AS THE DMFFERENCE IN ACTUAL
HARD COSTS (excluding condominium vpgrades) LESS THE SUB-TOTAL AMOUNT LIST ABOVE.

216,
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EXHIBIT F

CONSTRUCTION SCHEDULE
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EXHIBIT F

[Not Applicable]
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EXHIBIT G

Permitied Liens

L. Morigage, Assignment of Rents and Security Agreement dated December jj 1999 by
Wells Fargo Bank, National Association to Mentor Building, L.L.C. recorded
December _, 1999 as Document No. with the Cook County Recorder of Deeds.
C F7750L12
2. UCC-2 Financing Statement between Memor Building, L.L.C., as debtor, and Wells Fargo
Bank, National Association, as secured party, recorded December |, 1999 as Document
No. with the Cook County Recorder of Deeds,

Lad

Subordination Agreement dated as of December __, 1999 by and between the City of
Chicago and Wells Fargo Bank, National Association recorded December/ 3, 1999 as
Documentgf. with the Cook County Recorder of Deeds.

7 o9 ISt /36
4. Lease dated April 19, 1995 between Mentor Building, L L.C. and the Children's Place.
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PROJECT BUDGET
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EXHIBIT H-1 : PROJECT BUDGET

USES
ACQUISITION 31,416,790
HARD COSTS
General Conditions $663,290
Sitework $90,000
Concrete $25,350
Masonry - Historic Facade Repair $908,895
Metals $323,093
Woods & Plastics $325,950
Thermal & Moisture Protection $94,750
Doors, Windows & Hardware $1,069,650
Finishes $1,080,856
Specialties B57,112
Equipment $104,000
Furnishings $16,500
Eievators $673,580
Mechanical Systems $1,313,270
Electrical Systems $720.900
Sub-Total : $7,467,196
Hard Cost Contingency at $298.688
SUB-TOTAL : 57,765,884
General Liabihity Insurance $27,050
General Contractor Fez at §261,352
TOTAL: ' 58,054,286
SOFT COSTS $2.028,924
TOTAL BUDGET : $11,500,000
SOURCES
Initial Equity S3ri 400
Equity - Retail Refinance S1.600 £45) -
Censtruction Loan S4.7 7w AT o]
Net Sales Proceeds §1.820,383 pod
City TIF Assistance S50 00 Cé":
Toral : 500,
$11.500.000 el
o
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EXHIBIT H-2

MBE/WBE BUDGET

Sitework

Metals; Woods & Plastics
Egquipment .
Thermal & Moisture Protection
Doors, Windows & Hardware
Finishes

Specialities

Elevators

Mechanical Systems
Electrical Systems
Architecture/Engineering

TOTAL MBE/WBE BUDGET

o i Ay U 0

319,000
480,200
128,000

87,000
765,000

828,000

57,200
486,000
945,440
547,500
360,000

$5,043,340

19516U
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EXHIBIT I

APPRCVED PRIOR EXPENDITURES

195160
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EXHIBITI : APPROVED PRIOR EXPENDITURES

Soft Costs
Loan Fees $16,250
Interest Expense $100,000
Real Estate Taxes $38,378
Legal $63,372
Other Professionals $32,900
Marketing $20,736
Sales Center $1,600
Administration $9,370
Permit Fees $1,424
Insurance $24,269
Survey $3.500
Sub-Total :
Hard Costs
Environmental 546,465
Demolition $226,767
Architectural & Engineering $183,513
Concrete 56,630
Tuckpointing & Cleaning $410,737
Terra Cotta $16,415
Structural Steel $£27,000
Fire Proofing $6,300
Metal Doors & Frames $12,824
Store Front & Glazing 587,480
Gypsum Wallboard $62.100
Elevators $137,000
Plumbing $42.660
HVAC 544,940
Electncal $38,250
Temporay Electnc $16,325
Misc. Plumbing $£1.936
Barricades $15.485
Houst $73,682
Hoist Operator £19,315
Misc. Matenal $9.822
General Conditions S131,785
Demolition £29.540
Sub-Total :
TOTAL:

$311,79%

$1.646.981

$1,958,730

19516V
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EXHIBIT J

OPINION OF DEVELCPER'S COUNSEL

[To be retyped on the Developer's Counsel's letterhead]

City of Chicago

121 North LaSalle Street
Chicago, IL 60602

ATTENTION: Corporation Counsel

Ladies and Gentlemen:

We have acted as counsel to Mentor Building, L.L.C.,

Illinois limited liability company, (the "Developer")

["Developer Party”], in connection with the purchase of certain
land and the construction of certain facilities thereon located
in the Central Loop Redevelcpment Project Area (the "Project").

In that capacity, we have examined, among other things,

the

following agreements, instruments and documents of even date

herewith, hereinafter referred to as the "Documents":

{a} Central Loop Redevelopment Agreement (the "Agreement")

of even date herewith, executed by the Developer ["Develcper

Party”] and the City of Chicago (the "City"}); and

(b) such other documents, records and legal matters as we
have deemed necessary or relevant for purposes of 1ssuilng

the opinions hereinafter expressed.

In all such examinations, we have assumed the

genuineness of all signatures (other than those of the Developer
[Developer Party]) the authenticity of documents submitted to us
as originals and conformity to the originals of all documents
submitted to us as certified, confcormed or photostatic ccpies.

Based on the foregoing, it is our opinion that:

1

1. ' The Developer [Developer Party] is a limited
ligbility company duly organized, validly existing and in good
standing under the laws of the State of Illinois and has full

power and authority to execute and deliver the Documents to which

- -

1t 1s a party and te perform its obligations thereunder.

Such

arl
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execution, delivery and perfcrmance will not conflict with, or
result in a breach of, the Developer's [Developer Party's]
Articles of Organization or Operating Agreement or result 1in a
breach or other viclation of any of the terms, conditions or
provisions of any law or regulation, order, writ, injunction or
decree of any court, government or reguiatory authority, or, to
the best of our knowledge after diligent inguiry, any of the
terms, conditions or provisions of any agreement, ilnstrument or
document to which the Developer [Developer Party] 1is a party or
by which the Developer or its properties is bound.

2. Each of the Documents to which the Developer
[Developer Party] is a party has been duly executed and delivered
by a duly authorized officer cf the Developer [Developer Partvl],
and each such Document constitutes the legal, valid and binding
obligaction of the Developer [Developer Party], enforceable in
accordance with its terms, except as limited by applicable
bankruptcy, reorganization, insclvency or similar laws affecting
the enforcement of creditors' rights generally.

3. No judgments are outstanding against the
Developer, nor is there now pending or threatened, any
litigation, contested claim or governmental proceeding by cr
against the [Developer Party] or affecting the Developer
[Developer Party] or its property, or seeking to restrain or
enjcin the performance by the Developer [Developer Party] cf the
Agreement or the transactions contemplated by the Agreement, or
contesting the validity thereof. To the best of our knowledge
after diligent inguiry, the Developer [Developer Party] is not in
default with respect to any order, writ, 1njunction or decree of
any court, government or regulatory authority or in default in
any respect under any law, order, regulaticn or demand of any
governmental agency or instrumentality, a default under which
would have a material adverse effect on the Developer [Developer
Partyl or its business.

This opinion is issued at the Develcoper's reguest for the
benefit of the City and its counsel, and may not be disclosed to

cr relied upon by any other person.

Very truly yours,
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By:

Name:
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EXHIBIT K

REQUISITION FCRM

State of Illinoas )

COUNTY OF COOK }

The affiant, . of
Mentor Building, L.L.C., an Illinois limited liability
company (the "Developer"}), being duly sworn on oath deposes and
says that the Developer is the owner of the Property as defined
in that certain Central Loop Redevelopment Agreement between the

Developer and the City of Chicago dated , 1999
(the "Agreement") and that:
A. This paragraph A sets forth and is a true and complete

statement of all expenditures for the Project to date:

[Description] $

E. The work paid for by the expenditures described in
paragraph A has been complieted.

C. This paragraph C sets forth and is a true and complete
statement of the aggregate amount paid by the City to the
Develcper to date for costs of TIF-Funded Improvements for the

Project:

$
D. The Developer reguests reimbursement for the following
Cost ¢f TIF-Funded Improvementcs:
| $
E. Noné of the costs referenced in paragraph D above have

been previously reimbursed by the City.
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F. Attached are the fcllowing document: a repor:t for
year ended , 199  detailing compliance with Sec
10.03 of the Agreement.

G. The Developer hereby certifies tc the City that, as of
the date hereof:

1. Except as descraibed i1n the attached certiiicate,
the representations and warranties ccntained in the Redevelcpment
Agreement are true and correct and the Developer is in compliance
with all covenants contained herein.

2. The Developer has received no notice and has no
knowledge of any liens or claim of lien either filed or
chreatened against the Property except for the Permitted Liens.

3. No event of Default or condition or event which,
with the giving of notice or passage of time or both, wculd
constitute an Event of Default exists or has occurred.

)
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EXHIBIT L

MENTOR BUILDING
39 SOUTH STATE STREET
Description of Rehabilitation Work

General:

The Mentor Building is listed on the National Register of Historic Places as part of the Loop
Retail Historic District. Constructed in 1906, the Mentor Building is a seventeen-story early

“skyscraper” designed by architect Howard Van Doren Shaw. For the purposes of the
Agreement, the significant architecturai features of the Mentor Building subject to design
review shall be all exterior elevations, including the roof line.

All work to the Building shall be completed in accordance with the Agreement and the
following approved drawings and materials:

» Exterior Scope of Work (the “Approved Exterior Scope”), dated June 23, 1999, prepared

by the Developer, and including additional materials submitted on August 3, 1999,
regarding the masonry and the cornice and August 18, 1999, regarding the paint color

analysis for the windows; but except as pertaining to material samples, paint colors and

fintshes, shop drawings, specifications, mock-ups, and control samples, as applicable.

» Scope Drawings and Plans, dated August 18, 1999, prepared by De Stefano + Partners,

architects, except that the north-facing balconies shall conform to the revised balcony
details submitted September 14, 1999,

» Bid set of drawings for the ground-floor storefront and second floor (the “Storefront Bid

Set”), dated June 4, 1999, prepared by De Stefano + Partners, architects, except as
pertaining to interior tenant improvements, display windows, signs, banners and
awnings.
All work to the Building not addressed by the above drawings and materials shall be
completed in accordance with the following:

» The Secretary of the Interior’s Standards for Rehabilitation of Historic Buildings (rev.
1990, and as amended) (the "Standards™). The State and Monroe street elevations and

any finished returns on the alley (east) elevation shall be considered “primary elevations”

for the purposes of the Standards.

+  Exterior conditions report for the Mentor Building (the “Conditions Report™), dated
September 18, 1997, prepared by Central Building & Preservation, L.P.

* Any historical photographs. architectural drawings, and other available archival
documentation of the building. investigated and assembled by the Developer as
applicable.

* Vision for Greater State Street. Next Steps (the “State Street Plan™), adopted by the Chicage

Plan Commission in 1998,

+  Chicago Downtown Lighting Master Plan (the “Lighting Plan™), prepared in 1997.
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Prior Approval:

All exterior work and any interior work which impacts the exterior appearance of the
Building. including the Required Rehabilitation Work described in this Exhibit. shall be
subject to the prior review and approval of the City’s Department of Planning and
Development, Landmarks Division. If requested, Developer shall submit for review and
approval material samples. paint colors and finishes, shop drawings, specifications. mock-
ups. and control samples, as applicable.

Required Rehabilitation Work:

» Masonry. The Conditions Report identifies areas of masonry deterioration, missing
features, and prior incompatible repatrs, including: failures such as cracks at lintels.
jambs, sills, corners and floors: missing features such as the three column capitals and
second-floor belt course, and portions of the window lintels, sills and jambs; areas of
shaling, spalling or parging: loose mortar or open mortar joints; failing backup anchoring
systems such as corroded shelf angles and anchors; and prior incompatible repairs such
as replacement brick patches and poured-concrete replacement pieces on the upper
floors.

All brick and terra-cotta masonry shall be cleaned and repaired as part of the Project. As
part of this work, all areas of masonry deterioration, missing features, and prior
incompatible repairs shall be addressed as identified in the Approved Exterior Scope.

In addition, this work shall be in accordance with the following general guidelines:

(a) where masonry is missing or bevond repair. replacement masonry shall match the
original in accordance with the Standards. including the original material; (b)
tuckpointing shall use mortar which matches the original in terms of color. consistency.
hardness, and joint profile: and (c) cleaning shall use an appropriate and least-aggressive
cleaning method, e.g.. low-pressure water or mild chemical cleaning, after conducting
test patches.

» Cornice and Parapet. The parapet shall be reconstructed and the cornice stabilized and
repaired as recommended by the Approved Exterior Scope. Replacement of the missing
terra-cotta overlying pieces of the cornice is not required.

» Base (Floors 1 through 4). The base of the building shall be restored. In general, this
work shall repair extant original features. reverse prior inappropriate alterations and
repairs, and replace missing features to the greatest extent possible. This work shall
include: removal of the existing modern storefront and false-front covering the second
story; installation of a new ground-floor storefront, second-floor windows (previously
infilled and covered over}. and second-floor belt course, based on historic precedent and
as proposed in the Storefront Bid Set; and repair and cleaning of terra-cotta masonry,
with replacement as necessary. All replacement masonry for the base of the building
shall match the original in accordance with the Standards, including the original material,
except that the new second-floor belt course may be constructed in an appropriate
substitute material such as cast stone or GFRC.
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Windows. Windows shall be repaired or replaced to match the originals in accordance
with the Standards. except that new upper-story windows (floors 5 and above) need not
be constructed of wood. A paint color analysis of the windows shall be provided to
determine the historic color. All windows shall be of clear glass. Any new window
openings on secondary elevations shall be subject to prior review and approval.

*Balconies. Balconies shall be constructed in accordance with the Scope Drawings and
Plans. Balconies should not be used as storage areas for bikes, equipment. garbage cans,
etc.

*Signs, Awnings and Canopies. All signs, awnings, and canopies shall meet the
Standards and the State Street Plan. Traditional retractable-type awnings or similar shall
be required for all ground-floor storefronts.

*Building Lighting. Appropriatelv-designed accent lighting for the top of the building
shall be provided in accordance with the Lighting Plan.

Ceiling Heights and Interior Demising Walls. On floors 5 and above, any drops in the
original heights of ceilings for mechanical equipment, etc., shall be set back from the
windows at least 18-inches and shall not be readily visible from the street. On floors 1
through 4, any drops in the original heights of ceilings shall be set back from the
windows to the greatest extent possible. but in no instance shall the setback be less than
30-inches for the Monroe Street display windows or 36-inches for all other windows. On
all floors. new demising walls shall occur only at piers, or also window mullions if
unavoidable.

*Storefront Widows and Window Displays. Storefront windows on both the first- and
second-story of the building shall be used for active window display areas, and in no
instance shall these windows be blocked up. blacked out, or covered over. Enclosed or
partially-enclosed display areas may be created behind these windows, except that some
of the windows must also provide for views into the interior of the building (especially
on the State Street elevation). Window displays shall be professionally installed, well
designed. visually interesting. and changed regularly. such as set forth in a letter dated
September 14, 1999, from the Tenant's representative, Alan Odell of The Children’s
Place. to Brian Goeken of the City's Department of Planning and Development, and a
facsimile dated October 19. 1999, from Richard Hanagan of Forbes Shea, the Tenant’s
architects, to Adam Rod of the City 's Depantment of Planning and Development..

Roof-top. All new. non-habitable. root-top appurtenances and mechanical equipment
shall be set back as far as possible from the street elevations to minimize potential
visibility from the public way. Root-top decks and any future habitable roof-top
additions shall not be visible from any public way.

Covenant: The following covenant shall run with the land.

For the Term of the Agreement. all future exterior work including signs and any interior
work which substantially impacts the exterior appearance of the Building shall be subject to
the prior review and approval of the City’s Department of Planning and Development,
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Landmarks Division. All such work shall meet the relevant terms and conditions of this

Exhibit. In addition, the Developer will ensure by its best efforts that the Facility and Retail
Space are operated for the Term of the Agreement consistent with the performance
requirements specified in this Exhibit and indicated by an asterisk (*) above.

Final Draft 9/28/99
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EXHIBIT L

MENTOR BUILDING
39 SOUTH STATE STREET
Description of Rehabilitation Work

General:

The Mentor Building is listed on the National Register of Historic Places as part of the Loop
Retail Historic District. Constructed in 1906. the Mentor Building is a seventeen-story early
“skyscraper” designed by architect Howard Van Doren Shaw. For the purposes of the
Agreement, the significant architectural features of the Mentor Building subject to design
review shall be all exterior elevations. including the roof line.

All work to the Building shall be completed in accordance with the Agreement and the
following approved drawings and materials:

+ Exterior Scope of Work (the “Approved Exterior Scope”). dated June 23, 1999, prepared
by the Developer. and including additional materials submitted on August 3. 1999,
regarding the masonry and the cornice and August 18, 1999, regarding the paint color
analysis for the windows: but except as pertaining to material samples, paint colors and
finishes, shop drawings. specifications. mock-ups, and control samples. as applicable.

» Scope Drawings and Plans. dated August 18. 1999, prepared by De Stefano + Partners.
architects, except that the north-facing balconies shall conform to the revised balcony
desails submitted September 14, 1999,

+ Bid set of drawings for the ground-floor storefront and second floor (the “Storefront Bid
Set”). dated June 4. 1999, prepared by De Stefano + Partners, architects, except as
pertaining to interior tenant improvements. display windows. signs. banners and
awnings.

All work to the Building not addressed by the above drawings and materials shall be

completed in accordance with the following:

»  The Secretary of the Interior's Stundards for Rehabilitation of Historic Buildings (rev.
1990, and as amended) (the “Standards™). The State and Monroe street elevations and

any finished returns on the alley (east) elevation shall be considered “primary elevations™

for the purposes of the Standards.

+ Exterior conditions report for the Mentor Building (the “Conditions Report™), dated
September 18, 1997, prepared by Central Building & Preservation, L.P.

s Any historical photographs. architectural drawings, and other available archival
documentation of the building. investigated and assembled by the Developer as

applicable.

» Vision for Greater Siate Street: Nexit Steps (the “State Street Plan™), adopted by the Chicago
Plan Commission in 1998.

s Chicago Downtown Lighting Master Plan (the “Lighting Plan”}, prepared in 1997,
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Prior Approval:

All exterior work and any interior work which impacts the exterior appearance of the
Building. including the Required Rehabilitation Work described in this Exhibit, shall be
subject to the prior review and approval of the City’s Department of Planning and
Development, Landmarks Division. If requested, Developer shall submit for review and
approval material samples, paint colors and finishes, shop drawings, spemﬁcatlons mock-
ups, and control samples, as applicable.

Required Rehabilitation Work:

e Masonry. The Conditions Report identifies areas of masonry deterioration, missing
features, and prior incompatible repairs, including: failures such as cracks at lintels.
jambs, sills, corners and floors; missing features such as the three column capitals and
second-floor belt course. and portions of the window lintels, sills and jambs; areas of
shaling, spalling or parging; loose mortar or open mortar joints; failing backup anchoring
systems such as corroded shelf angles and anchors; and prior incompatible repairs such

as replacement brick patches and poured-concrete replacement pieces on the upper
floors.

All brick and terra-cotta masonry shall be cleaned and repaired as part of the Project. As
part of this work, all areas of masonry deterioration, missing features, and prior
incompatible repairs shall be addressed as identified in the Approved Exterior Scope.

In addition, this work shall be in accordance with the following general guidelines:

{a) where masonry is missing or beyond repair. replacement masonry shall match the
original in accordance with the Standards. including the original material; (b)
tuckpointing shall use mortar which matches the original in terms of color, consisiency,
hardness, and joint profile: and (¢} cleaning shall use an appropriate and least-aggressive

cleaning method, €.g.. low-pressure water or mild chemical cleaning, after conducting
test patches.

* Cornice and Parapet. The parapet shall be reconstructed and the cornice stabilized and
repaired as recommended by the Approved Exterior Scope. Replacement of the missing

terra-cotia overlying pieces of the cornice is not required.

Base (Floors 1 through 4). The base of the building shall be restored. In general, this
work shall repair extant original features. reverse prior inappropriate alterations and
repatrs, and replace missing features to the greatest extent possible. This work shall
include: removal of the existing modern storefront and false-front covering the second
story; installation of a new ground-floor storefront, second-floor windows (previously
infilted and covered over), and second-floor belt course, based on historic precedent and
as proposed in the Storefront Bid Set: and repair and cleaning of terra-cotta masenry,
with replacement as necessary. All replacement masonry for the base of the building
shall match the original in accordance with the Standards, including the original material,
except that the new second-floor belt course may be constructed in an appropriate
substitute material such as cast stone or GFRC.
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*  Windows, Windows shall be repaired or replaced to match the originals in accordance
with the Standards, except that new upper-story windows (floors 5 and above) need not
be constructed of wood. A paint color analysis of the windows shall be provided to
determine the historic color. All windows shall be of clear glass. Any new window
openings on secondary elevations shall be subject to prior review and approval.

{

» *Balconies. Balconies shall be constructed in accordance with the Scope Drawings and
Plans. Balconies should not be used as storage areas for bikes, equipment, garbage cans,
etc.

« *Signs, Awnings and Canopies. All signs, awnings, and canopies shall meet the
Standards and the State Street Plan. Traditional retractable-type awnings or similar shali
be required for all ground-floor storefronts.

e *Building Lighting. Appropriately-designed accent lighting for the top of the building
shall be provided in accordance with the Lighting Plan.

» Ceiling Heights and Interior Demising Walls. On floors 5 and above, any drops in the
original heights of ceilings for mechanical equipment, etc., shall be set back from the
windows at least 18-inches and shall not be readily visible from the street. On floors 1
through 4, any drops in the original heights of ceilings shall be set back from the
windows to the greatest extent possible, but in no instance shall the setback be less than
30-inches for the Monroe Street display windows or 36-inches for all other windows. On
all floors, new demising walls shall occur only at piers, or also window mullions if
unavoidable.

« “*Storefront Widows and Window Displays. Storefront windows on both the first- and
second-story of the building shall be used for active window display areas, and in no
instance shall these windows be blocked up, blacked out, or covered over. Enclosed or
partially-enclosed display areas may be created behind these windows, except that some
of the windows must also provide for views into the interior of the building (especially
on the State Street elevation). Window displays shall be professionally installed, well
designed, visually interesting, and changed regularly, such as set forth in a letter dated
September 14, 1999, from the Tenant’s representative, Alan Odell of The Children’s
Place, to Brian Goeken of the City's Department of Planning and Development, and a
facsimile dated October 19, 1999, from Richard Hanagan of Forbes Shea, the Tenant’s
architects, to Adam Rod of the City’s Department of Planning and Development..

* Roof-top. All new, non-habitable, roof-top appurtenances and mechanical equipment
shall be set back as far as possible from the street elevations to minimize potential
visibility from the public way. Roof-top decks and any future habitable roof-top
additions shall not be visible from any public way.

Covenant: The following covenant shall run with the land.

For the Term of the Agreement, all future exterior work including signs and any interior
work which substantially impacts the exterior appearance of the Building shall be subject to
the prior review and approval of the City’s Department of Planning and Development,
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Landmarks Division. All such work shall meet the relevant terms and conditions of this
Exhibit. In addition, the Developer will ensure by its best efforts that the Facility and Retail
Space are operated for the Term of the Agreement consistent with the performance
requirements specified in this Exhibit and indicated by an asterisk (*) above.

Final Draft 9/28/99 N '
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EXHIBIT M

PROHIBITED USES
Funeral Home

Any production,

manufacturing, or industrial use (as
such terms are generally used and understood in

commerce} of any kind or nature

Billiard room or pocl hall,

massage parlor,
discotheque, dance hall, bangquet hall, porncgraphic or
"adult” bookstore, tattoo parlor

Any use which creates a nuisance or materially
increases noise or emission of dust, odor, smoke gases
or materially increases fire, explosion or radiocact:ve
hazards in the Facil:icy

Flea Markets

Any use involving Hazardous Materials

Liby
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