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Council that said plan meets the criteria as defined in the Code and the City
Council desires to evidence its approval of said Plan; now, therefore,

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. That the Redevelopment-Plan' for the Redevelopment Area
Project 47th/Dr. Martin Luther King, Jr. Drive dated January 14, 1997, is
hereby approved.

SECTION 2. ~ This ordinance shall be effective upon its passage_ahd |
approval. : :

AUTHORIZATION FOR APPROVAL OF TAX INCREMENT
REDEVELOPMENT PLAN FOR ROOSEVELT/CANAL
REDEVELOPMENT PROJECT AREA. :

The Committee on Financeé submitted the following report:
CHICAGO, March 19, 1997.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an
ordinance authorizing the approval and adoption of a tax increment
redevelopment plan for the Roosevelt/Canal Redevelopment Project Area,
and having had the same under advisement, begs leave to report and
recommend that Your Honorable Body Pass the proposed ordinance
transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members
- of the committee. :
Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the said proposed ordinance transmitted
with the foregoing committee report was Passed by yeas and nays as follows:
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Yeas -- Aldermen Granato, Haithcock, Tillman, Preckwinkle, Holt, Steele,
Beavers, Dixon, Shaw, Buchanan, Huels, Frias, Olivo, Jones, Coleman,
Peterson, Murphy, Rugai, Troutman, Evans, Munoz, Zalewski, Chandler,
Solis, Ocasio, Burnett, E. Smith, Burrell, Wojcik, Suarez, Gabinski, Mell,
Austin, Colom, Banks, Giles, Allen, Laurino, O’Connor, Doherty, Natarus,
Bernardini, Hansen, Levar, Shiller, Schulter, M. Smith, Moore, Stone -- 49.

Nays-- None.

Alderman Beavers moved to reconsider the foregoing vote. The motion was
lost.

Aldermén Burke was excused from vbting under the provisions of Rule 14 of
the City Council’s Rules of Order and Procedure.

The following is said ordinance as passed:

WHEREAS, It is desirable and in the best interest. of the citizens of the
City of Chicago, Illinois (the “City”) for the City to implement tax increment
allocation financing (“Tax Increment Allocation Financing”) pursuant to the
Illinois Tax Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1,
et seq. (1993), as amended (the “Act”), for a proposed redevelopment project
area to be known as the Roosevelt/Canal Redevelopment Project Area (the
“Area”) described in Section 2 of this ordinance, to be redeveloped pursuant
to a proposed redevelopment plan and project attached hereto as Exhibit A
(the “Plan”); and , .

WHEREAS, Pursuant to Sections 5/11-74.4-4 and 5/11-74.4-5 of the Act,
the Community Development Commission (the “Commission”) of the City,
by authority of the Mayor and the City Council of the City (the “City
Council”, referred to herein collectively with the Mayor as the “Corporate
Authorltles”) called a public hearing (the “Hearing”) concerning approval of

~ the Plan, designation of the Area as a redevelopment project area pursuant
to the Act and adoption of Tax Increment Allocation Financing within the
Area pursuant to the Act on January 28, 1997; and

WHEREAS, The Plan and the related eligibility report were made
available for pubhc inspection and review pursuant to Section 5/11-74.4-5(a)
of the Act beginning December 9, 1996, on a date prior to the adoption by the
Commission of Resolution 96-CDC-80 on December 10, 1996 fixing the time
and place for the Hearing, at the offices of the City Clerk and the City’s
Department of Planning and Development; and

WHEREAS, Due notice of the Hearing was given pursuant to Section
5/11-74.4-6 of the Act, said notice being given to all taxing districts having
property within the Area and to the Department of Commerce and
Community Affairs of the State of Illinois by certified mail on December 12,
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1996, by publication in the Chicago Sun-Times or Chicago Tribune on
December 31, 1996 and January 5, 1997, and by certified mail to taxpayers
within the Area on January 14, 1997; and '

WHEREAS, A meeting of the joint review board established pursuant to
Section 5/11-74.4-5(b) of the Act (the “Board”) was convened upon the
provision of due notice on December 23, 1996 at 10:00 A.M., concerning the
approval of the Plan, designation of he Area as a redevelopment project area
pursuant to the Act and adoption of Tax Increment Allocation Financing

. w1th1n the Area; and :

WHEREAS, The Commission has forwarded to the City Council a copy of
its Resolution 97-CDC-12 attached hereto as Exhibit B, adopted on January
28, 1997, recommending to the City Council approval of the Plan ‘among
other related matters; and

WHEREAS The Corporate Authorities have reviewed the Plan which has
attached as an exhibit the related eligibility report, testimony from the
Hearing, if any, the recommendation of the Board, if any, the
recommendation of the Commission and such other matters or studies as the.
Corporate Authorities have deemed necessary or appropriate to make the
findings set forth herein, and are generally 1nformed of the condltlons
existing in the Area; now, therefore

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. Recitals. The above recitals are incorporated herein and
made a part hereof. '

SECTION 2. The Area. The Area is legally described in Exhibit C-
attached hereto and incorporated herein. The street location (as near as
practicable) for the Area is described in Exhibit D attached hereto and
incorporated herein. The map of the Area is depicted on Exhibit E attached
hereto and 1ncorporated herein.

SECTION - 3. Fmdlngs The Corporate Authorltles hereby ' make the
followmg findings as required pursuant to Section 5/11-74.4-3(n) of the Act:

a. the Area on the whole has not been subject to growth and

development through investment by private enterprise and would not
reasonably be expected to be developed without the adoption of the Plan;

b. the Plan:

(i) conforms to the comprehensive plan for the development of the
City as a whole; or
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(ii) the Plan either (A) conforms to the strategic economic
development or redevelopment plan issued by the Chicago Plan
Commission or (B) includes land uses that have been approved by the
Chicago Plan Commission;

c. the Plan meets all of the requirements of a redevelopment plan as
defined in the Act and, as set forth in the Plan, the estimated date of
completion of the projects described therein and retirement of all
obligations issued to finance redevelopment project costs is not more than

. twenty-three (23) years from the date of the adoption of the ordinance
approving the designation of the Area as a redevelopment project area,
and, as required pursuant to Section 5/11-74.4-7 of the Act, no such
obligation shall have a maturity date greater than twenty (20) years; and

d. the Area would not reasonably be expected to be developed without
the use of incremental revenues pursuant to the Act, and such
incremental revenues will be exclusively utilized for the development of
the Area.

SECTION 4. Approval of the Plan. The City hereby approves the Plan
pursuant to Section 5/11-74.4-4 of the Act.

SECTION 5. Powers of Eminent Domain. In compliance with Section
5/11-74.4-4(c) of the Act and with the Plan, the Corporation Counsel is
authorized to negotiate for the acquisition by the City of parcels contained
within the Area. In the event the Corporation Counsel is unable to acquire
any of said parcels through negotiation, the Corporation Counsel is
authorized to institute eminent domain proceedings to acquire such parcels.
Nothing herein shall be in derogation of any proper authority.

SECTION 6. Invalidity of Any Section. If any provision of this ordinance
shall be held to be invalid or unenforceable for any reason, the invalidity or
unenforceability of such provision shall not affect any of the remaining
provisions of this ordinance.

SECTION 7. Superseder. All ordinances, resolutions, motions or orders
in conflict with this ordinance are hereby repealed to the extent of such
conflict.

SECTION 8. Effective Date. This ordinance shall be in full force and
effect immediately upon its passage.
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[Exh1b1t “E” referred to in this ordinance printed
on. page 40939 of this Journal.]

W

Exhibits “A”, “B”, “C” and “D” referred to in this ordinance read as follows:

Exhibit “A”.

Roosevelt/Canal

Tax Increment Redevelopment

Plan And Project.

1..

Introduction.

This document presents the recommended Tax Increment Redevelopment
Project and Plan for the Roosevelt/Canal commercial area located in the City
of Chicago, Illinois. The project and plan respond to problem conditions
within the study area and reflect the commitment by the City to improve
and revitalize the Redevelopment Project Area.

Tax Increment Financing.

In adopting the Tax Increment Allocation Redevelopment Act (65 ILCS
5/11-74.1, et seq.), the Illinois State Legislature found that:

“. . . there exist in many municipalities within this State blighted,
conservation and industrial park conservation areas; that the
conservation areas are rapidly deteriorating and declining and may
soon become blighted areas if their decline is not checked . . .. It is
hereby found and declared that in order to promote and protect the -
health, safety, morals, and welfare of the public, that blighted
conditions need to be eradicated and conservation measures instituted,
and that redevelopment of such areas be undertaken . .. The eradication
of blighted areas and treatment and improvement of conservation areas
and industrial park conservation areas is hereby declared to be essential
to the public interest.”
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In order to use the tax increment financing technique, a municipality
must first establish that the proposed redevelopment project area meets the
statutory criteria for designation as a “blighted area”, a “conservation area”
or an“industrial conservation area”. A redevelopment plan must then be
prepared which describes the development or redevelopment program
intended to be undertaken. to reduce or eliminate those conditions which
qualified the redevelopment project area as “blighted area”, “conservation
area”, or combination thereof, or “industrial conservation area”, and thereby
enhance the tax bases of the taxing districts which extend into the .
redevelopment project area. Redevelopment projects are defined as any
public or private development projects undertaken in furtherance of the
objectives of the redevelopment plan.

The legislation requires that each redevelopmerit plan set forth in writing
the program which will be undertaken to accomplish the municipality’s
redevelopment objectives. The Act also states that:

“No redevelopment plan shall be adopted by a municipality without
findings that (1) the redevelopment project area on the whole has not
been subject to growth and development through investment by private
enterprise and would not reasonably be anticipated to be developed
without the adoption of the redevelopment plan, (2) the redevelopment
plan and project conform to the comprehensive plan for the development

~ of the municipality as a whole, or, for municipalities with a population
of one hundred thousand (100,000) or more, regardless of when the
redevelopment plan and project was adopted, the redevelopment plan
and project either (i) conforms to the strategic economic development or
redevelopment plan issued by the designated planning authority of the
municipality, or (ii) includes land uses that have been approved by the
planning commission of the municipality, (3) stating the estimated
dates, which shall not be more than twenty-three (23) years from the
adoption of the ordinance approving the redevelopment project area . . .
of completion of the redevelopment project and retirement of obligations
incurred to finance redevelopment project costs, (4) in the case of an
industrial park conservation area, also that the municipality is a labor
surplus municipality and that the implementation of the redevelopment
plan will reduce unemployment, create new jobs and by the provision of
the new facilities enhance the tax base of the taxing districts that
extend into the redevelopment project area, and (5) in the event that any
incremental revenues are being utilized pursuant to Section 8(a)(1) or
8(a)(2) of this Act in redevelopment project areas approved by ordinance
after January 1, 1986, (a) a finding that the redevelopment project area
would not reasonably be developed without the use of such incremental
revenues, (b) a finding that such incremental revenues will be
exclusively utilized for the development of the redevelopment project
area.” :

Pursuant to the provisions contained in the Act, the City of Chicago has
authorized an evaluation of whether a portion of Chicago located south of
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Roosevelt Road, between Clinton and Canal Streets qualifies for designation
as a “blighted area” and, if the area so qualifies, the preparation of a
redevelopment plan for the redevelopment project area in accordance with
the requirements of the Act.

‘The Roosevelt/Canal Redevelopment Project Area.

The Roosevelt/Canal Redevelopment Project Area is located south of
Roosevelt Road, between Canal Street and Clinton Street in the Near West
Side Community Area. The Redevelopment Project Area is generally
bounded by Roosevelt Road on the north, Canal Street on the east, Clinton
Street and Jefferson Street on the west, and a line approximately one
hundred (100) feet north of 15th Place on the south. The proposed
Roosevelt/Canal Redevelopment Project Area consists of six (6) contiguous
parcels and public rights-of-way.

The Roosevelt/Canal Redevelopment Project Area has not been subject to
growth and development by private enterprise and would not reasonably be
anticipated to be developed without the adoption of the Redevelopment Plan
and Project. A review of property assessment records shows that the
property values within the Redevelopment Project Area have declined in
recent years. The property was originally developed in 1913, prior to -
adoption of Chicago’s first zoning ordinance. The analysis of conditions
within the redevelopment project area indicates that it is appropriate for
designation as a redevelopment project area in accordance with the Act.

This Redevelopment Plan and Project summarizes the analyses and
findings of the consultant’s work, which unless otherwise noted, is solely the
responsibility of Camiros, Ltd. and does not necessarily reflect the views and
opinions of potential developers or the City of Chicago. However, the City of
Chicago is entitled to rely on the findings and conclusions of this
Redevelopment Plan and Project in designating the Roosevelt/Canal
Redevelopment Project Area under the Act. :

The Roosevelt/Canal Redevelopment Plan and Project have been
formulated in accordance with the provisions of the Act. This documentis a

guide to all proposed public and private actions in the Redevelopment
Project Area.

2.
Redevelopment Project Area Description.

The Roosevelt/Canal Redevelopment Project Area is generally bounded by
Roosevelt Road on the north, Canal Street on the east, Clinton Street and
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Jefferson Street on the west, and a line approximately one hundred (100)
feet north of 15th Place on the south, in the City of Chicago, Illinois. The
Redevelopment Project Area includes the original Soo Terminal structures,
a small vacant parcel, and adjacent public rights-of-way which may require
improvements associated with the proposed redevelopment project. -

The boundaries of the Redevelopment Project Area are shown in Figure 1.
The Redevelopment Project Area is approximately twenty-three (23) acres in
size, including public rights-of-way. A legal description of the
Redevelopment Project Area is included as Appendix A of this document.

The proposed redevelopment project area includes only contiguous parcels,
qualifies for designation as a “blighted area” and is not less than one and
one-half (1%) acres in aggregate as required by the Act. The proposed
Redevelopment Project Area includes only that area which is anticipated to
be substantially benefited by the proposed redevelopment project
improvements.

Current Land-Use.

The Redevelopment Project Area consists of six (6) parcels of
commercial/industrial property. The majority of the property (all five (5)
improved parcels) was developed to serve as the Soo Terminal. Four (4)
concrete structures cover all of three (3) blocks in the Redevelopment Project
Area and most of a fourth (4th) block. These four (4) buildings are connected
by a roof platform that spans Maxwell Street, West 14th Street and West
14th Place. The roof platform structure was designed to support freight
trains and air rights development that include a three (3) story office
building, two (2) story warehouse and several other smaller buildings that
served the rail operation.

The Redevelopment Project Area presently contains approximately six
hundred seventy thousand (670,000) square feet of net rentable space.
Approximately fifty-five thousand (55,000) square feet is being leased to
tenants including a radio station, a plumbing contractor, the Chicago Board
of Health and a tavern. Approximately ninety-two percent (92%) of the
available space is vacant.

The roof platform originally served as the freight yard, complete® with
trains and tracks. After the Soo Line ceased operations at this location, the
tracks were removed and the roof was converted to a parking deck. Today
the roof is used as parking for the Maxwell Street Market on Sundays, and

leased to several tour operators and other users for vehicle storage at other
times. :

A small, vacant parcel is located in the southeast corner of the
Redevelopment Project Area. This parcel shows evidence of illegal dumping
and volunteer tree growth.
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Current Zoning And Land-Use Designation.

The zoning designation for most of the proposed Roosevelt/Canal
Redevelopment Project Area is M.C.P.D. Number 450. Permitted uses
include general merchandise uses, retail drug stores, food stores,
department stores, restaurants and service type business uses, parking and
related uses, storage, warehousing and wholesale establishments. The
small, vacant parcel included in the Redevelopment Project Area is zoned
M2-3. Zoning of the Roosevelt/Canal Redevelopment Project Area is shown
in Figure 2.

The Soo Terminal facility was built prior to the adoption of Chicago’s first
zoning ordinance. Later zoning and land-use designations reflected the
primarily industrial nature of the freight terminal. Prior to approval of the
planned development in 1988, the Soo Terminal property had been zoned
M2-3 and M2-4, reflecting its former use as a railroad freight terminal.

‘Surrounding Land-Use.

The Rooosevelt/Canal Redevelopment Project Area is surrounded by a
variety of commercial, transportation, distribution and industrial uses.
These include a five and six-tenths (5.6) acre retail center located at
Roosevelt Road and Jefferson Street, the Chicago Fire Department’s
Training and Physical Assessment Center, the United Parcel Service
distribution center, and the Metra and Amtrack railyards. Residential
neighborhoods are located across the Chicago River to the east and beyond
the Dan Ryan Expressway and the University of Illinois campus to the west.

The Redevelopment Project Area is located between the Chicago River and
the Dan Ryan Expressway. Roosevelt Road provides east/west access and an
interchange with the Dan Ryan Expressway. Canal Street is one-way north,
and Clinton Street is one-way south. Traffic signals are located along
Roosevelt Road at Clinton and Canal.

Eligibility Of The Project Area For
Designation As A Blighted Area.

. The Roosevelt/Canal Redevelopment Project Area on the whole has not
been subject to growth and development through investment by private
enterprise. Based on the conditions present the area is not likely to be
developed without the adoption of the redevelopment plan.
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In March, 1996 a study was undertaken to establish whether the proposed
redevelopment project area is eligible for designation as a blighted area in
accordance with the requirements of the Act. This analysis concluded that
the area qualifies as a blighted area under the Act.

Of the fourteen (14) factors cited in the Act; nine (9) factors are present
within the Roosevelt/Canal Redevelopment Project Area. Five (5) are:
required in order for the area to be designated as blighted. The following
blighting factors were found to be present within the Redevelopment Project
Area: . ' : '
Age.

Deleterious land use or layout.
Depreciation of physical maintenance.
Dilapidation.

Deterioration.

Excessive land coverage.

Excessive Vacancies.

Lack of ventilation, light or sanitary facilities.

A R o

Obsolescence.

Seven (7) of these conditions are present to a major extent within the
Redevelopment Project Area, including excessive land coverage,
deterioration, depreciation of physical maintenance, excessive vacancies,
and obsolescence. The other indicators of blight are present to a lessor
degree. These factors are reasonably distributed throughout the
Roosevelt/Canal Redevelopment Project Area.

The specific basis upon which eligibility for designation as a blighted area
was established is presented in the Roosevelt/Canal Tax Increment
Redevelopment Project Area Eligibility Report, which is included as
Appendix B.

"~ Need For Public Intervention.
Redevelopment of this property is not likely to occur without public

intervention for a variety of reasons. The buildings were designed to serve a
single purpose and the low occupancy rate is an indicator as to the inherent
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difficulty in adapting these structures to another purpose. The buildings
have had a low occupancy rate for many years, due in large measure to the
low clearances and massive columns which are found throughout the
buildings. A review of the current rent rolls shows that ninety-two percent
(92%) of the rentable space is vacant. Excessive vacancies is a condition that
has persisted since the property was vacated by the Soo Line in 1964.

‘The Soo Terminal structure is approaching the end of its useful life, and
new development cannot be economically justified without demolition and
clearance of the entire site. The extensive use of support columns which
were needed to support the weight of the freight trains, adds substantially to
the redevelopment costs and is among the reasons why pubhc assistance is
needed to encourage new development.

- Property values for improved parcels within the Redevelopment Project
Area have declined in each of the last three (3) years as indicated by the
following assessment history for the Soo Terminal buildings. During this
period the assessed value of the vacant parcel has remained constant. This
trend is significant in view of generally increasing assessed values for the
City as a whole.

Table 1.

Improved Prope_rty Assessment History.

Parcel Assessed Value
1993 1994 1995
17-21-511-009 $ 875,855 $ 448,503 $ 426,236
17-21-511-010 359,686 - 198,347 189,719
17-21-511-011 359,686 198,781 190,115
17-21-511-017 Exempt Exempt Exempt

17-21-511-018 292,406 190,892 185,075

- TOTAL: $1,887,633 $1,036,523 $991,145
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The study area is located within the Near West Side Community Area. In
1995, ninety-five (95) building permits were issued for new construction in
the Near West Side with an estimated value of Thirty Million Three-
Hundred Thousand Dollars ($30,300,000). In 1994, ninety (90) permits were
issued with an estimated value of Fifty-six Million Three Hundred
Thousand Dollars ($56,300,000). And in 1993, forty-seven (47) permits were
issued with an estimated value of Fifty-four Million Two Hundred Thousand
Dollars ($54,200,000). During these three (3) years, no permits were issued
for new construction within the Roosevelt/Canal Redevelopment Project
Area. According to property management records, there have been no new
tenants or improvements since at least May, 1992 when the current property
manager assumed responsibility for the buildings within the Redevelopment
Project Area. :

New residential developments located east and west of the Redevelopment
Project Area are presently underserved by commercial uses, especially
grocery stores. Assistance will help to attract a grocery store and other
commercial development to the area. :

Community Planning Objectives/Redevelopment
Plan Goals And Objectives.

The proposed Roosevelt/Canal Redevelopment Plan and Project is
consistent with the City plans for the area. The land uses conform to those
approved by the Chicago Planning Commission and the Chicago City
Council in M.C.P.D. Number 450, which established the zoning for most of
the area. The Redevelopment Project Area includes a small parcel which is
currently zoned M2-3. It is anticipated that this parcel will be used as
parking which is a permitted use under current zoning.

The Roosevelt/Canal Redevelopment Plan and Project will enhance the
City’s ability to achieve its goals. The proposed project will result in the
elimination of underutilized, obsolete, deteriorated facilities that do not
presently meet acceptable community planning, performance and design
standards. The proposed redevelopment will allow the expansion of
commercial land uses to serve nearby, emerging residential neighborhoods.

Redevelopment Plan Goals And Objectives.
The overall goal of the Rooslevelt/Canal Redevelopment Plan and Project is

to stimulate private commercial investment in the area in order to enhance
property values and attract and retain commercial users who will provide
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jobs and enhance Chicago’s property tax base. ‘The City’s goals and
objectives of encouraging development and private investment will be

realized by:

Achieving significant new commercial growth in an
inadequately served area.

Undertaking necessary site development to meet the needs of
identified new commercial users. '

Implementing a plan that addresses redevelopment costs
including land assembly, relocation, site improvements and
other activities that may be necessary to encourage significant
new development in the Redevelopment Project Area.

Improving public facilities that may include, but are not limited
to roadway, signalization and utility improvements and
relocation. '

Entering into redevelopment agreements and by ei{eréising

-other powers set forth in the Act as the City of Chicago deems

necessary in order to implement the Roosevelt/Canal
Redevelopment Plan and Project.

5.

Redevelopment Plan.

The City proposes to achieve its redevelopment goals and objectives for
the Redevelopment Project Area through the use of public financing
techniques, including tax increment financing, and by undertaking some or
all of the following actions:

1.

Assembling sites for redevelopment through appropriate land
assembly techniques. The City may determine that it is
necessary to participate in property acquisition or may use other
means to include transfer of such property to a private
developer.

Relocating existing tenants to facilitate new development
within the Redevelopment Project Area.

Providing public improvements and facilities which may
include, but are not limited to utilities, signalization and surface
right-of-way improvements.
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4, Entering into redevelopment agreements for the rehabilitation
or construction of private improvements in accordance with the
Redevelopment Plan.

5. --Incurrlng or reimbursing redevelopers for other ellglble

redevelopment project costs as provided in the Act.

6.
" Redevelopment Project Description.

The Roosevelt/Canal Redevelopment Plan and Project is intended to
facilitate the development of more than one hundred thousand (100,000)
square feet of commercial space on an underutilized site adJacent to
Roosevelt Road. The proposed commercial development is expected to
include a seventy thousand (70,000) square foot grocery store, another
twenty-eight thousand (28,000) square feet of retail shops, and future
development of two (2) outlots.

Development will initially be focused on the northern portion of the
Redevelopment Project Area. The southern portion of the site, south of 14th
Street, will be cleared and made available for Sunday parkmg for the
Maxwell Street Market and other permitted uses.

In order to accommodate at-grade development, current tenants will be -
relocated and the deteriorating Soo Terminal structure will be demolished.
City approval of the closure and vacation of Maxwell Street and 14th Street.
will also be required in order to accommodate the proposed site plan. Access
points to the shopping center will need to be determined and agreed upon,
and the current one-way status of Canal and Clinton Streets south of
Roosevelt Road will need to be changed to a two-way configuration in order
to improve traffic flows, especially on Sundays when the Maxwell Street
Market operates along Canal Street.

In order to stimulate private investment in the redevelopment project
area, some or all of the following activities and actions may be undertaken.

Development Strategies/Redevelopment Activities.
Site Assembly.

To achieve the renewal of the Roosevelt/Canal Redevelopment Project
Area, property identified in Figure 1, may be acquired by purchase or long
term lease and either sold or leased for private redevelopment or sold,
leased or dedicated for construction of public improvements. The City may
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determine that to meet the objectives of this Redevelopment Plan,
properties scheduled for acquisition in the plan may be exempted from
acquisition without amendment of this RedevelopmentPlan.

Relocation Costs.

Existing tenants will be relocated in order to facilitate redevelopment of
the Redevelopment Project Area, and to meet other City objectives for the
‘area. A substantial relocation cost is expected to involve the internal
relocation of parking for the Maxwell Street Market within the
Redevelopment Project Area.

Provision Of Public Tmprovements And Facilities.

Adequate public improvements and facilities will be provided to service
the entire Redevelopment Project Area. Public improvements and
facilities may include, but are not limited to utility relocation and
signalization improvements.

Redevelopment Agreements.

Terms of redevelopment as part of this redevelopment project shall be
incorporated in appropriate redevelopment agreements. Such agreements
may contain more specific controls than those stated in this
Redevelopment Plan.

Financing Costs Pursuant To The Act.

Interest on any obligations issued under the Act accruing during the
estimated period of construction of the redevelopment project and other
financing costs may be paid from the incremental tax revenues pursuant
to the provisions of the Act.

Interest Costs Pursuant To The Act.

Pursuant to the Act, the City may allocate a portion of the incremental
tax revenues to pay or reimburse redevelopers for interest costs incurred
in connection with redevelopment activities in order to enhance the
redevelopment potential of the Redevelopment Project Area.
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7.

General Land-Use Plan And Map.

The land-uses proposed in the Roosevelt/Canal Redevelopment Plan and
Project conform to the land-uses approved by the Chicago Planning
Commission and Chicago Council under M.C.P.D. Number 450, a
Manufacturing-Commercial Planned Development adopted on May 5, 1988.

The General Land-Use Plan, Figure 3, identifies land-uses expected to
result from implementation of this plan. The major land-use category
included within the Redevelopment Project Area is commercial. The land-
use plan is intended to provide a guide for future land-use improvements and
developments within the Redevelopment Project Area.

The proposed Roosevelt/Canal Redevelopment Plan and Project envisions
the vacation of two public streets and may involve, if necessary,
consolidation and resubdivision of the property within the Redevelopment
Project Area as needed to facilitate commercial use of the site.

It is anticipated that expenditures for redevelopment project costs will be
carefully staged in a reasonable and proportional basis to coincide with
expenditures for redevelopment by private developers and the projected
availability of tax increment revenues.

8.

Design Controls And Criteria.

It is the intent of this redevelopment plan that the project area be used as
a conveniently located commercial center. The following design and
development objectives should be used to guide new development and
improvements within the Redevelopment Project Area, and apply equally to
all areas included in the land-use plan.

- Undertake roadway and traffic improvements as needed so that
the property functions as a modern commercial center.

- Ensure that new development within the Redevelopment Project
Area complies with the Zoning Ordinance and other applicable
City development regulations.
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9.

Redevelopment Plan And Project Financing.

Tax increment financing can only be used when desired private
investment would not reasonably be expected to occur without public
assistance. The enabling legislation allowing the use of tax increment
financing in Illinois sets forth the range of public assistance that may be

provided.

Eligible Project Costs.

Redevelopment project costs mean and include the sum total of all
reasonable or necessary costs incurred or estimated to be incurred, and any
such costs incidental to this Redevelopment Plan and Redevelopment
Project. Eligible costs may include, without limitation, the following:

1.

costs of studies and surveys, development plans and
specifications, implementation and administration of the
redevelopment including but not limited to staff and
professional service costs including but not limited to
architectural, engineering, legal, marketing, financial,
planning or other special services;

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

costs of rehabilitation, reconstruction, repair or remodeling of
existing public or private buildings and fixtures;

costs of the construction of public works or improvements;
costs of job training and retraining projects;

financing costs, including but not limited to all necessary and
incidental expenses related to the issuance of obligations and
which may include payment of interest on any obligations issued
under the Act accruing during the estimated period of
construction of any redevelopment project for which such
obligations are issued and for not exceeding thirty-six (36)
months thereafter and including reasonable reserves related
thereto;
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all or a portion of a taxing district’s capital costs resulting from
the Redevelopment Project necessarily incurred or to be
incurred in furtherance of the Redevelopment Plan and Project,
to the extent the municipality, by written agreement, accepts
and approves such costs;

relocation costs to the extent that the City determines that
relocation costs shall be paid or that the City is required to make
payment of relocation costs by State or federal law;

payment in lieu of taxes;

costs of job training, advanced vocational education or career
education, including but not limited to courses in occupational,
semi-technical or technical fields leading directly to
employment, incurred by one or more taxing districts as
provided in the Act;

interest costs incurred by a developer related to the
construction, renovation or rehabilitation as provided in the Act.

The cost of constructing new privately-owned buildings is not an eligible
redevelopment project cost, unless specifically authorized by the Act.

Estimated Project Costs.

A range of activities and improvements will be required to implement this
tax increment financing project. The proposed eligible activities and their
costs are briefly described below and also shown in Table 1.

1.

Land assembly and costs needed to prepare the property for
redevelopment. Land acquisition may include acquisition of the
vacant parcel not already owned by the proposed redeveloper
and acquisition of public right-of-way needed to accommodate
new development and provide appropriate circulation patterns
within the Redevelopment Project Area.

Relocation costs which are expected to include both long term
tenants and provisions for parking for the Maxwell Street
Market. (Estimated cost: Two Hundred Fifty Thousand Dollars
($250,000)).

Demolition of existing improvements. (Estimated cost: Three
Million One Hundred Thousand Dollars ($3,100,000)).
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Site preparation, including grading, site improvements and
lighting. (Estimated cost: Three Million Twenty Thousand
Dollars ($3,020,000)).

Environmental clean up costs associated with property assembly
which are required to render the property suitable for
redevelopment. (Estimated cost: Three Hundred Thousand
Dollars ($300,000)).

Construction of public improvements and facilities which may
include but are not limited to provision of water and sewer
service, road construction, or other roadway improvements.
These improvements are intended to improve access to the
Redevelopment Project Area and stimulate private investment.
(Estimated cost: Three Hundred Thousand Dollars ($300,000)).

Planning, legal, surveys, fees and other related development
costs. This budget element provides for studies and survey costs
for planning and implementation of the project, including
planning and legal fees, financial and special service costs.
(Estimated cost: Five Hundred Thousand Dollars ($500,000)).

Financing costs pursuant to the provisions of the Act.
(Estimated cost: Nine Hundred Thousand Dollars ($900,000)).

Interest costs pursuant to the provisions of the Act. (Estimated
cost: Two Hundred Fifty Thousand Dollars ($250,000)).

The estimated gross eligible project cost is Eleven Million Five Hundred
Seventy Thousand Dollars ($11,570,000). The total project cost including
public and private components is estimated at Twenty-four Million Four
Hundred Thousand Dollars ($24,400,000).

All project cost estimates are in 1996 dollars. Any bonds issued to finance
portions of the project may include an amount of proceeds sufficient to pay
customary and reasonable charges associated with issuance of such
obligations as well as to provide for capitalized interest and reasonably
require reserves. Adjustment to estimated line items are expected and may
be made without amendment to the Redevelopment Plan and Project.
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Table 2.

Eligible Redevelopment Project Costs.

Land Assembly $ 2,950,000
Relocation 250,000
Demolition 3,100,000
Site Preparation 3,020,000
Environmental Cleanup 300,000
Public Improvements and Facilities 300,000
Planning, Legal, Surveys and Related :

Development Costs 500,000
Financing Costs 900,000
Interest Costs 250,000
TOTAL: $11,570,000

Sources Of Funds.

Funds necessary to pay for redevelopment project costs and municipal
obligations which have been issued to pay for such costs are to be derived
principally from tax increment revenues and proceeds from municipal
obligations which have as their revenue source tax increment revenue. To
secure the issuance of these obligations, the City may permit the utilization
of guarantees, deposits and other forms of security made available by private
sector developers.

The tax increment revenue which will be used to fund tax increment
obligations and redevelopment project costs shall be the incremental real
property taxes. Incremental real property tax revenue is attributable to the
increase in the current equalized assessed value of each taxable lot, block,
tract or parcel of real property in the Redevelopment Project Area over and
above the initial equalized assessed value of each such property in the
Redevelopment Project Area. Other sources of funds which may be used to
pay for redevelopment costs and obligations issued, the proceeds of which are
used to pay for such costs, are land disposition proceeds, state and federal
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grants, investment income, and such other sources of funds and revenues as
the municipality may from time to time deem appropriate.

The City may issue general obligation bonds secured by the full faith and
credit of the City for the purpose of financing redevelopment project costs.
Such bonds may be payable from ad valorem taxes levied against all taxable
property in the City of Chicago.

Development of the Roosevelt/Canal Redevelopment Project Area would
not be reasonably expected to occur without the use of the incremental
revenues provided by the Act. Redevelopment project costs include those
eligible project costs set forth in the Act and not the full range of
development costs associated with the proposed Redevelopment Project. The
majority of development costs will be privately financed. Tax increment
financing or other public sources will be used only to the extent needed to
secure commitments for private redevelopment activity.

Nature And Term Of Obligations To Be Issued.

The City of Chicago may issue obligations secured by the tax increment
special tax allocation fund established for the project area pursuant to the
Act of such other funds or security as are available to the City by virtue of its
powers pursuant to the Illinois State Constitution.

All obligations issued by the City of Chicago in order to implement this
Redevelopment Plan and Project shall be retired within twenty-three (23)
years from the adoption of the ordinance approving the Redevelopment
Project Area. The final maturity date of any such obligations which are
issued may not be later than twenty (20) years from their respective dates of
issue. One or more series of obligations may be sold at one or more times in
order to implement this Redevelopment Plan and Project. The City may also
issue obligations to a developer as reimbursement for project costs incurred
by the developer on behalf of the City.

Revenues shall be used for the scheduled and/or early retirement of
obligations, and for reserves, bond sinking funds and redevelopment project
costs, and, to the extent that the real property tax increment is not used for
such purposes, shall be declared surplus and shall then become available for
distribution annually to taxing districts in the Redevelopment Project Area
in the manner provided by the Act.

Most Recent Equalized Assessed Valuation.
As of the 1995 tax year, the total equalized assessed valuation for property

within the Roosevelt/Canal Redevelopment Project Area is Two Million One
Hundred Thirty-five Thousand Five Dollars ($2,135,005). The equalized
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assessed valuation for each of the parcels contained within the
Roosevelt/Canal Redevelopment Project Area is presented in Table 3.

Table 3.

Initial Equalized Assessed Value Of
Redevelopment Project Area.

Parcel 1995 Assessed 1995 Equalized

Value Assessed Value
17-21-511-009 $ 426,236 $ 905,453
17-21-511-010 189,749 403,084
17-21-511-011 190,115 403,861
17-21-511-017 (Railroad) Exempt Exempt
17-21-511-018 185,075 393,155
17-21-127-014 9,157 19,452

TOTAL REDEVELOPMENT

PROJECT AREA: $1,000,332 $2,135,005

The initial equalized assessed valuation is subject to final determination
and verification by the Cook County Assessor. After verification, the correct
figure shall be certified by the County Clerk of Cook County, Illinois.

Anticipated Equalized Assessed Valuation.

Once the project has been completed and the property is fully assessed, the
equalized assessed valuation of real property within the Redevelopment
Project Area is estimated at Seven Million Seven Hundred Forty Thousand
Nine Hundred Nineteen Dollars ($7,740,919). The estimated assessed
valuation is stated in 1996 dollars. This estimate has been calculated
assuming that the Redevelopment Project Area will be developed in
accordance with the general land-use plan described in Chapter 7 of this
document.
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The estimated equalized assessed valuation assumes that the assessed
value of property within the study area will increase substantially as a
result of new development within the Redevelopment Project Area.

Calculation of the projected equalized assessed valuation is based on
several other assumptions, including: 1) redevelopment of the
Roosevelt/Canal Redevelopment Project Area will occur in a timely manner;
and 2) the application of a State Multiplier of 2.105 to the projected assessed
value of property within the study area. The projected State Multiplier was
calculated by averaging the State Multipliers for Cook County for the most
recent five (5) year period (1991--1995).

Financial Impact On Taxing Districts.

In 1994, the Tax Increment Allocation Redevelopment Act was amended
to require an assessment of any financial impact of the Redevelopment
Project Area on or any increased demand for services from any taxing
district affected by the plan and a description of any program to address such
financial impacts or increased demand.

The following taxing jurisdictions currently have authority to levy taxes
on property within the Roosevelt/Canal Redevelopment Project Area.

City of Chicago Chicago Urban
Transportation District
City of Chicago Library Fund Chicago Park District
Consolidated Elections Forest Preserve District
of Cook County
County of Cook Cook County Health Facilities
Chicago School Finance Board of Education
Authority
Chicago Community Metropolitan Water
College District 508 Reclamation District of
Greater Chicago

As of the 1995 tax year, the tax rate for property within the
Roosevelt/Canal Redevelopment Project Area was 9.345.
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The Roosevelt/Canal Redevelopment Plan and Project will generate
property tax revenues for a variety of taxing districts. Other revenues may
also accrue to the City in the form of sales tax, business fees and licenses,
and utility user fees. The required level of these public services will depend
upon the uses that are ultimately included within the Redevelopment
Project Area. While the specific nature and timing of the private investment
expected to be attracted to the area cannot be precisely quantified at this
time, a general assessment of financial impact can be made based upon the
level of development anticipated by the proposed Redevelopment Plan and
Project.

The costs of some services such as water and sewer service, building
inspections, etc. are typically covered by user charges. However, others are
not and should be subtracted from the estimate of property tax revenues to
arrive at some sense of the financial impact of the Redevelopment Plan and
Project on the affected taxing jurisdictions.

For most of the taxing jurisdictions levying taxes on property within the
Roosevelt/Canal Redevelopment Project Area, increased service demands
are expected to be negligible. Upon completion of the Roosevelt/Canal
Redevelopment Plan and Project, all taxing jurisdictions are expected to
share the benefits of a substantially improved tax base. However, prior to
the completion of the Redevelopment Plan and Project certain taxing
districts may experience an increased demand for services.

The City of Chicago is the jurisdiction most likely to be impacted by the
proposed development. The proposed development will result in changes in
traffic flow and demand which may require adjustments to the one-way
flows of Clinton and Canal Streets in order to accommodate new commercial
development in the Redevelopment Project Area and the Maxwell Street
Market. The proposed development may also require modification of
existing police and fire protection in the area.

During the construction period, some City costs may be incurred during
removal of the viaducts which span Maxwell Street, 14th Street and 14th
Place. However, the City will benefit, not only from the increased property
taxes expected following completion of the Roosevelt/Canal Redevelopment
Plan and Project, but also as a result of anticipated sales tax revenues.

Since there is not a residential component in the proposed redevelopment
project, there will be no incremental costs resulting from additional school
children. Therefore, following completion of the redevelopment project the
financial impact on the Chicago Public Schools will be positive because the
property tax base is expected to be substantially increased.

Real estate tax revenues resulting from increases in the equalized
assessed value over and above the certified initial equalized assessed value
established with the adoption of this Redevelopment Plan and Project will be
used to pay eligible redevelopment costs in the area. At the end of such
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period, the real estate tax revenues attributable to the increase in the
equalized assessed value over the certified initial equalized assessed value
will be distributed to all taxing districts levying property taxes against
property located in the Redevelopment Project Area. Successful
implementation of this Redevelopment Plan and Project is expected to result
in new development and private investment on a scale sufficient to overcome
b}‘ighhted conditions and substantially improve the long-term economic value
of the area.

Completion Of The Redevelopment Project And Retirement Of
Obligations To Finance Redevelopment Project Costs.

This Redevelopment Plan and Project will be completed on or before a date
twenty-three (23) years from the adoption of the ordinance designating the
Redevelopment Project Area. The City of Chicago expects that the
redevelopment project will be completed sooner that the maximum time
limit set by the Act, depending on the incremental property tax yield and
other funds available to retire any obligations issued pursuant to
implementation of the Redevelopment Plan and Project.

10.

Provisions For Amending The Plan.

This Roosevelt/Canal Tax Increment Redevelopment Project and Plan
may be amended pursuant to the provisions of the Tax Increment Allocation
Redevelopment Act.

11.

City Of Chicago Commitment To Fair Employment
Practices And Affirmative Action.

As partof any Redevelopment Agreement entered into by the City and the
private developer, both will agree to establish and implement an affirmative
action program that serves appropriate sectors of the City of Chicago.

With respect to the public/private development’s internal operations, both
entities will pursue employment practices which provide equal opportunity
to all people regardless of sex, color, race or creed. Neither party will
countenance discrimination against any employee or applicant because of
sex, marital status, national origin, age, or the presence of physical
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handicaps. These nondiscriminatory practices will apply to all areas of
employment, including hiring, upgrading and promotions, terminations,
compensation, benefit programs and educational opportunities.

Anyone involved with employment or contracting activities for this
Redevelopment Plan and Project will be responsible for conformance with
this policy and the compliance requirements of applicable state and federal
regulations.

The City and the private developers involved in the implementation of
this Redevelopment Plan and Project will adopt a policy of equal
employment opportunity and will include or require the inclusion of this
statement in all contracts and subcontracts at any level for the Project being
undertaken in the Redevelopment Project Area. Any public/private
partnership established for the development project in the Redevelopment
Project Area will seek to ensure and maintain a working environment free of
harassment, intimidation, and coercion at all sites, and in all facilities at
which employees are assigned to work. It shall be specifically ensured that
all on-site supervisory personnel are aware of and carry out the obligation to
maintain such a working environment, with specific attention to minority
and/or female individuals. The partnership will utilize affirmative action to
ensure that business opportunities are provided and that job applicants are
employed and treated in a nondiscriminatory manner.

Underlying this policy is the recognition that successful affirmative action
programs are important to the continued growth and vitality of the City of
Chicago.

[Appendix “A” referred to in this Roosevelt-Canal Tax Increment
Redevelopment Plan and Project constitutes Exhibit “C”
to the ordinance and is printed on pages 40936
through 40937 of this Journal.]

[Figure 1 referred to in this Roosevelt-Canal Tax Increment
Redevelopment Plan and Project constitutes Exhibit “E”
to the ordinance and is printed on page
40928 of this Journal.]

[Figures 2 and 3 referred to in this Roosevelt-Canal Tax Increment
Redevelopment Plan and Project printed on pages 40929
through 40930 of this Journal.]

Appendix “B” referred to in this Roosevelt-Canal Tax Increment
Redevelopment Plan and Project reads as follows:
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Appendix “B”.
(To Roosevelt/Canal Tax Increment
Redevelopment Plan And Project)

Eligibility Report For The Roosevelt/Canal
Redevelopment Project Area.

Summary Of Findings.

The purpose of this study is to determine whether a portion of the City of
Chicago located south of Roosevelt Road between Canal Street and Clinton
Street qualifies for designation as a tax increment financing district within
the definitions set forth under 65 ILCS 5/11-74.4 contained in the “Tax
Increment Allocation Redevelopment Act” (65 ILCS 5/11-74.1, et seq.)
hereinafter referred to as the “Act”. This legislation focuses on the
elimination of blighted or rapidly deteriorating areas through the
implementation of a redevelopment plan. The Act authorizes the use of tax
increment revenues derived in a project area for the payment or
reimbursement of eligible redevelopment project costs.

The findings in this report are based on surveys and analyses of the
properties and public rights-of-way identified in Figure 1. Land within the
study area was originally developed as a freight terminal for the Soo Line
Railroad. The primary study area is generally bounded by Roosevelt Road
on the north, Canal Street on the east, Clinton Street on the west and 14th
Street on the south. A secondary study area extends south of 14th Street and
includes all of the block bounded by 14th Street, Clinton Street, Canal
Street, and 14th Place and most of the block bounded by the 14th Place,
Canal Street, Jefferson Street and 15th Place.

The approximately twenty-three (23) acres of land contained within these
boundaries will hereafter be referred to as the “study area”. The study area
includes five (5) improved parcels and one (1) vacant parcel. The study area
includes only contiguous parcels and street rights-of-way and is not less than
one and one-half (11) acres in size. A legal description of the study area
outlined in Figure 1isincluded as Appendix A.

The evaluation of the eligibility of the study area for designation as a tax
increment financing district included a visual condition survey of all
buildings and structures in the study area, a parcel-by-parcel land-use
inventory, a field reconnaissance of the entire study area, and a review of
pertinent reports.
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Based on the analysis and evaluation which are described in this report,
the study area was found to qualify for designation as a blighted area under

the Act.

Nine (9) of the fourteen (14) factors set forth in the Act are found
to be present in the study area. Five (5) are required. These
conditions are:

Age.

Deleterious land use or layout.

Depreciation of physical maintenance.

Dilapidation.

Deterioration.

Excessive land coverage.

Excessive vacancies.

Lack of ventilation, light or sanitary facilities.

© ® =N o ok LN o=

Obsolescence.

The blighting factors present are reasonably distributed
throughout both the primary and secondary study area.

All properties within the study area show the presence of
blighting factors.

The primary study area includes only those contiguous parcels
of real property, public rights-of-way and improvements that
will be substantially benefited by the currently proposed
redevelopment project improvements.

The secondary study area includes parcels which are also
blighted and which may be benefited by future redevelopment
project improvements which are beyond the scope of the initial
Roosevelt /Canal Redevelopment Plan and Project.

The proposed Roosevelt/Canal Redevelopment Project Area has not been
subject to growth and development by private enterprise. The analysis
disclosed that the area was originally developed prior to Chicago’s first
zoning ordinance, and that the area does not meet the basic standards and
guidelines for contemporary development. As a result of these and other
factors considered in the eligibility study, the area is characterized by
conditions that warrant designation of the entire study area as a “blighted
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area” under the definitions set forward in the Act. Based on the conditions
present, the study area is not likely to be redeveloped without the adoption
of a tax increment redevelopment plan.

The buildings in the study area were designed to serve a single purpose.
The buildings have had a low occupancy rate for many years, due in large
measure to the low clearances and massive columns which are found
throughout the buildings. The low occupancy rate is an indicator of the
inherent difficulty in adapting these structures to another purpose.

The Soo Terminal structure is approaching the end of its useful life, and
new development cannot be economically justified without demolition and
clearance of the entire site. The extensive use of support columns, which
were needed to support the weight of the freight trains, adds substantially to
the redevelopment costs and is a primary reason why public assistance is
needed to encourage new development in an area where property values are
declining.

This report summarizes the analyses and findings of the consultant’s
work, which, unless otherwise noted, is solely the responsibility of Camiros,
Ltd. and does not necessarily reflect the views and opinions of potential
developers or the City of Chicago. However, the City of Chicago is entitled to
rely on the findings and conclusions of this report in designating the study
area as a redevelopment project area under the Act.

1.

Introduction.

The Tax Increment Allocation Redevelopment Act permits municipalities
to induce redevelopment of eligible “blighted”, “conservation” or “industrial
park conservation areas” in accordance with an adopted redevelopment
plan. The Act stipulates specific procedures which must be adhered to in
designating a redevelopment project area. One of those procedures is the
determination that the area meets the statutory eligibility requirements.
By definition, a redevelopment project area is:

“...an area designated by the municipality, which is not less in the
aggregate than one and one-half (11) acres and in respect to which the
municipality has made a finding that there exist conditions which cause
the area to be classified as an industrial park conservation area or a
blighted area or a conservation area, or combination of both blighted
areas and conservation areas.”
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(Continued from page 40905)

In adopting this legislation, the Illinois General Assembly found:

1. that there exist in many municipalities within the State
blighted and conservation areas; and

2. that the eradication of blighted areas and the treatment and
improvement of conservation areas by redevelopment projects
are essential to the public interest. '

The legislative findings were made on the basis that the presence of blight
or conditions which lead to blight is detrimental to the safety, health,
welfare and morals of the public. The Act specifies certain requirements
which must be met before a municipality may proceed with implementing a
redevelopment project in order to ensure that the exercise of these powers is
proper and in the public interest.

Before the tax increment financing technique can be used, the
municipality must first determine that the proposed redevelopment area
qualifies for designation as a blighted area, conservation area, or an
industrial park conservation area. The Act defines a “blighted area” as any
improved or vacant area within the boundaries of a redevelopment. project
area located within the territorial limits of the municipality where, because
of a combination of factors, an improved area is detrimental to the public
safety, health, morals or welfare, or if vacant, the sound growth of the taxing
districts is impaired.

Blighted Areas.

If the property under consideration is improved, a combination of five (5)
or more or the following fourteen (14) factors must be present for
designation as a blighted area:

1. Age.
Deleterious land use or layout.
Depreciation of physical maintenance.

2
3
4. Dilapidation.
5 Deterioration.
6

Excessive land coverage.
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Illegal use of individual structures.

Excessive vacancies.

Inadequate utilities.

Lack of community planning.

Lack of ventilation, light or sanitary facilities.
Obsolescence.

Overcrowding of structures and community facilities.

Presence of structures below minimum code standards.

If the property is vacant, a combination of two (2) or more of the following
factors qualifies the area as blighted.

Deterioration of structures or site improvements in neighboring
areas adjacent to the vacant land.

Diversity of ownership of vacant land.
Flooding on all or part of such vacant land.
Obsolete platting of vacant land.

Tax or special assessment delinquencies on such land.

Vacant property also qualifies as “blighted” if any one of the following
factors is present:

The area qualified as blighted immediately before it became
vacant.

The area consists of an unused quarry or quarries.
The area consists of unused railyards, tracks or rights-of-way.

The area consists of an unused disposal site containing debris
from construction demolition, etc.

The area is subject to chronic flooding which adversely impacts
on real property in the area, and such flooding is substantially
caused by one or more improvements in or near the area in
existence for at least five (5) years.
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The area is fifty (50) to one hundred (100) acres, seventy-five
percent (75%) vacant, shows deleterious qualities and was
designated as a town center before 1982, but not developed for

that purpose.

Conservation Areas.

Conservation areas are areas which are rapidly deteriorating and
declining. Such areas are not yet blighted, but may soon become blighted
areas if their decline is not checked. Establishing an area as a “conservation
area” under the Act requires that fifty percent (50%) or more of the
structures in the area must be thirty-five (35) years of age or older, and the

presence of three (3) or more of the following fourteen (14) factors:

1.

10.
11.
12.
13.
14.

2
3
4
5
6.
7
8
9

Abandonment.

Deleterious land use or layout.

Deterioration.

Depreciation of physical maintenance.

Dilapidation.

Excessive land coverage.

Illegal use of individual structures.

Excessive vacancies.

Lack of community planning.

Lack of ventilation, light or sanitary facilities.
Obsolescence.

Overcrowding of structures and community facilities.
Presence of structures below minimum code standards.

Inadequate utilities.
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Industrial Park Conservation Area.

In order to qualify for designation as an “industrial park conservation
area”, a redevelopment project area must meet all of the following
conditions:

- Be within a labor surplus area (unemployment for the
municipality for the last six (6) months was higher than the
national average and was also greater than six percent (6%)).

- Be within the territorial limits of the municipality or within one
and one-half (11) miles of the territorial limits of the
municipality and is annexed and zoned as industrial.

-- Include both vacant land suitable for use as an industrial park
and a blighted area or conservation area contiguous to such
vacant land.

Although the Act defines blighted and conservation areas, it does not
define when the factors present qualify an area for such designation.
Therefore, it is necessary to establish reasonable and defensible criteria to
support each local finding that serves to qualify an area as either a blighted
or conservation area.

The presence and documentation of the minimum number of factors may
be sufficient to establish eligibility for designation as a blighted or
conservation area. However, this evaluation was made on the basis that
such factors should be present to an extent which would lead reasonable
persons to conclude that public intervention is appropriate or necessary. In
other words, each factor identified should be present to a meaningful degree
so that a local governing body may reasonably find that the factor is clearly
present within the intent of the Act. Similarly, blighting factors should be
reasonably distributed throughout the study area so that basically good
areas are not arbitrarily found to be blighted because of their proximity to
areas which are blighted.

The test eligibility of the study area is based on the conditions of the area
as a whole. The Act does not require that eligibility be established for each
and every property in the study area.
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2.
The Study Area.

The study area is located on Chicago’s near south side, about one (1) mile
southwest of the Loop. The property was originally developed as the Soo
Line Freight Terminal, a four (4) block long air rights development
extending from Roosevelt Road on the north to 15th Place on the south. The
primary study area consists of two (2) parcels located in the area generally
bounded by Roosevelt Road on the north, Canal Street on the east, Clinton
Street on the west and 14th Street on the south. This property is expected to
be the primary focus of the Roosevelt/Canal Redevelopment Plan and
Project. The secondary study area includes the remaining portions of the
original Soo Terminal facility and an adjacent vacant parcel. This portion of
the study area extends south of 14th Street and includes all of the block
bounded by 14th Street, Clinton Street, Canal Street and 14th Place and
r1n50sht 12{ the block bounded by 14th Place, Canal Street, Jefferson Street and

t ace.

The six (6) parcels included within the twenty-three (23) acre study area
are identified in Figure 1. A legal description of the study area outlined in
Figure 1 is included as Appendix A. Five (5) parcels are improved and one
(1) is'vacant.

History.

The land within the study area was originally developed for use as a
freight terminal by the Minneapolis, St. Paul and Sault Sainte Marie
Railway Company (Soo Line). The Soo Terminal was built in 1913, and
included all five (5) of the improved parcels within the study area. In order
to accommodate the track platform above street grade, the terminal was
built as an elevated structure with an extensive network of massive support
columns that bridged public streets with viaducts. The structure was used
as a freight terminal until 1964, Ground level tracks are still visible in 14th
Place under the viaduct.

The Soo Terminal property consists of four (4) separate buildings that
share a common roof platform. Three (3) of the buildings take up entire city
blocks. The fourth (4) building follows the property lines and takes up most
of a fourth (4th) block at the southern end of the study area. The original
track area and railyard were located on the air rights platform above three
(3) southern buildings. These single-story open warehouse buildings were
gonsﬁructed with a reinforced concrete infrastructure and concrete block and

rick walls.
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A three (3) story reinforced concrete building with masonry exterior walls
is located on the air rights platform at the north end of the site. This
building served as the main office building. A two (2) story reinforced
concrete warehouse building is also located on the upper level platform. The
Roosevelt Road ground level frontage housed several commercial operations,
including at one point a furniture store and most recently the South Loop
Flea Market.

The Soo Terminal functioned primarily as a distribution center. The
warehouse buildings on the upper level and warehouse space on the ground
level were used to store paper products, automobile parts and food products.
Since the Soo operations on the site were suspended, portions of the property
have continued to be leased as warehouse, commercial and office space.

In 1988, the property was sold to a developer who intended to renovate the
ground floor space and construct new commercial space on the parking deck.
Structural repairs were undertaken to extend the life of the platform
structure, and the train tracks on the roof were removed. The roof platform
was converted to an asphalt parking deck accessed by two (2) ramps from
street level. One (1) ramp is located at the southeast corner of Roosevelt
Road and Clinton Street and the other runs north from 14th Place between
Clinton and Canal.

The redevelopment effort was unsuccessful and, given the limited
remaining life of the roof structure, it has become uneconomic to attempt
redevelopment within the study area without demolition and clearance of all
of the Soo Terminal buildings. Given the expense involved in preparing the
site for at-grade redevelopment, it is unlikely that redevelopment will
proceed without public assistance.

The study area also includes a small vacant parcel which was not part of
the original Soo Terminal facility. The parcel is approximately eight
thousand two hundred eighty-eight (8,288) square feet in size, and shows
evidence of illegal dumping. Its size makes industrial development unlikely
witholut consolidation with adjacent land to create a larger development
parcel.

Occupancy.

The property included within the study area boundaries contains
approximately six hundred seventy thousand (670,000) square feet of net
rentable space, not counting the roof-top parking deck which is used for
parking on Sundays by the Maxwell Street Market and leased to other users.

Current tenants occupy approximately fifty-five thousand (565,000) square
feet of space and include a radio station, plumbing contractor, the Chicago
Board of Health and a tavern. This low level of occupancy has been
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consistently experienced with respect to this property since the Soo Railroad
ceased its operations on the site.

Surrounding Land Use.

The study area is located in a mixed commercial and industrial area.
Surrounding properties include industrial facilities, railroad properties and
commercial/retail outlets.

Metra’s metropolitan rail yard, completed in the late 1980s is located
directly east of the study area. Amtrak’s rail yard and the Chicago River are
located just east of the Metra rail yard. Taken together, these land-uses
form a significant barrier between the study area and the residential
neighborhoods east of the Chicago River. Railroad property is also found to
the south of the study area.

Property between the Soo Terminal structure and 15th Street includes an
elevated rail line which appears to be unused or abandoned; a concrete
loading platform -- portions of which are used for tractor-trailer storage; and
an unpaved strip of land between Jefferson and Canal Streets which appears
to have originally been a rail track or spur (most of this track has been
removed).

Land-uses north of the study area include a mix of multi-story and single-
story commercial and industrial buildings generally ranging in age from
twenty (20) to seventy (70) years. Newer facilities located one (1) to two (2)
blocks north of Roosevelt Road include back office facilities for Continental
Bank and the Northern Trust.

The area immediately to the west of the study area contains a mix of
nonresidential land-uses. The Chicago Fire Department’s Training and
Physical Assessment Center is located immediately west of the study area at
the southwest corner of Clinton and Maxwell Streets. A one hundred thirty
thousand (130,000) square foot retail strip center situated on a five and six
tenths (5.6) acre site is located at Roosevelt Road and Jefferson Street.
South of the retail center are a number of industrial and warehouse uses.
United Parcel Service’s distribution facility is also a dominant land-use,
occupying a site between Jefferson Street and 1-90/94 that extends from 12th
Place south beyond 15th Street, covering approximately three (3) city blocks.

Zoning.

M.C.P.D. Number 450, a Manufacturing-Commercial Planned
Development, adopted by the Chicago City Council on May 5, 1988, sets
forth the land-uses permitted with respect to property within the study area.
Permitted uses include general merchandise uses, retail drug stores, food
stores, department stores, restaurants and service type business uses,
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parking and related uses, storage, warehousing and wholesale
establishments. These uses are consistent with the zoning of property west
of the study area along the Roosevelt Road commercial corridor, and
establish a transition to the manufacturing districts that also abut the study
ii'ga3as shown in Figure 2. The small, vacant portion of the site is zoned

Access.

The study area is located between the Chicago River and the Dan Ryan
Expressway. Roosevelt Road provides east/west access and an interchange
with the Dan Ryan Expressway. Canal Street is one-way north and Clinton
Street is one-way south. Traffic signals are located along Roosevelt Road at
Clinton and Canal Streets.

Property Values.

Property values for improved parcels within the study area have declined
over the last three (3) years as shown in the following assessment history for
the Soo Terminal buildings. During this period the assessed value of the
vacant parcel in the study area has remained constant. This trend is
si}glni'ficant in view of generally increasing assessed values for the City as a
whole.

Table 1.

Improved Property Assessment History.

Parcel Assessed Value
1993 1994 1995
17-21-511-009 $ 875,855 $ 448,503 $ 426,236
17-21-511-010 359,686 198,347 189,719
17-21-511-011 359,686 198,781 190,115

17-21-511-017 Exempt Exempt Exempt
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1993 1994 1995

17-21-511-018 292,406 190,892 185,075
TOTAL: $1,887,633 $1,036,523 $991,145

The study area is located within the Near West Side Community Area. In
1995, ninety-five (95) building permits were issued for new construction in
the Near West Side with an estimated value of Thirty Million Three
Hundred Thousand Dollars ($30,300,000). In 1994, ninety (90) permits were
issued with an estimated value of Fifty-six Million Three Hundred
Thousand Dollars ($56,300,000). And in 1993, forty-seven (47) permits were
issued with an estimated value of Fifty-four Million Two Hundred Thousand
Dollars ($54,200,000). During these three (3) years, no permits were issued
for new construction within the study area. According to property
management records, there have been no new tenants or improvements
since the current property managers took over the old Soo Terminal property
in May, 1992.

3.
Eligibility Studies And Analysis.
An analysis was undertaken to determine whether any or all of the
blighting factors listed in the Act are present in the study area, and if so, to

what extent and in which locations.

In order to accomplish this evaluation the following tasks were
undertaken:

1. Exterior survey of the condition and use of each building.

2. General interior inspection of the unoccupied portions of
selected structures in the study area.

3. Field survey of environmental conditions involving parking
facilities, public infrastructure, site access, fences and general
property maintenance.

4. Analysis of existing land uses and their relationships.

5. Comparison of surveyed buildings to zoning regulations.
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6. Analysis of the current platting, building size and layout.

7. Analysis of building floor area and site coverage.
8. Review of previously prepared plans, studies, inspection reports
and other data.
9. Analysis of real estate assessment data.
10. Review of available building permit records and property
management information concerning tenant occupancy and
improvements.

A statement that a factor is not present indicates that either no
information was available or that no evidence was documented as a result of
the various surveys and analyses. A factor described as being present to a
limited extent indicates that the factor is present, but that the distribution
or impact of the blighting condition is limited. Where a factor is described as
being present to a major extent, the factor is present throughout major
portions of the study area. The presence of such conditions have a major
adverse impact or influence on adjacent and nearby development.

Each factor identified in the Act for determining whether an area qualifies
as a blighted area is discussed below and a conclusion is presented as to
whether or not the factor is present in the study area. These findings
describe the conditions that exist and the extent to which each factor is
present.

Age.

The age of a structure is often a key indicator of the relative usefulness of
a piece of property. Older structures frequently require extensive
maintenance in order to maintain mechanical systems or maintain
structural integrity. The costs involved in maintaining and upgrading
aging buildings often create adverse impacts on existing users and create
impediments to the marketability and reuse of industrial or commercial
structures.

In establishing a conservation area under the Act, thirty-five (35) years is
used as an indication of the point at which age becomes a potentially
blighting factor with respect to structures within a study area. For
buildings intended for long-term occupancy, this is the point at which
building systems can be expected to begin to fail, and building types may
become obsolete as a result of changing technology or use. For buildings
that are designed for a shorter life span, age can become a blighting factor
even in relatively new buildings.
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This factor is present to a major extent. The Soo Freight Terminal was
built in 1913 and the buildings are now more than eighty (80) years old. A
structural engineering report, prepared in 1989, recommended a variety of
structural improvements intended to extend the useful life of the structure
for another twenty (20) years, or until the year 2009. Although most of these
improvements were carried out, the passage of time means that as of 1996,
these structures have a remaining useful life of less than fifteen (15) years.
Recent structural assessments confirm that the structures are approaching
the end of their useful lives as evidenced by continuing deterioration despite
the recent structural repairs.

Deleterious Land-Use Or Layout.

Deleterious land-uses include instances of incompatible land-use
relationships, single-purpose buildings converted to accommodate other
activity, buildings occupied by inappropriate mixed uses, or uses which may
be considered noxious, offensive or environmentally unsuitable. This
condition also exists if any of the following are present:

1. platting does not conform to the current subdivision code with
respect to lot size, configuration and public access;

2. parcels are of inadequate size or shape for contemporary
development;

3. there are land-use conflicts with adjacent land-uses;

4. residential uses front on or near heavily traveled streets, thus
causing susceptibility to noise, fumes and glare;

5. structures are located in a one hundred (100) year flood plain; or

6. environmental contamination is present which hampers reuse.

This factor is also strongly present within the study area. The facilities
were designed to accommodate a freight terminal as an air rights
development, with office and warehouse functions also oriented to the above
grade platform. Ground level clearances are generally less than eleven (11)
feet. Subsequent adaptation of the ground level space for warehouse and
other marginal uses was not highly successful, as evidenced by the
substantial portions of the ground level which remain unleased.

Low viaduct clearances provided by the platform roof structure also
adversely affect traffic movement in the area. The Maxwell Street viaduct,
which is one-way west, has a clearance of ten (10) feet, six (6) inches. The
14th Street viaduct is restricted to cars only, reflecting a similarly low
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clearance. The 14th Place viaduct has a posted clearance of thirteen (13)
feet, seven (7) inches.

Since the ground level has been entirely walled in with brick and concrete,
interspersed with loading docks, the Soo Terminal structure represents a
significant land use barrier that cannot be mitigated without demolition.

Depreciation Of Physical Maintenance.

This factor refers to the effects of deferred maintenance or lack of
maintenance of buildings, improvements and grounds. This condition is
present where buildings have unpainted or unfinished surfaces, peeling
paint, loose or missing materials, broken windows, loose or missing gutters
and downspouts and loose or missing shingles, or where parking areas
exhibit an accumulation of trash or debris.

The entire study area strongly exhibits the presence of this factor. Since
the Soo Line stopped using the structures as a freight terminal maintenance
has been minimal. Interior spaces along Roosevelt Road, formerly occupied
by retail uses, are full of debris from previous tenants. Construction debris
from water line replacement and track removal are also evident within the
study area.

Spalling concrete and rusting, exposed rebar is evident throughout the
study area. Sidewalks along Roosevelt Road are deteriorated and peeling
paint was observed on railings and windows on the main office building.
Parking deck railings are rusted and in some areas completely missing.

Dilapidation.

This factor reflects a substandard condition of a building’s foundation,
wall or roof elements where deterioration has occurred to such an extent
that rehabilitation is not practical or economically feasible. Such structures
typically exhibit major structural fatigue such as leaning or warped walls,
bowed or sagging roofs, or cracked or missing foundation walls.

Structural analyses of the Soo Terminal structures, indicate that the
structure had a remaining useful life of more than twenty (20) years
following a series of structural repairs completed in 1989. This work
included installation of a protected waterproofing membrane system over
the roof level deck, a new drainage system and new water tight expansion
joint seals. A 1995 structural analysis conciuded that the waterproofing
system was not functioning properly since water penetration was occurring
in previously repaired areas and that making the structural changes needed
to accommodate new development on the parking deck platform would
require a substantial investment.
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Given the passage of time, the Soo Terminal buildings currently have a
remaining useful life of less than fifteen (15) years. The useful life of any
new commercial building would exceed the remaining life of the existing air
rights platform. The impending loss of structural integrity, which cannot be
repaired, is consistent with a finding of dilapidation.

Deterioration has caused the Soo Terminal structure to fall into partial
ruin or decay, and in this sense, the buildings are dilapidated. Portions of
the brick walls are caving in which also supports a finding of dilapidation.
However, because the basic structure of the air rights platform is still
generally sound, this factor is considered to be present only to a limited
extent at this time.

Deterioration.

This condition is present when there are physical deficiencies in buildings
or site improvements requiring treatment or repair. Deterioration may be
present in basically sound buildings that contain defects that can be
corrected. Examples include loose or missing materials, or holes or cracks
over limited areas. Deterioration that is not easily correctable and cannot be
accomplished during the course of normal maintenance may also be evident.
Deteriorating structures may be classified as major or minor depending on
the degree or extent of the deficiencies. Such defects could involve either
primary building components (foundations, frames, roofs) or secondary
building components (doors, windows, porches, gutters and downspouts,
fascia materials). All buildings classified as dilapidated are also
deteriorating.

Deterioration is present to a major extent with respect to the buildings in
the study area. Excessive settlement has resulted in severe cracking, tilting
and bulging of the exterior, perimeter masonry walls. Holes were observed
in masonry walls located under the viaducts. Exposed, rusting rebar is
evident in concrete walls throughout the study area. Structural engineering
reports indicated substantial settlement of slab-on-ground floor on the
ground level and considerable settlement of the twelve (12) inch thick brick
firewalls separating interior spaces.

Excessive Land Coverage.

This condition is present when buildings occupy all or most of the lot,
leaving little or no space for off-street parking, off-street loading and open
space amenities. Problem conditions include buildings that are improperly
situated on the parcel or buildings that are located on parcels of inadequate
size and shape in relation to contemporary standards of development, health
or safety. The resulting inadequate conditions include insufficient provision
for light and air, increased threat of the spread of fires due to the close
proximity of nearby buildings, lack of adequate or proper access to a public
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right-of-way, lack of required off-street parking or inadequate provision for
loading and service. Excessive land coverage frequently has an adverse or
blighting influence on nearby development.

This factor is present to a major extent within the study area. The four (4)
buildings that make up the terminal structure cover one hundred percent
(100%) of their sites and bridge streets with viaducts.

Illegal Use Of Individual Structures.

Illegal use of individual structures refers to the presence of uses or
activities which are not permitted by law. This condition also exists when
the use of a structure does not conform to the requirements of the existing
zoning code.

This factor is not present within the study area.

Excessive Vacancies.

This condition is present when the occupancy or use level of a building is
low for frequent or lengthy periods. The presence of buildings or sites which
are unoccupied or underutilized generally represents an adverse influence
on the area. Excessive vacancies include abandoned properties which
evidence no apparent effort directed toward their occupancy or utilization.

This factor is present to a major extent. A review of the current rent roll
indicates that ninety-two percent (92%) of the rentable space is vacant.
Comments contained in the various structural analysis and environmental
audit reports prepared since 1988 indicate that this condition has existed
since the property was vacated by the Soo Line in 1964. The extensive
periods of vacancy for most of these buildings has contributed to the interior
deterioration present within the study area.

Inadequate Utilities.

This factor exists in the absence of one (1) or more of the following utilities
serving the site: gas, electricity, water, sanitary sewer or storm sewer.

This factor is not present within the study area. The buildings that make
up the Roosevelt/Canal property have been connected to local public utilities
since their construction in 1913.
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Lack Of Community Planning.

This factor is present if the proposed redevelopment area developed prior
to or without the benefit and guidance of a community plan. Conditions
resulting from a lack of community planning include the existence of
incompatible land uses, the lack of proper development of vacant or
improved sites, and the presence of inconsistent platting, including parcels
of small or irregular shapes.

Lack of community planning is also indicated when there are inadequate
public utilities or plans for utility improvements that would allow the
property to be developed in accordance with the intensity of use identified in
the municipality’s comprehensive plan or zoning ordinance or other
economic development plans for the area. This factor is also present if public
improvements serving the site including streets, streetlights and other
utility systems do not meet current municipal standards. Similarly, lack of
community planning is indicated if private improvements including parking
lots, screening and organization of buildings within the site do not meet
accepted community development standards.

Although the Soo Freight Terminal predates Chicago’s first zoning
ordinance, the historic land uses in the study area are consistent with land
use patterns and plans for the surrounding area. Therefore, this factor is not
judged to be present within the study area.

Lack Of Ventilation, Light Or Sanitary Facilities.

Conditions, such as lack of indoor plumbing or lack of adequate windows
or other means of providing ventilation or light, can negatively influence
the health and welfare of a building’s residents or users. Typical
requirements for ventilation, light and sanitary facilities include:

-- adequate mechanical ventilation for air circulation in rooms
without windows such as bathrooms, and dust, odor or smoke
producing activity areas;

-- adequate natural light and ventilation by means of skylights or
windows for interior rooms with proper window sizes and
amounts by room area to window area ratios; and

- adequate sanitary facilities, including garbage storage,
bathroom facilities, hot water and kitchens.

This factor is present to a limited extent with respect to much of the
vacant, ground level space in the study area. The buildings were enclosed
for use as storage by solid walls without windows. Substantial areas of
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vacant warehouse space lack any type of mechanical ventilation or sanitary
facilities for employees. Such facilities are typically provided during tenant
buildout.

Obsolescence.

Functional obsolescence is characterized by buildings designed for a single
or specific purpose or use, buildings of inadequate size to accommodate
alternative uses, or buildings using a type of construction which limits long
term use and marketability. Site improvements such as water and sewer
lines, public utility lines, roadways, parking areas, parking structures,
sidewalks, curbs and gutters, and lighting may be obsolete in relation to
contemporary standards for such improvements. Functional obsolescence
includes poor design or layout, improper orientation of the building on the
site, inadequate loading facilities, height or other factors which detract from
the overall usefulness or desirability of the property. As an inherent
deficiency, functional obsolescence results in a loss in value of the property.

Economic obsolescence may be evidenced by a variety of factors including
deterioration of the physical environment, streets of inadequate width or
parcels of inadequate size or irregular shape which prevent reasonable
development. This condition is often a result of adverse conditions which
cause some degree of market rejection and, therefore, a depreciation of
market values.

The results of this analysis indicate that obsolescence is present to a major
extent within the study area. The buildings within the study area are
functionally, economically and physically obsolete.

The Soo Terminal was a single purpose structure built to accommodate
freight trains on the roof. The facility reflected early 1900s Chicago
planning principles which called for train terminals to be located either
below or above grade so that cross streets were not blocked by trains
unloading either freight or passengers. While the facility probably reflected
the state of the art for intermodal distribution centers in 1913, it is woefully
inadequate as warehouse and distribution space for today’s users.

The type of construction limits long term use and marketability of
property within the study area. Solid walls and low viaduct clearances
create barriers that impede access to and through the study area. Massive
ground level support columns reduce the amount of net rentable space and
hamper use of first floor interior spaces. Low viaduct clearances which may
have been acceptable when the Soo Terminal was built are no longer provide
adequate clearance for truck traffic. High ceilings, open spans, large loading
docks and adequate bridge and viaduct clearances that are typical of new
commercial and industrial areas are not present within the study area.
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The Soo Terminal structure is more than eighty (80) years old and is
rapidly approaching the end of its useful life. Recent structural analyses
have indicated that the platform structure, which could be used to
accommodate roof level commercial development, has less than twenty (20)
years of remaining useful life, and that the rate of deterioration is
accelerating. These conditions are indications of physical obsolescence.

The excessive vacancies which have characterized the study area for
nearly three decades indicate that the buildings are economically obsolete
since their value to potential users has historically been limited. Further,
the remaining useful life of the air rights platform is too short to
economically justify construction of new commercial development on the roof
as envisioned under the current zoning of the study area. Indeed, the
northern portion of the deck structure cannot accommodate new
development without demolition of existing roof level buildings and
structural modifications designed to allow new structures to be built at the
same elevation as the existing parking deck.

Overcrowding Of Structures And Community Facilities.

This condition exists when a structure or community facility has reached a
level of use beyond a designed or legally permitted level. Overcrowding is
often found in buildings originally designed for a specific use and later
converted to accommodate a more intensive use without adequately meeting
requirements for minimum floor area, privacy, ingress and egress, loading
and services, or the capacity of building systems.

This factor is not present in the study area since most of the rentable space
is vacant.

Presence Of Structures Below Minimum Code Standards.

This factor is present when structures do not conform with local standards
of building, fire, housing, zoning, subdivision or other applicable
governmental codes. Structures below minimum code standards include all
buildings which do not meet the standards of zoning, subdivision, building,
housing, fire, property maintenance or other governmental codes applicable
to the property. The principal purposes of such codes are to require that
buildings be constructed in such a way that they can sustain the loads
expected from the type of occupancy and are safe for occupancy against fire
and similar hazards, and/or to establish minimum standards for safe and
sanitary habitation. Buildings below minimum code are characterized by
defects or deficiencies which threaten health and safety.

This factor does not appear to be present within the study area. The owner
has not been notified of any code violations with respect to this property.
Structural analyses indicate that the support structure is in generally good
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structural condition although the remaining useful life of the air rights
platform is relatively short. Comments in the phase one environmental
audit report indicated that insects and rodents were becoming increasingly
prevalent in the buildings. Building vacancies and holes in exterior walls
may at least partially explain this condition.

Vacant Land.

The study area includes a small, vacant parcel which was not part of the
original Soo Terminal facility. This parcel shows evidence of illegal
dumping and volunteer tree growth. The parcel is approximately eight
thousand two hundred eighty-eight (8,288) square feet in size.

The parcel size makes industrial development unlikely without
consolidation with adjacent land to create a larger development parcel.
Therefore, this parcel meets the requirements for designation as blighted by
virtue of the presence of the following factors:

-- Deterioration of structures or site improvements in neighboring
areas adjacent to the vacant land.

- Obsolete platting of vacant land.

4.
Determination Of Study Area Eligibility.

Both the primary and secondary study areas meet the requirements of the
Act for designation as a “blighted area”. There is a reasonable presence and
distribution of nine (9) of the fourteen (14) factors listed in the Act. Seven (7)
factors are present to a major extent. Two (2) factors are present to a limited
extent. These include:

Age.
Deleterious land use or layout.
Depreciation of physical maintenance.

1

2

3

4. Dilapidation.
5 Deterioration.
6

Excessive land coverage.
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7. Excessive vacancies.
8. Lack of ventilation, light or sanitary facilities.
9. Obsolescence.

The distribution of blighting factors which qualify the improved portions
of the study area as a “blighted area” are summarized in Table 2 and shown
in Figure 3. The vacant parcel within the study area boundaries also
qualifies as “blighted” based on the presence of the following factors:

- Deterioration of structures or site improvements in neighboring
areas adjacent to the vacant land.

- Obsolete platting of vacant land.

The functional obsolescence of the buildings within the study area,
coupled with their rapid deterioration and other related conditions,
necessitates demolition and clearance prior to any private development
efforts within the study area. The type of construction used for the original
Soo Terminal building is among the factors which substantially increases
redevelopment project costs to a degree that requires public assistance.
Therefore, based on the conditions present, the area is not likely to be
developed without the designation of all or part of the study area as a
“blighted area” and the adoption of a tax increment redevelopment plan and
project.

Table 2.

Blighting Factors Present Within The Roosevelt/Canal
Redevelopment Project Study Area.

Primary Secondary
Study Area Study Area
- Improved Parcels  Improved Parcels

Blighting Factors -009 -010 -011 -017  -018

Age kK L X 23 kkok * k% Kdk

*** = present to a major extent
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Primary Secondary
Study Area Study Area
Improved Parcels Improved Parcels

Deleterious Land-Use or Layout R kR ek RRE R
Depreciation of Physical

Maintenance kkg Kk Kk Kk kkck
Dilapidation * * * * *
Deterioration dkk kkk kkk *okok okok
Excessive Land Coverage R R ek ok A

Illegal Use of Individual Structures

Excessive Vacancies R R ek ook R
Inadequate Utilities

Lack of Community Planning

Lack of Ventilation, Light or
Sanitary Facilities * * * * *

Obsolescence &k &k &k &k koK

Overcrowding of Structures and
Community Facilities

Presence of Structures Below
Minimum Code Standards

*** — present to a major extent

* = present to a limited extent

[Appendix “A” referred to in this Eligibility Report constitutes
Exhibit “C” to the ordinance and is printed on
pages 40936 through 40937
of this Journal.]

[Figures 1, 2 and 3 referred to in this Eligibility Report
printed on pages 40928 through 40930
of this Journal.]
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Figure 2.
(To Roosevelt-Canal Tax Increment Redevelopment

Plan And Project)

Figure 2.
Roosevelt/Canal Redevelopment Project Area Zoning
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Figure 3.
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Figure 1.
(To Eligibility Report)
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Figure 2.
(To Eligibility Report)

Figure 2.
‘ﬁoosevelt/Canal Study Area Zoning

-

i

-
. . Y -
A - et " |
B b 1 . NS
B 2 | HRE R
B : 21 i f———— 7 e
i LS - ' -
a . i i
DR . -

1
}“

'.'-'0..

Tt

o -

— "'l‘ 1i -§ Prepared by. 1
L o CAMIROS
4N 3= | i 411 South Wells Street
HEHEL

‘Chicago, Illinois 60607
" 312/922.921




40930 JOURNAL--CITY COUNCIL--CHICAGO 3/19/97

Figure 3.
(To Eligibility Report)
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Exhibit “B”.
State of Illinois )
) SS.
County of Cook )
Certificate.

I, Darlene Cowan, the duly authorized, qualified and Assistant Secretary
of the Community Development Commission of the City of Chicago, and the
custodian of the records thereof, do hereby certify that I have compared the
attached copy of a resolution adopted by the Community Development
Commission of the City of Chicago at a special meeting held on the 28th day
of January, 1997, with the original resolution adopted at said meeting and
recorded in the minutes of the Commission, and do hereby certify that said
copy is a true, correct and complete transcript of said resolution.

Dated this 30th day of January, 1997.

(Signed) Darlene Cowan
Assistant Secretary

Resolution 97-CDC-12 referred to in this Certificate reads as follows:

Community Development Commission
Of The
City Of Chicago

Resolution 97-CDC-12

Recommending To The City Council Of
The City Of Chicago
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For The Proposed
Roosevelt/Canal

Redevelopment Project Area:

Approval Of

A Redevelopment Plan,

Designation Of A

Redevelopment Project Area
And
Adoption Of Tax Increment Allocation Financing.

Whereas, The Community Development Commission (the “Commission”)
of the City of Chicago (the “City”) has heretofore been appointed by the
Mayor of the City with the approval of its City Council (“City Council”,
referred to herein collectively with the Mayor as the “Corporate
Authorities”) (as codified in Chapter 2-124 of the City’s Municipal Code)
pursuant to Section 5/11-74.4-4(k) of the Illinois Tax Increment Allocation
Rgdevelop&'nent Act, as amended (65 ILCS 5/11-74.4-1, et seq.) (1993) (the
e ct”);an

Whereas, The Commission is empowered by the Corporate Authorities to
exercise certain powers enumerated in Section 5/11-74.4-4(k) of the Act,
including the holding of certain public hearings required by the Act; and

Whereas, Staff of the City’s Department of Planning and Development has
conducted or caused to be conducted certain investigations, studies and
surveys of the Roosevelt/Canal Redevelopment Project Study area, the street
boundaries of which are described on (Sub)Exhibit A hereto (the “Area”), to
determine the eligibility of the Area as a redevelopment project area as
defined in the Act (a “Redevelopment Project Area”) and for tax increment
allocation financing pursuant to the Act (“Tax Increment Allocation
Financing”), and previously has presented the following document to the
Commission for its review:

“Roosevelt/Canal Tax Increment Redevelopment Plan and Project”
(the “Plan”) attached hereto as (Sub)Exhibit B, which contains as



3/19/97 REPORTS OF COMMITTEES 40933

Appendix B an “Eligibility Report for the Roosevelt/Canal
Redevelopment Project Area” (the “Report”); and ‘

Whereas, Prior to the adoption by the Corporate Authorities of ordinances
approving a redevelopment plan, designating an area as a Redevelopment
Project Area or adopting Tax Increment Allocation Financing for an area, it
is necessary that the Commission hold a public hearing (the “Hearing”)
pursuant to Section 5/11-74.4-5(a) of the Act, convene a meeting of a joint
review board (the “Board”) pursuant to Section 5/11-74.4-5(b) of the Act, set
the dates of such Hearing and Board meeting and give notice thereof
pursuant to Section 5/11-74.4-6 of the Act; and

Whereas, The Report and Plan were made available for public inspection
and review beginning December 9, 1996, being a date prior to the adoption
by the Commission of Resolution 96-CDC-80 on December 10, 1996 fixing
the time and place for the Hearing, at City Hall, 121 North LaSalle Street,
Chicago, Illinois, in the following offices: City Clerk, Room 107 and
Department of Planning and Development, Room 1000; and

Whereas, Notice of the Hearing by publication was given at least twice,
the first publication being on December 31, 1996, a date which is not more
than thirty (30) nor less than ten (10) days prior to the Hearing, and the
second publication being on January 5, 1997, both in the Chicago Sun-
Times, being a newspaper of general circulation within the taxing districts
having property in the Area; and

Whereas, Notice of the Hearing was given by mail to taxpayers by
depositing such notice in the United States mail by certified mail addressed
to the persons in whose names the general taxes for the last preceding year
were paid on each lot, block, tract or parcel of land lying within the Area, on
January 14, 1997, being a date not less than ten (10) days prior to the date
set for the Hearing; and where taxes for the last preceding year were not
paid, notice was also mailed to the persons last listed on the tax rolls as the
owners of such property within the preceding three (3) years; and

Whereas, Notice of the Hearing was given by mail to the Illinois
Department of Commerce and Community Affairs (“D.C.C.A.”) and
members of the Board (including notice of the convening of the Board), by
depositing such notice in the United States mail by certified mail addressed
to D.C.C.A. and all Board members, on December 12, 1996, being a date not
less than forty-five (45) days prior to the date set for the Hearing; and

Whereas, Notice of the Hearing and copies of the Report and Plan were
sent by mail to taxing districts having taxable property in the Area, by
depositing such notice and documents in the United States mail by certified
mail addressed to all taxing districts having taxable property within the
Area, on December 12, 1996, being a date not less than forty-five (45) days
prior to the date set for the Hearing; and
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Whereas, The Hearing was held on January 28, 1997 at 2:00 P.M. at City
Hall, City Council Chambers, 121 North LaSalle Street, Chicago, Illinois, as
the official public hearing, and testimony was heard from all interested
persons or representatives of any affected taxing district present at the
Hearing and wishing to testify, concerning the Commission’s
recommendation to City Council regarding approval of the Plan, designation
of the Area as a Redevelopment Project Area and adoption of Tax Increment
Allocation Financing within the Area; and

Whereas, The Board meeting was convened on December 23, 1996 at 10:00
A.M. (being a date no more than fourteen (14) days following the mailing of
the notice to all taxing districts on December 12, 1996) in Room 1003A, City
Hall, 121 North LaSalle Street, Chicago, Illinois, to consider its advisory
recommendation regarding the approval of the Plan, designation of the Area
as a Redevelopment Project Area and adoption of Tax Increment Allocation
Financing within the Area; and

Whereas, The Commission has reviewed the Report and Plan, considered
testimony from the Hearing, if any, the recommendation of the Board, if any,
and such other matters or studies as the Commission deemed necessary or
appropriate in making the findings set forth herein and formulating its
decision whether to recommend to City Council approval of the Plan,
designation of the Area as a Redevelopment Project Area and adoption of
Tax Increment Allocation Financing within the Area; now, therefore,

Be It Resolved By The Community Development Commission Of The
City Of Chicago:

Section 1. The above recitals are incorporated herein and made a part
hereof.

Section 2. The Commission hereby makes the following findings pursuant
i;lo Se;ction 5/11-74.4-3(n) of the Act or such other section as is referenced
erein:

a. the Area on the whole has not been subject to growth and development
through investment by private enterprise and would not reasonably be
expected to be developed without the adoption of the Plan;

b. the Plan:

(i) conforms to the comprehensive plan for the development of the City
as a whole; or

(i1) the Plan either (A) conforms to the strategic economic development
or redevelopment plan issued by the Chicago Plan Commission or (B)
includes land uses that have been approved by the Chicago Plan
Commission.
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c. the Plan meets all of the requirements of a redevelopment plan as
defined in the Act and, as set forth in the Plan, the estimated date of
completion of the projects described therein and retirement of all
obligations issued to finance redevelopment project costs is not more than
twenty-three (23) years from the date of the adoption of the ordinance
approving the designation of the Area as a redevelopment project area,
and, as required pursuant to Section 5/11-74.4-7 of the Act, no such
obligation shall have a maturity date greater than twenty (20) years;

d. the Area would not reasonably be expected to be developed without
the use of incremental revenues pursuant to the Act, and such
incremental revenues will be exclusively utilized for the development of
the Area;

e. the Area includes only those contiguous parcels of real property and
improvements thereon that are to be substantially benefited by proposed
Plan improvements, as required pursuant to Section 5/11-74.4-4(a) of the
Act; and '

f. asrequired pursuant to Section 5/11-74.4-3(p) of the Act:

(i) the Area is not less, in the aggregate, than one and one-half (1)
acres in size; and

(ii) conditions exist in the Area that cause the Area to qualify for

designation as a redevelopment project area and a blighted area as
defined in the Act.

Section 3. The Commission recommends that the City Council approve
the Plan pursuant to Section 5/11-74.4-4 of the Act.

Section 4. The Commission recommends that the City Council designate
the Area as a Redevelopment Project Area pursuant to Section 5/11-74.4-4 of
the Act.

Section 5. The Commission recommends that the City Council adopt Tax
Increment Allocation Financing within the Area.

Section 6. If any provision of this resolution shall be held to be invalid or
unenforceable for any reason, the invalidity or unenforceability of such
provision shall not affect any of the remaining provisions of this resolution.
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Section 7. All resolutions, motions or orders in conflict with this
resolution are hereby repealed to the extent of such conflict.

Section 8. This resolution shall be effective as of the date of its adoption.

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

Adopted: January 28, 1997.

[(Sub)Exhibit “A” referred to in this Resolution 97-CDC-12
constitutes Exhibit “D” to the ordinance and
is printed on page 40937 through
40938 this Journal.]

[(Sub)Exhibit “B” referred to in this Resolution 97-CDC-12
constitutes Exhibit “A” to the ordinance and is
printed on pages 40948 through
40949 of this Journal.]

Exhibit “C”.

Legal Description Of The Roosevelt/Canal
Redevelopment Project Area.

A tract of land in the northwest quarter of Section 21, Township 39 North,
Range 14 East of the Third Principal Meridian, said tract of land being more
particularly described as follows: '

beginning at the intersection of the original centerline of West
Roosevelt Road (being also the north line of said northwest quarter of
Section 21) with the northward projection of the east line of South Canal
Street; thence south along said northward projection and along said east
line (crossing vacated West 12th Place, vacated West 13th Street,
vacated West Maxwell Street, vacated West Liberty Street, vacated
West 14th Street, vacated West Barber Street, vacated West 14th Place
and that part of West 14th Place dedicated for public street by
Document Number 89191968, and vacated West 15th Street) to the
southwest corner of Lot 3 in the subdivision of Lot 6 of Block 51 of Canal
Trustee’s New Subdivision; thence westward, crossing South Canal
Street, to the southeast corner of Lot 18 in Samuel B. Chase’s
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Subdivision of Lots 1, 2, 13 and 14 in Block 52 of Canal Trustee’s New
Subdivision; thence west along the south line of said Lot 18 to the
southwest corner of said lot; thence southwesterly crossing a 15 foot
wide public alley to a southeast corner of the Central Terminal Railway
Company’s Subdivision in aforesaid Section 21; thence west along the
south line of said Central Terminal Railway Company’s Subdivision and
along the westward extension thereof, to an intersection with the west
line of South Jefferson Street; thence north along said west line of South
Jefferson Street to an intersection with the north line of West 15th
Street (east of South Jefferson Street) projected westward; thence east
along said westward projection and along said north line and the
eastward projection thereof to an intersection with a west line of the
aforementioned Central Terminal Railway Company’s Subdivision;
thence north along the west line of the Central Terminal Railway
Company’s Subdivision to an intersection with a north line of said
subdivision (said north line being also the south line of a 10 foot wide
vacated public alley lying south of and adjacent to Lots 8 to 3, inclusive,
in John Nutt’s Subdivision of Lots 4, 5 and 6 in Block 52 of the Canal
Trustee’s Subdivision); thence east along said north line of Central
Terminal Railway Company’s Subdivision to an intersection with a west
line of said subdivision; thence north along said west line and the
northward extension thereof, to an intersection with the centerline of
West 14th Place; thence east along said centerline to an intersection
with the original centerline of South Clinton Street; thence north along
said original centerline to an intersection with the centerline of West
Maxwell Street; thence west along said centerline to an intersection
with the southward extension of the west line of South Clinton Street;
thence north along said southward extension and along said west line
and the northward extension thereof, crossing a 12 foot wide vacated
alley, vacated West 13th Street, a vacated 12 foot wide vacated alley,
vacated West 12th Place, vacated 12 foot wide alley and that portion of
West Roosevelt Road lying south of the original centerline of said road
to an intersection with said original centerline; thence east along said
centerline to the point of beginning; in Cook County, Illinois.

Exhibit “D”.

Street Boundary Description Of The Area.

The Roosevelt/Canal Redevelopment Project Area is located on the near
south side of the City and is generally bounded as follows:
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beginning at West Roosevelt Road and South Canal Street on the north,
then proceeding south on South Canal Street to West 14th Street, then
west on West 14th Street to South Jefferson Street, then north on South
Jefferson Street and by way of public alleys south of West 14th Place to
South Clinton Street, then north on South Clinton Street to West
Roosevelt Road, then east to South Canal Street and the point of
beginning.

DESIGNATION OF ROOSEVELT/CANAL REDEVELOPMENT
PROJECT AREA AS TAX INCREMENT
FINANCING DISTRICT.

The Committee on Finance submitted the following report:
CHICAGO, March 19, 1997.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an
ordinance designating the Roosevelt/Canal Redevelopment Project Area as a
Tax Increment Financing District, and having had the same under
advisement, begs leave to report and recommend that Your Honorable Body
Pass the proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members
of the committee.

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

(Continued on page 40940)
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(Continued from page 40938)

On motion of Alderman Burke, the said proposed ordinance transmitted
with the foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen Granato, Haithcock, Tillman, Preckwinkle, Holt, Steele,
Beavers, Dixon, Shaw, Buchanan, Huels, Frias, Olivo, Jones, Coleman,
Peterson, Murphy, Rugai, Troutman, Evans, Munoz, Zalewski, Chandler,
Solis, Ocasio, Burnett, E. Smith, Burrell, Wojcik, Suarez, Gabinski, Mell,
Austin, Colom, Banks, Giles, Allen, Laurino, O’Connor, Doherty, Natarus,
Bernardini, Hansen, Levar, Shiller, Schulter, M. Smith, Moore, Stone -- 49.

Nays -- None.

Alderman Beavers moved to reconsider the foregoing vote. The motion was
lost.

Alderman Burke was excused from voting under the provisions of Rule 14 of
the City Council’s Rules of Order and Procedure.

The following is said ordinance as passed:

WHEREAS, It is desirable and in the best interest of the citizens of the
City of Chicago, Illinois (the “City”) for the City to implement tax increment
allocation financing ("Tax Increment Allocation Financing”) pursuant to the
Illinois Tax Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1,
et seq. (1993), as amended (the “Act”), for a proposed redevelopment project
area to be known as the Roosevelt/Canal Redevelopment Project Area (the
“Area”) described in Section 2 of this ordinance, to be redeveloped pursuant
to a proposed redevelopment plan and project (the “Plan”); and

. WHEREAS, Pursuant to Sections 5/11-74.4-4 and 5/11-74.4-5 of the Act,
the Community Development Commission (the “Commission”) of the City,
by authority of the Mayor and the City Council of the City (the “City
Council”, referred to herein collectively with the Mayor as the “Corporate
Authorities”) called a public hearing (the “Hearing”) concerning approval of
the Plan, designation of the Area as a redevelopment project area pursuant
to the Act and adoption of Tax Increment Allocation Financing within the
Area on January 28,1997; and

WHEREAS, The Plan and the related eligibility report were made
available for public inspection and review pursuant to Section 5/11-74.4-5(a)
of the Act; notice of Hearing was given pursuant to Section 5/11-74.4-6 of the
Act; and a meeting of the joint review board (the “Board”) was convened
pursuant to Section 5/11-74.4-5(b) of the Act; and
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WHEREAS, The Commission has forwarded to the City Council a copy of
its Resolution 97-CDC-12, recommeénding to the City Council the
designation of the Area as redevelopment project area pursuant to the Act,
among other things; and

WHEREAS, The Corporate Authorities have reviewed the Plan (including
the related eligibility report for the Area attached thereto as an exhibit),
testimony from the Hearing, if any, the recommendation of the Board, if any,
the recomendation of the Commission and such other matters or studies as
the Corporate Authorities have deemed necessary or appropriate to make
the findings set forth herein, and are generally informed of the conditions
existing in the Area; and

WHEREAS, The City Council has heretofore approved the Plan, which
was identified in An Ordinance Of The City Of Chicago, Illinois, Approving
A Redevelopment Plan For The Roosevelt/Canal Redevelopment Project
Area; now, therefore,

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. Recitals. The above recitals are incorporated herein and
made a part hereof.

SECTION 2. The Area. The Area is legally described in Exhibit A
attached hereto and incorporated herein. The street location (as near as
practicable) for the Area is described in Exhibit B attached hereto and
incorporated herein. The map of the Area is depicted on Exhibit C attached
hereto and incorporated herein.

SECTION 3. Findings. The Corporate Authorities hereby make the
following findings:

a. the Area includes only those contiguous parcels of real property and
improvements thereon that are to be substantially benefited by proposed
Plan improvements, as required pursuant to Section 5/11-74.4-4(a) of the
Act;

b. asrequired pursuant to Section 5/11-74.4-3(p) of the Act:

(i) the Area is not less, in the aggregate, than one and one-half (13)
acresin size; and

(ii) conditions exist in the Area that cause the Area to qualify for
designation as a redevelopment project area and a blighted area as
defined in the Act.

SECTION 4. Area Designated. The Area is hereby designated as a
redevelopment project area pursuant to Section 5/11-74.4-4 of the Act.
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SECTION 5. Invalidity of Any Section. If any provision of this ordinance
shall be held to be invalid or unenforceable for any reason, the invalidity or
unenforceability of such provision shall not affect any of the remaining
provisions of this ordinance.

SECTION 6. Superseder. All ordinances, resolutions, motions or orders
in conflict with this ordinance are hereby repealed to the extent of such
conflict.

SECTION 7. Effective Date. This ordinance shall be in full force and
effect immediately upon its passage.

[Exhibit “C” referred to in this ordinance printed
on page 40945 of this Journal.]

Exhibits “A” and “B” referred to in this ordinance read as follows:

Exhibit "A”.

Legal Description Of The Roosevelt/Canal
Redevelopment Project Area.

A tract of land in the northwest quarter of Section 21, Township 39 North,
Range 14 East of the Third Principal Meridian, said tract of land being more
particularly described as follows:

beginning at the intersection of the original centerline of West
Roosevelt Road (being also the north line of said northwest quarter of
Section 21) with the northward projection of the east line of South Canal
Street; thence south along said northward projection and along said east
line (crossing vacated West 12th Place, vacated West 13th Street,
vacated West Maxwell Street, vacated West Liberty Street, vacated
West 14th Street, vacated West Barber Street, vacated West 14th Place
and that part of West 14th Place dedicated for public street by
Document Number 89191968, and vacated West 15th Street) to the
southwest corner of Lot 3 in the subdivision of Lot 6 of Block 51 of Canal
Trustee’s New Subdivision; thence westward, crossing South Canal
Street, to the southeast corner of Lot 18 in Samuel B. Chase’s
Subdivision of Lots 1, 2, 13 and 14 in Block 52 of Canal Trustee’s New
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Subdivision; thence west along the south line of said Lot 18 to the
southwest corner of said lot; thence southwesterly crossing a 15 foot
wide public alley to a southeast corner of the Central Terminal Railway
Company’s Subdivision in aforesaid Section 21; thence west along the
south line of said Central Terminal Railway Company’s Subdivision and
along the westward extension thereof, to an intersection with the west
line of South Jefferson Street; thence north along said west line of South
Jefferson Street to an intersection with the north line of West 15th
Street (east of South Jefferson Street) projected westward; thence east
along said westward projection and along said north line and the
eastward projection thereof to an intersection with a west line of the
aforementioned Central Terminal Railway Company’s Subdivision;
thence north along west line of the Central Terminal Railway
Company’s Subdivision to an intersection with a north line of said
subdivision (said north line being also the south line of a 10 foot wide
vacated public alley lying south of and adjacent to Lots 8 to 3, inclusive,
in John Nutt’s Subdivision of Lots 4, 5 and 6 in Block 52 of the Canal
Trustee’s Subdivision); thence east along said north line of Central
Terminal Railway Company’s Subdivision to an intersection with a west
line of said subdivision; thence north along said west line and the
northward extension thereof, to an intersection with the centerline of
West 14th Place; thence east along said centerline to an intersection
with the original centerline of South Clinton Street; thence north along
said original centerline to an intersection with the centerline of West
Maxwell Street; thence west along said centerline to an intersection
with the southward extension of the west line of South Clinton Street;
thence north along said southward extension and along said west line
and the northward extension thereof, crossing a 12 foot wide vacated
alley, vacated West 13th Street, a vacated 12 foot wide vacated alley,
vacated West 12th Place, a vacated 12 foot wide alley and that portion of
West Roosevelt Road lying south of the original centerline of said road
to an intersection with said original centerline; and thence east along
said centerline to the point of beginning, in Cook County, Illinois.

Exhibit “B”.

Street Boundary Description Of The Area.

The Roosevelt/Canal Redevelopment Project Area is located on the near
south side of the City and is generally bounded as follows:
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beginning at West Roosevelt Road and South Canal Street on the north,
then proceeding south on South Canal Street to West 14th Street, then
west on West 14th Street to South Jefferson Street, then north on South
Jefferson Street and by way of public alleys south of West 14th Place to
South Clinton Street, then north on South Clinton Street to West
Roosevelt Road, and east to South Canal Street and the point of
beginning.

ADOPTION OF TAX INCREMENT ALLOCATION FINANCING
FOR ROOSEVELT/CANAL REDEVELOPMENT
PROJECT AREA.

The Committee on Finance submitted the following report:
CHICAGO, March 19, 1997.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an
ordinance adopting tax increment financing for the Roosevelt/Canal
Redevelopment Project Area, and having had the same under advisement,
begs leave to report and recommend that Your Honorable Body Pass the
proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members
of the committee.
Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

(Continued on page 40946)
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(Continued from page 40944)

On motion of Alderman Burke, the said proposed ordinance transmitted
with the foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen Granato, Haithcock, Tillman, Preckwinkle, Holt, Steele,
Beavers, Dixon, Shaw, Buchanan, Huels, Frias, Olivo, Jones, Coleman,
Peterson, Murphy, Rugai, Troutman, Evans, Munoz, Zalewski, Chandler,
Solis, Ocasio, Burnett, E. Smith, Burrell, Wojcik, Suarez, Gabinski, Mell,
Austin, Colom, Banks, Giles, Allen, Laurino, O’Connor, Doherty, Natarus,
Bernardini, Hansen, Levar, Shiller, Schulter, M. Smith, Moore, Stone -- 49.

Nays -- None.

Alderman Beavers moved to reconsider the foregoing vote. The motion was
lost.

Alderman Burke was excused from voting under the provisions of Rule 14 of
the City Council’s Rules of Order and Procedure.

The following is said ordinance as passed:

WHEREAS, It is desirable and in the best interest of the citizens of the
City of Chicago, Illinois (the “City”) for the City to implement tax increment
allocation financing ("Tax Increment Allocation Financing”) pursuant to the
Illinois Tax Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1,
et seq. (1993), as amended (the “Act”), for a proposed redevelopment project
area to be known as the Roosevelt/Canal Redevelopment Project Area (the
“Area”) described in Section 2 of this ordinance, to be redeveloped pursuant
to a proposed redevelopment plan and project (the “Plan”); and

WHEREAS, The Community Development Commission of the City has
forwarded to the City Council of the City (“City Council”) a copy of its
Resolution 97-CDC-12, recommending to the City Council the adoption of
Tax Increment Allocation Financing for the Area, among other things; and

WHEREAS, As required by the Act, the City has heretofore approved the
Plan (including the related eligibility study attached thereto as an exhibit),
which was identified in An Ordinance Of The City of Chicago, Illinois
Approving A Redevelopment Plan For The Roosevelt/Canal Redevelopment
Project Area and has heretofore designated the Area as a redevelopment
project area by passage of An Ordinance Of The City Of Chicago, Illinois
Designating The Roosevelt/Canal Redevelopment Project Area A
Redevelopment Project Area Pursuant To The Tax Increment Allocation
Redevelopment Act and has otherwise complied with all other conditions
precedent required by the Act; now, therefore,
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Be It Ordained by the City Council of the City of Chicago:

SECTION 1. Recitals. The above recitals are incorporated herein and
made a part hereof.

SECTION 2. Tax Increment Allocation Financing Adopted. Tax
Increment Allocation Financing is hereby adopted pursuant to Section 5/11-
74.4-8 of the Act to finance redevelopment project costs as defined in the Act
and as set forth in the Plan within the Area legally described in Exhibit A
attached hereto and incorporated herein. The street location (as near as
practicable) for the Area is described in Exhibit B attached hereto and
incorporated herein. The map of the Area is depicted in Exhibit C attached
hereto and incorporated herein.

SECTION 3. Allocation of Ad Valorem Taxes. Pursuant to the Act, the
ad valorem taxes, if any, arising from the levies upon taxable real property
in the Area by taxing districts and tax rates determined in the manner
provided in Section 5/11-75.4-9(c) of the Act each year after the effective date
of this ordinance until redevelopment project costs and all municipal
obligations financing redevelopment project costs incurred under the Act
have been paid, shall be divided as follows:

a. that portion of taxes levied upon each taxable lot, block, tract or
parcel of real property which is attributable to the lower of the current
equalized assessed value or the initial equalized assessed value of each
such taxable lot, block, tract or parcel of real property in the Area shall be
allocated to, and when collected, shall be paid by the county collector to
the respective affected taxing districts in the manner required by law in
the absence of the adoption of Tax Increment Allocation Financing; and

b. that portion, if any, of such taxes which is attributable to the increase
in the current equalized assessed valuation of each taxable lot, block, tract
or parcel of real property in the Area over and above the initial equalized
assessed value of each property in the Area shall be allocated to, and when
collected, shall be paid to the City Treasurer who shall deposit said taxes
into a special fund, hereby created, and designated the “Roosevelt/Canal
Redevelopment Project Area Special Tax Allocation Fund” of the City for
the purpose of paying redevelopment project costs and obligations
incurred in the payment thereof.

SECTION 4. Invalidity of Any Section. If any provision of this ordinance
shall be held to be invalid or unenforceable for any reason, the invalidity or
unenforceability of such provision shall not affect any of the remaining
provisions of this ordinance.

SECTION 5. Superseder. All ordinances, resolutions, motions or orders
in conflict with this ordinance are hereby repealed to the extent of such
conflict.
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SECTION 6. Effective Date. This ordinance shall be in full force and
effect immediately upon its passage.

[Exhibit “C” referred to in this ordinance printed on
page 40950 of this Journal.]

Exhibits “A” and “B” referred to in this ordinance read as follows:

A

Exhibit "A”.

Legal Description Of The Roosevelt/Canal
Redevelopment Project Area.

tract of land in the northwest quarter of Section 21, Township 39 North,

Range 14 East of the Third Principal Meridian, said tract of land being more
particularly described as follows:

beginning at the intersection of the original centerline of West
Roosevelt Road (being also the north line of said northwest quarter of
Section 21) with the northward projection of the east line of South Canal
Street; thence south along said northward projection and along said east
line (crossing vacated West 12th Place, vacated West 13th Street,
vacated West Maxwell Street, vacated West Liberty Street, vacated
West 14th Street, vacated West Barber Street, vacated West 14th Place
and that part of West 14th Place dedicated for public street by
Document Number 89191968, and vacated West 15th Street) to the
southwest corner of Lot 3 in the subdivision of Lot 6 of Block 51 of Canal
Trustee’s New Subdivision; thence westward, crossing South Canal
Street, to the southeast corner of Lot 18 in Samuel B. Chase’s
Subdivision of Lots 1, 2, 13 and 14 in Block 52 of Canal Trustee’s New
Subdivision; thence west along the south line of said Lot 18 to the
southwest corner of said lot; thence southwesterly crossing a 15 foot
wide public alley to a southeast corner of the Central Terminal Railway
Company’s Subdivision in aforesaid Section 21; thence west along the
south line of said Central Terminal Railway Company’s Subdivision and
along the westward extension thereof, to an intersection with the west
line of South Jefferson Street; thence north along said west line of South
Jefferson Street to an intersection with the north line of West 15th
Street (east of South Jefferson Street) projected westward; thence east
along said westward projection and along said north line and the
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eastward projection thereof to an intersection with a west line of the
aforementioned Central Terminal Railway Company’s Subdivision;
thence north along said west line of the Central Terminal Railway
Company’s Subdivision to an intersection with a north line of said
subdivision (said north line being dlso the south line of a 10 foot wide
vacated public alley lying south of and adjacent to Lots 8 to 3, inclusive,
in John Nutt’s Subdivision of Lots 4, 5 and 6 in Block 52 of the Canal
Trustee’s Subdivision); thence east along said north line of Central
Terminal Railway Company’s Subdivision to an intersection with a west
line of said subdivision; thence north along said west line and the
northward extension thereof, to an intersection with the centerline of
West 14th Place; thence east along said centerline to an intersection
with the original centerline of South Clinton Street; thence north along
said original centerline to an intersection with the centerline of West
Maxwell Street; thence west along said centerline to an intersection
with the southward extension of the west line of South Clinton Street;
thence north along said southward extension and along said west line
and the northward extension thereof, crossing a 12 foot wide vacated
alley, vacated West 13th Street, a vacated 12 foot wide vacated alley,
vacated West 12th Place, a vacated 12 foot wide alley and that portion of
West Roosevelt Road lying south of the original centerline of said road
to an intersection with said original centerline; and thence east along

said centerline to the point of beginning; in Cook County, Illinois. '

Exhibit “B”.

Street Boundary Description Of The Area.

The Roosevelt/Canal Redevelopment Project Area is located on the near
south side of the City and is generally bounded as follows:

beginning at West Roosevelt Road and South Canal Street on the north,

- then proceeding south on South Canal Street to West 14th Street, then
west on West 14th Street to South Jefferson Street, then north on South
Jefferson Street and by way of public alleys south of West 14th Place to
South Clinton Street, then north on South Clinton Street to West
Roosevelt Road, then east to South Canal Street and the point of
beginning.
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Exhibit “C”.

Figure 1.
Roosevelt/Canal

Redevelopment Project Area
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DESIGNATION OF SOO T, L.L.C. AS PROJECT DEVELOPER AND
AUTHORIZATION FOR EXECUTION OF REDEVELOPMENT
AGREEMENT FOR ROOSEVELT/CANAL '
' REDEVELOPMENT PROJECT
AREA.

The Committee on Finance submitted the following report:
CHICAGO, March 19, 1997.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an
ordinance designating Soo T, L.L.C. as the developer and authorizing the
execution of a redevelopment agreement for the Roosevelt/Canal
Redevelopment Project Area, and having had the same under advisement,
begs leave to report and recommend that Your Honorable Body Pass the
proposed ordinance transmitted herew1th

This recommendation was concurred in by a viva voce vote of the members
of the committee.

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the said proposed ordinance transmitted
with the foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen Granato, Haithcock, Tillman, Preckwinkle, Holt, Steele,
Beavers, Dixon, Shaw, Buchanan, Huels, Frias, Olivo, Jones, Coleman,
Peterson, Murphy, Rugai, Troutman, Evans, Munoz, Zalewski, Chandler,
~ Solis, Ocasio, Burnett, E. Smith, Burrell, Wojcik, Suarez, Gabinski, Mell,
- Austin, Colom, Banks, Giles, Allen, Laurino, O’Connor, Doherty, Natarus,
Bernardini, Hansen, Levar, Shiller, Schulter, M. Smith, Moore, Stone -- 49.

Nays -- None.'

Alderman Beavers moved to reconsider the foregoing vote. The motion was
lost.
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Alderman Burke was excused from voting under the provisions of Rule 14 of
the Cxty Council’s Rules of Order and Procedure.

The following is said ordinance as passed:

WHEREAS, Pursuant to an ordinance already adopted by the City
Council (*City Council”) of the City of Chicago (the “City”) on the date
hereof, a certain redevelopment plan and project (the “Plan”) for the
-Roosevelt/Canal Redevelopment Project Area (the “Area”) was approved
pursuant to the Illinois Tax Increment Allocation Redevelopment Act, as
amended (65 ILCS 5/11-74.4-1, et seq.) (1993) (the “Act”); and

WHEREAS, Pursuant to an ordinance already adopted by the City
Council on the date hereof, the Area was designated as a redevelopment
project area pursuant to the Act; and

WHEREAS, Pursuant to an ordinance (the “T.ILF. Ordinance”) already
adopted by the City Council on the date hereof, tax increment allocation
financing was adopted pursuant to the Act as a means of financing certain
Area redevelopment project costs (as defined in the Act) incurred pursuant
to the Plan; and

WHEREAS, Soo T, L.L.C., an Illinois limited liability company (the
“Company”), has acquired an approximately twenty-three (23) acre site (the
“Site”) located within the Area and shall demolish existing improvements
and construct a retail shopping center and related improvements (the
“Project”) on the Site; and

WHEREAS, The Company has proposed to undertake the redevelopment
of the Site in accordance with the Plan and pursuant to the terms and
conditions of a proposed redevelopment agreement to be executed by the
Company and the City, including but not limited to the demolition of
existing improvements and the construction of a retail shopping center and
related improvements, to be financed in part by incremental taxes, if any,
deposited in the Roosevelt/Canal Redevelopment Project Area SpeCIal Tax
Allocation Fund (as defined in the T.I.F. Ordinance) pursuant to Section:
5/11-74.4-8 (b) of the Act ("Incremental Taxes”); and

WHEREAS, Pursuant to Resolution 97-CDC-13 adopted by the
Community Development Commission of the City of Chicago (the
“Commission”) on January 28, 1997, the Commission authorized the City’s
Department of Planning and Development (“D.P.D.”) to publish notice
pursuant to Section 5/11-74.4 (c) of the Act of its intention to negotiate a
redevelopment agreement with the Company for the Project and to request
alternative proposals for redevelopment of the Site or a portion thereof; and

WHEREAS, D.P.D. published the notice, requested alternative proposals
for the redevelopment of the Site or a portion thereof and provided
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reasonable opportunity for other persons to submit alternative bids or
proposals; and

WHEREAS, Since no other responsive proposals were received by the
D.P.D. for the redevelopment of the Site or a portion thereof within fourteen
(14) days after such publication, pursuant to Resolution 97-CDC-13, the
Commission has recommended that the Company be designated as the
developer for the Project and that D.P.D. be authorized to negotiate, execute
and deliver on behalf of the City a redevelopment agreement with the
Company for the Project; and _

. WHEREAS, In consideration of redevelopment project costs for the Project

~ incurred or to be incurred by or on behalf of the Company, the City agrees to

issue, and the Company agrees to acquire, according to certain terms and
 conditions, a tax increment allocation revenue obligation; and

WHEREAS, The City will receive no cash proceeds in exchange for the tax
increment allocation revenue obligation to be issued pursuant to this
ordinance; now, therefore, '

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. The above recitals are incorporated herein and made a part
hereof.

SECTION 2. The Company is hereby designated as the developer for the
Project pursuant to Section 5/11-74.4-4 of the Act.

SECTION 3. The Commissioner of D.P.D. (the “Commissioner”) or a
designee of the Commissioner are each hereby authorized, with the approval
of the City’s Corporation Counsel as to form and legality, to negotiate,
execute and deliver a redevelopment agreement between the Company and
the City substantially in the form attached hereto as Exhibit A and made a
part hereof (the “Redevelopment Agreement”), and such other supporting
documents as may be necessary to carry out and comply with the provisions
of the Redevelopment Agreement, with such changes, deletions and
insertions as shall be approved by the persons executing the Redevelopment
Agreement.

SECTION 4. The City Council of the City hereby finds that the City is
authorized to issue its tax increment allocation revenue obligation in an
amount not to exceed Four Million Five Hundred Thousand Dollars
($4,500,000) for the purpose of paying a portion of the redevelopment project
costs (including public improvements) included within the Project.

SECTION 5. There shall be borrowed for and on behalf of the City an
amount not to exceed Four Million Five Hundred Thousand Dollars
($4,500,000) for the payment of a portion of the redevelopment project costs
(including public improvements) included within the Project and the note of
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the City shall be issued up to said amount and shall be designated “Tax
Increment Allocation Revenue Note (Roosevelt/Canal Redevelopment
Project), Series A” (the “Note”). The Note shall be dated as provided therein,
and shall also bear the date of authentication, shall be in fully reglstered
form, shall be in the denomination of the outstandlng principal amount
thereof and shall become due and payable as provided therein.

- The Note shall bear interest at the rate of nine percent (9%) per annum
computed on the basis of a three hundred sixty (360) day year or twelve (12)
thirty (30) day months.

. The principal of and interest on the Note shall be paid by check or draft of
the Comptroller of the City, as registrar and paying agent (the “Registrar”),
payable in lawful money of the United States of America to the person in
whose name the Note is registered at the close of business on the fifteenth
(15th) day of the month immediately prior to the applicable payment date,
unless the City has been directed to make such payment in another manner
by written notice given to the Registrar by the registered owner at least
thirty (30) days prior to the applicable payment date; provided that the final
installment of the principal and accrued but unpald interest of the Note
shall be payable in lawful money of the United States of America at the
principal office of the Registrar. .

The seal of the City shall be affixed to or a facsimile thereof printed on the -
Note, and the Note shall be signed by the manual or facsimile signature of
the Mayor of the City and attested by the manual or facsimile signature of
the City Clerk of the City, and in case any officer whose signature shall
appear on the Note shall cease to be such officer before the delivery of the
Note, such signature shall nevertheless be valid and sufficient for all
purposes, the same as if such officer had remained in office until delivery.

The Note shall have thereon a certificate of authentication substantially
in the form hereinafter set forth duly executed by the Registrar, as
authenticating agent of the City for the Note, and showing the date of
authentication. The Note shall not be valid or obligatory for any purpose or
be entitled to any security or benefit under this ordinance unless and until
such certificate of authentication shall have been duly executed by the
Registrar by manual signature, and such certificate of authentication upon
the Note shall be conclusive evidence that the Note has been authenticated
and delivered under this ordinance.

SECTION 6. The City shall cause books (the “Register”) for the
registration and for the transfer of the Note as provided in this ordinance to
be kept at the principal office of the Registrar, which is hereby constituted
and appointed the registrar of the City for the Note. The City is authorized
to prepare, and the Registrar shall keep custody of, multiple Note blanks
executed by the City for use in the transfer of the Note.
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Upon surrender for transfer of the Note at the principal office of the
Registrar, (i) duly endorsed by, or accompanied by a written instrument or
instruments of transfer in form satisfactory to the Registrar and duly
executed by, the registered owner or his attorney duly authorized in writing,

“and (ii) in compliance with the requirements of Section 18.15 of the
Redevelopment Agreement in a manner satisfactory to the City, the City
shall execute and the Registrar shall authenticate, date and deliver in the
name of the transferee or transferees a new fully registered Note of the same
maturity, of authorized denomination, for a like aggregate principal
amount. The execution by the City of the fully registered Note shall
constitute full and due authorization of the Note and the Registrar shall
thereby be authorized to authenticate, date and deliver the Note, provided,
however, that the principal amount of the Note authenticated by the
Registrar shall not exceed the authorized principal amount of the Note less

_previous retirements. The Registrar shall not be required to transfer or
exchange the Note during the period beginning at the close of business on
the fifteenth (15th) day of the month immediately prior to the maturity date
of the Note nor to transfer or exchange the note after notice calling the Note
for redemption has been made, nor during a period of five (5) days next
preceding mailing of a notice of redemption of principal of the Note.

The person in whose name the Note shall be registered shall be deemed
and regarded as the absolute owner thereof for all purposes, and payment of
the principal of the Note shall be made only to or upon the order of the
registered owner thereof or his legal representative. All such payments
shall be valid and effectual to satisfy and discharge the liability upon the
Note to the extent of the sum or sums so paid.

No service charge shall be made for any transfer of the Note, but the City
or the Registrar may require payment of a sum sufficient to cover any tax or
other governmental charge that may be imposed in connection with any
transfer of the Note. .

SECTION 7. The principal of the Note shall be subject to redemption on
any date, as a whole or in part, at the redemption price of one hundred
percent (100%) of the principal amount thereof being redeemed, plus accrued
interest, if any, to date.

SECTION 8. The Registrar shall proceed with redemptions without
further notice or direction from the City.

Unless waived by the owner of the Note to be redeemed, notice of the call
for any such redemption shall be given by the Registrar on behalf of the City
by mailing the redemption notice by registered or certified mail at least five
(5) days and not more than sixty (60) days prior to the date fixed for
redemption to the registered owner of the Note at the address shown on the
Register or at such other address as is furnished in writing by such
registered owner to the Registrar.
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-All notices of redemption shall state:
(1) theredemption date;
(2) the redemption price;

(3).' if less than all of the outstanding principal amount of the Note is to
be redeemed, the principal amount of the Note to be redeemed; and -

 (4) that on the date fixed for redemption the redemption price will
become due and payable upon the Note or portion thereof called for -
redemption.

Prior to any date fixed for redemption, the City shall deposit with the
. Registrar an amount of money sufficient to pay the redemption price of the
. principal amount of the Note which is to be redeemed on that date. Notice of
redemption having been given as aforesaid, the Note or portions thereof'so to
be redeemed shall, on the date fixed for redemption, become due and payable
at the redemption price therein specified. The owner of the Note shall note
on the Payment Schedule attached to the Note the amount of the principal of
the Note so redeemed.

SECTION 9. The Note and the Payment Record to be attached thereto
shall be prepared in substantially the form attached hereto as Exhibit B.

SECTION 10. The Note hereby authorized shall be executed as in this
ordinance provided as soon after the passage hereof as may be, and
thereupon, be deposited with the Comptroller of the City, and be by said
Comptroller delivered to the Company. :

SECTION 11. (a) Special Tax Allocation Fund. Pursuant to the T.LF.
Ordinance, the City has created a special fund, designated as the
Roosevelt/Canal Redevelopment Project Area Special Tax Allocation Fund
(the “Tax Allocation Fund”).

The Comptroller of the City is hereby directed to maintain the Tax
~Allocation Fund as a segregated interest-bearing account, separate and
apart from the General Fund or any other fund of the City, with a bank
which is insured by the Federal Deposit Insurance Corporation or its
- successor. Pursuant to the T.LLF. Ordinance and the Act, all incremental
taxes are to be deposited into the Tax Allocation Fund.

(b) Pledge of Tax Allocation Fund. The City hereby assigns, pledges and
dedicates the Incremental Taxes on deposit in and to the credit of the Tax
Allocation Fund, together with all amounts on deposit in the Tax Allocation
Fund, to the payment of the principal of and interest, if any, on the Note
when due (subject to the provisions of the Redevelopment Agreement). Upon
deposit, the monies on deposit in the Tax Allocation Fund may be invested as
hereinafter provided. Interest and income on any such investment shall be
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deposited in the Tax Allocation Fund. Except as otherwise provided in the
Redevelopment Agreement, all monies on deposit in the Tax Allocation
Fund shall be used to pay the principal of and interest on the Note, at
maturlty or upon payment or redemption prior to maturity, in accordance
with its terms, which payments from the Fund are hereby authorized and
appropriated by the City.

SECTION 12. Monies on deposit in the Tax Allocation Fund may be
invested in: (i) any bonds, notes, certificates of indebtedness, treasury bills
or securities now or hereafter issued, which are guaranteed by the full faith
and credit of the United States of America as to principal and interest; and
(ii) interest-bearing savings accounts, interest-bearing certificates of
deposit or interest-bearing time deposits or any other investments
constituting direct obligations of any bank, as defined by the Illinois
Banking Act, which is insured by the Federal Deposit Insurance
Corporation. Each such investment shall mature on a date prior to the date
on which said amounts are needed to pay the pr1nc1pal of or interest on the
Note. -

SECTION 13. Pursuant to the Redevelopment Agreement, the Company
has agreed to acquire and construct the Project on behalf of the City. The
costs of such construction up to the amount of Four Million Five Hundred
Thousand Dollars ($4,500,000) shall be deemed to be a disbursement of the
proceeds of the Note, and the outstanding principal amount of the Note shall
be increased by the amount of each such advance. The principal amount
outstanding of the Note shall be the sum of advances made pursuant to
certificates of expenditure (the “Certificates of Expenditure”) executed by
the Commissioner or a Deputy Commissioner or Assistant Commissioner of
the Department of Planning and Development of the City and authenticated
by the Registrar, in accordance with the Redevelopment Agreement, minus
any principal amount paid on the Note. A Certificate of Expenditure shall
not be valid or obligatory under this ordinance unless or until authenticated
by the Registrar by manual signature. The City shall not execute
Certificates of Expenditure that total in excess of Four Million Five Hundred
Thousand Dollars ($4,500,000). Upon execution of a Certificate of
Expenditure, the Reglstrar shall promptly send the Certificate to the
registered owner and retain a copy with the Registrar. Certificates of
Expenditure shall be in substantially the form attached hereto as Exhibit C.

SECTION 14. The Registrar shall maintain a list of the name and
address of the registered owner from time to time of the Note and upon any
transfer shall add the name and address of the new registered owner and
eliminate the name and address of the transferor.

SECTION 15. The obligations and duties of the Registrar hereunder
shall be as follows:

(a) to act as registrar, authenticating agent, paying agent and transfer
agent as provided herein;
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(b) to maintain a list of the registered owners from time to time of the
Note as set forth herein and to furnish such list to the City upon request,
but otherwise to keep such list confidential;

b (¢) to give notice of redemption of the prlnéipal of the Note as provided
erein;

(d) to cancel and/or destroy the Note when it has been paid at matumty
or upon earlier redemption or submitted for transfer;

(e) to furnish the City at least annually a certificate with respect to
whether or not the Note has been canceled and/or destroyed; and

() to furnish the City at least annually an audit confirmation of the
principal of the Note which has been paid and the principal amount of the
' Note then outstanding.

SECTION 16. The provisions of this ordinance shall constitute a contract
between the City and the registered owner of the Note. All covenants
relating to the Note are enforceable by the registered owner of the Note, any
taxpayer of the City and the people of the State of Illinois acting through the
Attorney General or any designee.

SECTION 17. The City reserves the right to use or invest proceeds of the
Note or monies on deposit in the funds and accounts created by this
ordinance in any manner, notwithstanding the covenants herein, provided it
shall first have received an opinion from an attorney or a firm of attorneys of
nationally recognized standing as municipal bond counsel to the effect that
use or investment of such monies as contemplated is lawful and will not
result in loss of tax-exempt status of interest on the Note.

SECTION 18. The Mayor, the Comptroller, the City Clerk and the other
officers of the City are authorized to execute and deliver on behalf of the City
such other documents, agreements and certificates (including a certificate to
the special counsel of the City regarding the tax-exempt status of the Note
and related matters) and to do such other things consistent with the terms of
this ordinance as such officers and employees shall deem necessary or
appropriate in order to effectuate the intent and purposes of this ordinance.

_SECTION 19. If any provision of this ordinance shall be held to be
invalid or unenforceable for any reason, the invalidity or unenforceability of
such provision shall not affect any of the other provisions of this ordinance.

SECTION' 20. All ordinances, resolutions, motions or orders in conflict
with this ordinance are hereby repealed to the extent of such conflict.
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SECTION 21. Thisordinance shall be in full force and effect 1mmed1ately
upon its passage

Exhibits “A”, “B” and “C” referred to in thié ordinance read as follows:
Exhibit “A”.
Roosevelt/Canal Redevelopment Project Area
Redevelopment Agreement
By And Between
The City Of Chicago
And
Soo T, L.L.C.

- This Roosevelt/Canal Redevelopment Area Redevelopment Agreement
(this “Agreement”) is made as of this __ day of , 199 by and
between the City of Chicago, an Illinois municipal corporation (the “City”),
through its Department of Planning and Development (“D.P.D.”), and Soo T,
L.L.C., an Illinois limited liability company (the “Developer”).

Recitals.

A. Constitutional Authority: As a home rule unit of government under

. Section 6(a), Article VII of the 1970 Constitution of the State of Illinois (the

“State”), the City has the power to regulate for the protection of the public

health, safety, morals and welfare of its inhabitants, and pursuant thereto,

has the power to encourage private development in order to enhance the

local tax base, create employment opportunities and to enter into
contractual agreements with private parties in order to achieve these goals.

B. Statutory Authority: The City is authorized under the provisions of
the Tax Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1, et
seq. (1992 State Bar Edition), as amended from time to time (the “Act”), to
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finance projects that eradicate blighted conditions through the use of tax
increment allocation financing for redevelopment projects. :

~ C. City Council Authority: To induce redevelopment pursuant to the Act,
the City Council of the City (the “City Council”) adopted the following
ordinances on July 31, 1996:. (1) “An Ordinance of the City of Chicago,
Illinois, Approving a Redevelopment Plan for the Roosevelt/Canal
Redevelopment Project Area”; (2) “An Ordinance of the City of Chicago,
Illinois, Designating the Roosevelt/Canal Redevelopment Project Area a
Redevelopment Project Area Pursuant to Tax Increment Allocation
Redevelopment Project Act”; and (3) “An Ordinance of the City of Chicago,
Illinois, Adopting Tax Increment Allocation Financing for Roosevelt/Canal
Redevelopment Project Area” (collectively referred to herein as the “Prior
T.I.F. Ordinances”). A technical error in the formation of the
Roosevelt/Canal Redevelopment Project Area was discovered after the
adoption of the Prior T.LF. Ordinances, and the City Council adopted the
following ordinances on . , 1997: (A) “An Ordinance of .
the City of Chicago, Illinois, Approving a Redevelopment Plan for the
Roosevelt/Canal Redevelopment Project Area”; (B) “An Ordinance of the
City of Chicago, Illinois, Designating the Roosevelt/Canal Redevelopment
Project Area a Redevelopment Project Area Pursuant to the Tax Increment
Allocation Redevelopment Act”; and (C) “An Ordinance of the City of
Chicago, Illinois, Adopting Tax Increment Allocation Financing for the
Roosevelt/Canal Redevelopment Project Area” (the “T.I.F. Adoption
Ordinance”), (collectively referred to herein as the “T.I.F. Ordinances”). The
redevelopment project area (the “Redevelopment Area”) is legally described
in (Sub)Exhibit A hereto.

D. The Project: The Developer has purchased (the “Acquisition”) certain
property located within the Redevelopment Area at the southwest corner of
Roosevelt Road and Canal Street in Chicago, Illinois and legally described
on (Sub)Exhibit B hereto (the “Property”), and, within the time frame set
forth in Section 3.01 hereof, shall commence demolition of existing
improvements and complete construction of an approximately ninety-eight
thousand (98,000) square foot retail shopping center comprised of an
approximately seventy thousand (70,000) square foot supermarket, and
approximately thirty thousand (30,000) square feet of additional retail space
(the “Facility”) on the Property. The construction of the Facility and related
improvements (including but not limited to (i) the construction pursuant to
Section 8.20 hereof on the Property of a surface parking lot of not less than
seven hundred fifty (750) parking spaces to service the Maxwell Street
Market, and the sale, subject to Section 3.13 hereof, of a portion of the
Property comprised of two (2) outlot parcels (the “Outlot Parcels”), each
approximately one (1) acre in size, (ii) related surface parking for the
Facility, and (iii) those T.I.F.-Funded Improvements as defined below and
set forth on (Sub)Exhibit C) are collectively referred to herein as the
“Project”. The completion of the Project would not reasonably be anticipated
without the financing contemplated in this Agreement.
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E. Redevelopment Plan: The Project will be carried out in accordance
with this Agreement and the City of Chicago. Roosevelt/Canal
Redevelopment Area Tax Increment Financing Program Redevelopment
Plan (the “Redevelopment Plan”) attached hereto as (Sub)Exhibit D, as
amended from time to time.

F. City Financing: The City agrees to make available, in the amounts set
forth in Section 4.03 hereof, and pursuant to the terms of the City Note (as
defined below), (i) the proceeds of the City Note to finance a portion of the
costs of the Project and (ii) incremental taxes (as defined below) to pay for or
reimburse the Developer for the costs of T.I.LF.-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 good and valuable consideration, the receipt

and sufficiency of which are hereby acknowledged, the parties hereto agree
as follows:

 Section 1.
‘Recitals.

The foregoing recitals are hereby incorporated into this Agreement by
reference. ' |

Section 2.

Definitions.

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

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

“Certificate” shall mean the certificate of completion of construction
described in Section 7.01 hereof.

“Change Order” shall mean ény amendment or modification to the scope
drawings, plans and specifications or the project budget as described in
Sections 3.03, 3.04 and 3.05, respectively.
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“City Fee” shall mean the fee described in Section 4.05(b) hereof.
“City Funds” shall mean the funds described in Section 4.03(b) hereof.

“City Note” shall mean the City of Chicago Tax Increment Allocation
Revenue Note (Roosevelt/Canal Redevelopment Project), Series A, to be in
the form attached hereto as (Sub)Exhibit N, in the maximum principal
amount of Four Million Five Hundred Thousand Dollars ($4,500,000) or
twenty-two and eleven one-hundredths percent (22.11%)of the total costs
of the Project, whichever is less, issued by the City to the Developer on the
date hereof; provided that the term “City Note” shall also mean,
collectively, two (2) or more of such notes issued pursuant to this
Agreement which do not have an aggregate principal amount in excess of
Four Million Five Hundred Thousand Dollars ($4,500,000) or twenty-two
and eleven hundredths percent (22.11%) of the total costs of the Project,
whichever is less. The City note shall bear interest at an annual rate of
nine percent (9%) and shall provide for accrued, but unpaid interest, to be
added to principal.

“Closing Date” shall mean the date of execution and delivery of this
Agreement by all parties hereto, and subject to the terms and conditions
herein contained, the execution of the City Note by the City and delivery
thereof to the Developer.

“Construction Contract” shall mean any contract, to be entered into
between the Developer and the General Contractor providing the
demolition of the existing improvements on the Property and for
construction of the Project, other than the improvements comprising the
Dominick’s Store and the improvements to the Outlot Parcels.

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

“Dominick’s Lease” shall mean the lease agreement between
Dominick’s Finer Foods, Inc.,.a Delaware corporation (“Dominick’s), as
lessee, and Developer, as lessor, dated June 3, 1996 for approximately
seventy thousand (70,000) square feet of leasable area of the Facility for
the operation of a full service grocery store for a term of not less than
twenty (20) years.

“Dominick’s Store” shall mean the improvements to be constructed by or
on behalf of Dominick’s pursuant to the terms of the Dominick’s Lease for
the operation of a full service grocery store containing approximately
seventy thousand (70,000) square feet.

“Employer(s)” shall have the meaning set forth in Section 10 hereof..
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“Environmental Laws” shall mean any and all federal, state or local
statutes, laws, regulations, ordinances, codes, rules, orders, licenses,
judgments, decrees or requirements relating to public health and safety
and the environment now or hereafter in force, as amended and hereafter
amended, including but not limited to (i) the Comprehensive
Environmental Response, Compensation and Liability Act (42 U.S.C.
Section 9601, et seq.); (ii) any so-called “Superfund” or “Superlien” law;
(iii) the Hazardous Materials Transportation Act (49 U.S.C. Section 1802,
et seq.); (iv) the Resource Conservation and Recovery Act (42 U.S.C.
Section 6902, et seq.); (v) the Clean Air Act (42 U.S.C. Section 7401, et
seq.); (vi) the Clean Water Act (33 U.S.C. Section 1251, et seq.); (vii) the
Toxic Substances Control Act (15 U.S.C. Section 2601, et seq.); (viii) the
Federal Insecticide, Fungicide and Rodenticide Act (7 U.S.C. Section 1386,
et seq.); (ix) the Illinois Environmental Protection Act (415 ILCS 5/1, et
seq.); and (x) the Municipal Code of Chicago.

“Equity” shall mean funds of the Developer (other than funds derived
from lender financing) irrevocably available for the Project, in the amount
set forth in Section 4.01 hereof, which amount may be increased pursuant
to Section 4.06 (Cost Overruns) or Section 4.03(b).

“Escrow” shall mean the construction escrow established pursuant to
the escrow agreement. - :

. “Escrow Agreement” shall mean the escrow agreement establishing a
construction escrow, to be entered into as of the date hereof by the Title
Company (or an affiliate of the title company), the Developer and the
Developer’s lender(s), in form and content acceptable to D.P.D..

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

“Financial Statements” shall mean complete financial statements of the
Developer prepared by a certified public accountant in accordance with
generally accepted accounting principles and practices consistently
applied throughout the appropriate periods. D.P.D. may require that the
financial statements be certified by an officer of the Developer.

“General Contractor” shall mean the 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 to, petroleum (including crude oil), any
radioactive material or by-product material, polychlorinated biphenyls
and asbestos in any form or condition.
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“Incremental Taxes” shall mean such ad védlorem taxes which, pursuant
to the T.I.F. Adoption Ordinance and Section 5/11-74.4-8(b) of the Act, are
allocated to and when collected are paid to the Treasurer of the City of
Chicago for deposit by the Treasurer into a special tax allocation fund
established to pay redevelopment project costs and obligations incurred in
the payment thereof.

“Lender Financing” shall mean funds borrowed by the Developer from
lenders and irrevocably available to pay for Costs of the Project, in the
amount set forth in Section 4.01 hereof.

“M.B.E.(s)” 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 a minority-owned business enterprise.

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

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

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

“Payment Form” shall have the meaning set forth in Section 4.04
hereof.

“Permitted Liens” shall mean those liens and encumbrances against the
Property and/or the Project set forth on (Sub)Exhibit G hereto.

“Plans and Specifications” shall mean construction documents
containing an initial site plan and initial working drawings and
specifications for the Project, including the proposed use of the Outlot
Parcels. '

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

I“Projec't Budget” shall mean the budget attached hereto as (Sub)Exhibit
H, showing the total cost of the Project by line item, furnished by the
Developer to D.P.D., in accordance with Section 3.03 hereof.

“Redevelopment Project Costs” shall mean redevelopment project costs
as defined in Section 5/11-74.4-3(q) of the Act that are included in the
budget set forth in the Plan or otherwise referenced in the Plan.
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“Roosevelt/Canal Redevelopment Project T.I.F. 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.

“Scope Drawings” shall mean preliminary construction documents
containing a site plan and preliminary drawings and specifications for the
Project, including the proposed use of the Outlot Parcels.

“Survey” shall mean the plat of survey of the Property dated February
5, 1993 indicating whether the Property is in a flood hazard area as
identified by the United States Federal Emergency Management Agency
(and updates thereof to reflect improvements to the Property in connection
with the construction of the Facility and related improvements if required
by the lender(s) providing Lender Financing).

“Term of the Agreement” shall mean the period of time commencing on
the Closing Date and ending on July 31, 2019, the date on which the
Redevelopment Area is no longer in effect.

“T.I.F.-Funded Improvements” shall mean those improvements of the
Project which (i) qualify as Redevelopment Project Costs, (ii) are eligible
costs under the Plan, and (iii) the City has agreed to reimburse Developer
pursuant to the City Note, subject to the terms of this Agreement.

“Title Company” shall mean Near North National Title Compahy.

“Title Policy” shall mean a title insurance policy in the most recently
revised A.L.T.A. or equivalent form, showing the Developer as the
insured, noting the recording of this Agreement as an encumbrance
against the Property, and a subordination agreement in favor of the City
with respect to previously recorded liens against the Property related to
Lender Financing, if any, issued by the Title Company.

“W.B.E.(s)” 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.

Section 3.

The Project.

3.01 The Project.

With respect to the Project (other than the Outlot Parcels), and subject to
Section 18.17 hereof, the Developer shall, pursuant to the Plans and
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Specifications: (i) commence construction and/or demolition on or before the
thirtieth (30th) day following the date of this Agreement; and (ii) complete
construction of the Facility no later than sixteen (16) months following
commencement, and, subject to the Dominick’s Lease, to cause the
Dominick’s Store to open for business in the approximately seventy
thousand (70,000) square foot grocery store within twelve (12) additional
months.

3.02 Scope Drawings And Plans And Spéciﬁgations.

The Developer has delivered, or will deliver prior to the disbursement of
any City Funds, the Scope Drawings and Plans and Specifications to D.P.D.
forits approval. After such initial approval, subsequent proposed changes to

" the Scope Drawings or Plans and Specifications shall be submitted to D.P.D.
as a Change Order pursuant to Section 3.04 hereof. The Scope Drawings and

. Plans and Specifications shall at all times conform to the Redevelopment
Plan, as amended from time to time and all applicable federal, state and
local laws, ordinances and regulations. The Developer shall submit all
necessary documents to the City’s Building Department; Department of
Transportation and such other City departments or governmental
authorities as may be necessary to acquire building permits and other
required approvals for the Project.

3.03 Project Budget.

The Developer has furnished to D.P.D., and D.P.D. has approved, a Project
Budget showing total costs for the Project in an amount not less than Twenty
Million Three Hundred Forty-nine Thousand Three Hundred Sixty-one
Dollars ($20,349,361). The Developer hereby certifies to the City that the
Project Budget is a true, correct and complete estimate of the total costs for-
the Project in all material respects. The Developer hereby certifies to the
City that it has Lender Financing and Equity in an amount sufficient to pay
for all Project costs. The Developer shall promptly deliver to D.P.D. certified
copies of any Change Orders with respect to the Project Budget for approval
pursuant to Section 3.04 hereof.

3.04 Change Orders.

-Any Change Orders (and documentation substantiating the need and
identifying the source of funding therefor) relating to material changes to
the Project must be delivered by the Developer to the City in connection with
the progress reports described in Section 3.07 hereof; provided that any
Change Orders that would authorize or cause any of the following to occur
must be submitted by the Developer to D.P.D. for D.P.D.’s prior written
approval: (a) a reduction in the total leasable square footage of the Facility
below ninety-eight thousand (98,000) square feet or (b) the change of the
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proposed use of the Facility to a use other than a retail shopping center or (c)
a delay (subject to Section 18.17 hereof) in the completion of the Project

" (other than the Outlot Parcels). The Developer shall not authorize or permit .
the performance of any work relating to any Change Order requiring
D.P.D.’s prior written approval or the furnishing of materials in connection
therewith prior to the receipt by the Developer of D.P.D.’s written approval.
The Construction Contract, and each contract between the General
Contractor and any subcontractor shall contain a provision to this effect.
D.P.D. shall use best efforts to review and approve or disapprove all such
Change Orders within fifteen (15) days from the receipt thereof. An
approved Change Order shall not be deemed to imply any obligation on the
part of the City to increase the amount of Incremental Taxes or proceeds of
the City Note which the City has pledged pursuant to this Agreement or
provide any other additional assistance to the Developer.

3.05 D.P.D. Approval.

Any approval granted by D.P.D. 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 D.P.D. pursuant to
this Agreement constitute approval of the quality, structural soundness or
safety of the Property or the Project.

3.06 Other Approvals.

Any D.P.D. approval under this Agreement shall have no effect upon, nor
shall it operate as a waiver of, the Developer’s obligations to comply with the
provisions of Section 5.03 (Other Governmental Approvals) hereof. The
Developer shall not commence construction of the Project until the
Developer has obtained all necessary permits and approvals (including but
not limited to D.P.D.’s approval of the Scope Drawings and Plans and
Specifications) and, to the extent required, proof of the General Contractor’s
and each subcontractor’s bonding. :

3.07 Progress Reports And Survey Updates.

The Developer shall provide D.P.D. with written monthly progress reports
detailing the status of the Project, including a revised completion date, if
necessary (with any change in completion date being considered a Change
Order, requiring D.P.D.’s written approval pursuant to Section 3.04). The
Developer shall provide three (3) copies of any updated survey to D.P.D.
upon the request of D.P.D. or any lender providing Lender Financing,
reflecting improvements made to the Property.
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3.08 Inspecting Agent Or Architect.

An independent agent or architect (other than the Developer’s architect)
approved by D.P.D. 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 D.P.D., prior to requests for
disbursement for costs related to the Project. The inspecting architect shall,
at Developer’s option be the inspecting architect engaged by any lender
providing Lender Financing for the Project, provided that said architect is
an independent architect licensed in the State of Illinois and is required to

- perform inspections on behalf of the City and such lender and to issue
certifications jointly to the City and such lender. :

3.09 Barricades.

Prior to commencing any construction requiring 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. D.P.D. 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 construction of the Project,
indicating that financing has been provided by the City. The City reserves
the right to include the name, photograph, artistic rendering of the Project
and other pertinent information regarding the Developer, the Property and
the Project in the City’s promotional literature and communications.

3.11 Utility Connections.

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

3.12 Permit Fees.

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

3.13 Sale Of Outlot Parcels.

The Developer intends to sell a portion of the Property comprising the
Outlot Parcels. Notwithstanding anything herein to the contrary, no
purchaser of an Outlot Parcel shall be entitled to any benefits under this
Agreement or to the receipt of any payments of City Funds under the City
Note or otherwise. The Developer further covenants and agrees that one
hundred percent (100%) of the net proceeds received from any sale of the
‘Outlot Parcels will be applied to the payment of costs of the Project. “Net
Proceeds” for purposes of this section shall mean the amount of the sales
price, less pro-rations for real estate taxes and the standard costs of closing,
such as broker’s fees, title insurance costs, transfer taxes and survey
charges. Developer shall deliver to D.P.D. copies of all purchase and sale
agreements, closing statements and other information requested by D.P.D.
in order to confirm the amount of net proceeds received by Developer upon
the sale of the Outlot Parcels. The City acknowledges and agrees that the
Developer shall not be obligated to sell or develop the Outlot Parcels as part
of its obligation to construct the Project hereunder.

Section 4.

Financing.

4.01 Total Project Cost And Sources Of Funds.

The cost of the Project is estimated to be Twenty Million Three Hundred
Forty-nine Thousand Three Hundred Sixty-one Dollars ($20,349,361), to be
applied in the manner set forth in the Project Budget. Such costs shall be
funded from the following sources: '

Equity (subject to Sections 4.03(b) and 4.06) $ 1,930,000
City Funds 4,500,000
Lender Financing 11,919,361
Outlot Construction Contribution 2,000,000

ESTIMATED TOTAL: _ $20,349,361
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The Developer anticipates that a portion of the Equity estimated at Nine
Hundred Thirty Thousand Dollars ($930,000) will be derived from the net
proceeds received from the sale of the Outlot Parcels. In the event that the
net proceeds of the sale of the Outlot Parcels exceeds Nine Hundred Thirty
Thousand Dollars ($930,000) the amount of such excess shall be deemed
additional equity contributed to the Project. Nothing herein contained,
including the receipt by Developer of net proceeds from the sale of the Outlot
Parcels in an amount less than Nine Hundred Thirty Thousand Dollars
($930,000), shall reduce the Equity requirement from that set forth above.

Developer shall have the right to re-allocate line items in the sources of
funds between Equity, Lender Financing and Outlot Construction
Contribution as aforesaid, provided that Developer shall, at all times, have
sufficient funds to complete construction of the Project (other than with
respect to the Outlot Parcels) and to advance all Project costs in connection
therewith. Notwithstanding the foregoing; if Developer undertakes
construction on the Outlot Parcels, Developer shall, at all times in
connection therewith, have sufficient funds to undertake and complete said
construction.

4.02 Developer Funds.

Equity and/or Lender Financing rﬁay be used to pay any Project cost,
including but not limited to Redevelopment Project Costs.

4.03 City Funds.

(a) Usesof City Funds. City Funds may be used by the Developer for costs
of T.I.LF.-Funded Improvements only that constitute Redevelopment Project
Costs. (Sub)Exhibit C sets forth, by line item, the T.I.F.-Funded
Improvements for the Project, and the maximum amount of costs that may
be reimbursed from City Funds for each line item therein, contingent upon
receipt by the City of documentation satisfactory in form and substance to
8.P.D. evidencing such cost and its eligibility as a Redevelopment Project

ost. :

(b) Sources of City Funds. Subject to the terms and conditions of the City
Note and of this Agreement, including but not limited to this Section 4.03
and Section 5 hereof, the City hereby agrees to issue the City Note to
reimburse the Developer for costs of the T.I.F.-Funded Improvements
incurred by the Developer, such reimbursed costs to be deemed “City Funds”
hereunder; provided, however, that the total amount of City Funds
evidenced by the City Note and available for T.I.F.-Funded Improvements
shall be an amount not to exceed the lesser of Four Million Five Hundred
Thousand Dollars ($4,500,000) or twenty-two and eleven one-hundredths
percent (22.11%) of the actual total Project costs (the “Maximum
Reimbursement Amount”).
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In the event that the amount due under the City Note at the time the
Developer has made all expenditures relating to the T.I.F.-Funded
Improvements is less than the Maximum Reimbursement Amount, the City,
subject to the limitations of the Act, shall reimburse Developer for or pay
any interest costs incurred by Developer pursuant to any Lender Financing
or any permanent mortgage financing secured by Developer in connection
with the Project in an amount equal to the difference between (i) the
amounts due under the City Note and (ii) the Maximum Reimbursement
Amount. Except as set forth in Section 4.05(b), all Incremental Taxes shall
be irrevocably pledged to payments under the City- Note or to payment to
Developer under Section 11-74.4-3 (q) (11) of the Act. Payments to
Developer of the Incremental Taxes as aforesaid shall be applied (i) first, to
pay accrued interest due and owing under the City Note; (ii) second, to
reduce the principal amount of the City Note and (iii) to pay or reimburse
Developer for interest accruing on any Lender Financing or any permanent
mortgage financing to the extent permitted by the Act. Accrued but unpaid
amounts due to Developer hereunder in any year shall carry over and be
paid from Incremental Taxes which are collected from properties in the
Redevelopment Project Area in the following or subsequent year(s).

- Nonpayment of principal of or interest on the City Note due to the
insufficiency of Incremental Taxes shall not be deemed an event of default
thereunder. The City’s obligation to reimburse or pay to Developer as
aforesaid shall terminate on the earlier to occur of (i) payment to Developer
of the Maximum Reimbursement Amount, (ii) the termination or expiration
of this Agreement or (iii) as provided in Section 15.02. Nothing in this
paragraph shall obligate the City to reimburse the Developer in an amount
greater than the Maximum Reimbursement Amount.

4.04 Payment Form.

The Developer shall deliver to the City, at least sixty (60) days prior to the
date that payments are due on the City Note, a Payment Form in
substantially the form of (Sub)Exhibit M attached hereto or as otherwise
acceptable to D.P.D. (the “Payment Form”), together with the
documentation described therein.

4,05 Treatment Of Prior Expenditures And Subsequent Disbursements.

(a) Prior Expenditures. Only those expenditures made by the Developer
with respect to the Project prior to the Closing Date, evidenced by
documentation satisfactory to D.P.D. and approved by D.P.D. as satisfying
costs covered in the Project Budget, shall be considered previously
contributed Equity or Lender Financing hereunder (the “Prior
‘Expenditures”). D.P.D. shall have the right, in its sole discretion, to
disallow any such expenditure as a Prior Expenditure. (Sub)ExhibitI hereto
sets forth the prior expenditures approved by D.P.D. as Prior Expenditures.
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Prior Expenditures made for items other than T.I.F.-Funded Improvements
shall not be reimbursed to the Developer, but shall reduce the amount of
Equity and/or Lender financing required to be contributed by the Developer
pursuant to Section 4.01 hereof. The amount of any approved Prior
Expenditures shall be deemed to be a disbursement under the City Note in
accordance with Section 5.16 hereof and the amount of the outstanding
principal balance of the City Note shall be increased by the amount of such
Prior Expenditures.

(b) City Fee. The City may allocate the sum of not to exceed Eighty-two
Thousand Two Hundred Fifty Dollars ($82,250) for payment of costs
incurred by the City for the administration and monitoring of the Project.
Such fee is not an obligation of the Developer and shall be disbursed from
Incremental Taxes. One-half of the City Fee, or an amount not to exceed
Forty-one Thousand One Hundred Twenty-five Dollars ($41,125), may at
D.P.D.’s discretion be disbursed from Incremental Taxes to D.P.D. prior to
any payment being made under the City Note. One-half of the City Fee, or
an amount not to exceed Forty-one Thousand One Hundred Twenty-five
Dollars ($41,125), shall at D.P.D.’s discretion be disbursed from Incremental
Taxes collected in 2002 and thereafter, prior to any payment being made
under the City Note.

(c) Allocation Among Line Items. Subject to Section 3.04, expenditures
related to T.I.LF.-Funded Improvements may be reallocated among the line
items of costs of T.I.LF.-Funded Improvements, without the prior written
consent of D.P.D.; provided, however, that any reallocation among line items
for T.I.LF.-Funded Improvements and other Project costs is prohibited.

4.06 Cost Overruns; City Funds Not Available.

If the aggregate cost of the T.I.LF.-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 T.I.F.-Funded
Improvements in excess of City Funds.

4.07 Pledge Of City Note.

Developer may pledge the City Note as security for a loan to fund a portion
of the costs of the Project, subject to the following conditions precedent:

.(a) the prior written consent of the Commissioner of D.P.D. shall be
obtained; : :

(b) the proceeds of any such loan are disbursed through the Escrow to
fund T.I.F.-Funded Improvements;
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(¢) the holder of the City Note shall provide to the City evidence that
such holder is a “sophisticated investor” under applicable state and federal
securities laws; and

(d) the holder of the City Note shall deliver to the City a completed and
executed form of Anti-Scofflaw Affidavit and otherwise shall not be in
breach or violation of applicable City ordinances.

Section 5.

Conditions Precedent.

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

5.01 Project Budget.

The Developer shall have submitted to D.P.D., and D.P.D. shall have
approved, a Project Budget in accordance with the provisions of Section
3.03 hereof.

5.02 Scope Drawings And Plans And Specifications.

The Developer shall have submitted to D.P.D., and D.P.D. shall have
approved, the Scope Drawings and Plans and Specifications in accordance
with the provisions of Section 3.02 hereof.

5.03 Other Governmental Approvals.

Not less than five (5) days prior to the issuance and delivery of the City
Note, 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 D.P.D., unless otherwise
expressly provided in this Agreement.
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5.04 Financing.

The Developer shall have furnished proof reasonably acceptable to the
City that the Developer has (i) Equity and Lender Financing in the
amounts set forth in Section 4.01 hereof to complete the Project and satisfy
its obligations under this Agreement and (ii) Equity or another source of
financing in an amount sufficient to enable the Developer to purchase the
City Note.If a portion of such funds consists of Lender Financing, the
Developer shall have furnished proof as of the Closing Date that the
proceeds thereof are available to be drawn upon by the Developer as
needed and are sufficient (along with the Equity set forth in Section 4.01)
to complete the Project.

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 Policy shall be later dated
as of the Closing Date and shall contain only those title exceptions listed
as Permitted Liens on (Sub)Exhibit G hereto and shall evidence the
recording of this Agreement pursuant to the provisions of Section 8.16
hereof. The Developer shall provide to D.P.D., prior to the Closing Date,
documentation related to the purchase of the Property and certified copies
of all easements and encumbrances of record with respect to the Property
not addressed, to D.P.D.’s satisfaction, by the Title Policy and any
endorsements thereto.

5.06 Evidence Of Clean Title.

Not less than two (2) business days prior to the Closing Date, the
Developer, at its own expense, shall have provided the City with current
searches under the Developer’s name as follows:

Secretary of State U.C.C. search
Secretary of State Federal tax search
Cook County Recorder U.C.C. search
Cook County Recorder Fixtures search
Cook County Recorder Federal tax search

Cook County Recorder State tax search
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Cook County Recorder Memoranda of judgments
search
United States 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 Surveys.

Not less than two (2) business days prior to 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 Property in
accordance with Section 12 hereof. At least five (5) business days prior to
the Closing Date, certificates required pursuant to Section 12 hereof
evidencing the required coverages shall have been delivered to D.P.D..

5.09 Opinion Of The Developer’s Counsel.

(a) On the Closing Date, the Developer shall furnish the City with an
opinion of counsel, substantlally in the form attached hereto as
(Sub)Exhibit J, with such changes as may be required by or acceptable to
Corporation Counsel. If the Developer has engaged special counsel in
connection with the Project, and such special counsel is unwilling or
unable to give some of the opinions set forth in (Sub)Exhibit J hereto, such
opinions shall be obtained by the Developer from its general corporate
counsel.

(b) On the Closing Date, the City shall have received from Chapman &
Cutler, special counsel to the City, an opinion regarding the tax-exempt
status and enforceability of the City Note, in form acceptable to
Corporation Counsel.

5.10 Evidence Of Prior Expenditures.

Not less than ten (10) business days prior to the Closing Date, the
Developer shall have provided evidence satisfactory to D.P.D. in its sole
discretion of the Prior Expenditures in accordance with the provisions of
Section 4.05(a) hereof.
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5.11 Financial Statements.

Not less than thirty (30) days prior to the Closing Date, the Developer
shall have provided to D.P.D. detailed balance sheets and such other
financial information as may be required by D.P.D. for the Developer for
the most recent fiscal year. Such financial information shall be in form
and content acceptable to D.P.D..

5.12 Documentation.

The Developer shall have provided documentation to D.P.D.,
satisfactory in form and substance to D.P.D., with respect to current
employment matters.

5.13 Environmental.

Not less than thirty (30) days prior to the Closing Date, the Developer
shall have provided D.P.D. with copies of that certain Phase I
environmental audit completed with respect to the Property. 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 Corporate Documents.

The Developer shall provide a copy of its Articles or Certificate of
Organization containing the original certification of the Secretary of State
of its state of organization; certificates of good standing from the Secretary
of State of its state of organization and all other states in which the
Developer is qualified to do business; a secretary’s certificate in such form
and substance as the Corporation Counsel may require; and such other
organizational documentation as the City may request.

5.15 Litigation.

The Developer shall provide to Corporation Counsel and D.P.D., at least
ten (10) business days prior to the Closing Date, a description of all
pending or threatened litigation or administrative proceedings involving
the Developer, specifying, in each case, the amount of each claim, an
estimate of probable liability, the amount of any reserves taken in
connection therewith and whether (and to what extent) such potential
liability is covered by insurance. '
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5.16 Preconditions Of Increase Of Principal Amount.

The outstanding principal balance of the City Note shall be increased
from time to time by the amount of expenditures made by Developer on
behalf of the City to fund T.I.F.-Funded Improvements. Prior to any
increase in the principal amount of the City Note, the Developer shall
submit documentation of such expenditures to D.P.D., which shall be
satisfactory to D.P.D. in its sole discretion. Delivery by the Developer to
D.P.D. of any request to increase such principal amount shall, in addition
to the items therein expressly set forth, constitute a certification to the
City, as of the date of such request for increase, that:

(a) the total amount of the disbursement request represents the
actual amount 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 request have been paid to the parties entitled to such
payment;

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

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

(e) the Developer has received no notice and has no knowledge of any
liens or claim of lien either filed or threatened against the Property
except for the Permitted Liens or liens which the Developer is
contesting in accordance with Section 8.13 hereof;

(f) no Event of Default or condition or event which, with the giving 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
equals or exceeds the aggregate of the amount necessary to pay all
unpaid Project costs incurred or to be incurred in the completion of the
Project (other than with respect to the Development of the Outlot
Parcels). “Available Project Funds” as used herein shall mean: (i) the
undisbursed Lender Financing, if any; (ii) the undisbursed Equity
(including the net proceeds from the sale of the Outlots); and (iii) any
other amounts deposited by the Developer pursuant to this Agreement.
The Developer hereby agrees that, if the Project is not In Balance, the
Developer shall, within ten (10) days after a written request by the City,
deposit with the City or the escrow agent under the Escrow Agreement,
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cash (or a commitment for additional Lender Financing) in an amount
that will place the Project In Balance, which deposit shall first be
exhausted before any further disbursement of the City Funds shall be
made.

Except as otherwise provided in this Agreement, the City shall not be
obligated to make payments under the City Note if an Event of Default, or
condition or event that with notice or the passage of time or both would
constitute an Event of Default, has occurred. D.P.D. shall retain the right
to approve or reject, in its reasonable discretion, the designation of any
cost as (i) a T.LF.-Funded Improvement or (ii) a part of the actual total
Project costs. In no event shall D.P.D. be obligated to increase the
principal amount of the City Note by an amount such that the outstanding
aggregate principal amount of the City Note shall exceed twenty-two and
eleven one-hundredths percent (22.11%) of the actual total Project costs
(as provided in Section 4.03 (b) hereof. The City shall not be obligated to
increase the principal amount of the City Note if, on the date of such a
request for such increase, any of the certifications described in (a) through
(g) above are incorrect.

The Developer shall have satisfied all other preconditions of
disbursement of City Funds for each increase in principal of the City Note,
including but not limited to requirements set forth in the T.I.F.
Ordinances, the City Note and this Agreement.

Section 6.

Agreements With Contractors.

6.01 Bid Requirement For General Contractor And Subcontractors.

(a) Except as set forth in Section 6.01(b) below, or as otherwise agreed to
by D.P.D. in writing, prior to entering into an agreement with a General
Contractor or any subcontractor for construction of the Project (other than
the construction of the Dominick’s Store and the development of the Outlot
Parcels), the Developer shall solicit, or shall cause the General Contractor to
solicit, bids from qualified contractors eligible to do business with, and
having an office located in, the City of Chicago, and shall submit all bids
received to D.P.D. for its inspection and written approval. (i) For the T.LF.-
Funded Improvements, the Developer shall select the General Contractor (or
shall cause the General Contractor to select the subcontractor) submitting
the lowest responsible bid (as reasonably determined by the Developer) who
can complete the Project in a timely manner. If the Developer selects a
General Contractor (or the General Contractor selects any subcontractor)
submitting other than the lowest responsible bid for the T.I.F.-Funded
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Improvements, the difference between the lowest responsible bid and the bid
selected may not be paid out of City Funds. (ii) For Project work other than
the T.LLF.-Funded Improvements, if the Developer selects a General
Contractor (or the General Contractor selects any subcontractor) who has
not submitted the lowest responsible bid (as reasonably determined by the
Developer) the difference between the lowest responsible bid and the higher
bid selected shall be subtracted from the actual total Project costs for
purposes of the calculation of the amount of City Funds to be contributed to
the Project pursuant to Section 4.03 (b) hereof. The Developer shall submit
copies of the Construction Contract to D.P.D. in accordance with Section 6.02
below. Photocopies of all subcontracts entered or to be entered into in
connection with the T.I.F.-Funded Improvements shall be provided to D.P.D.
within five (5) business days of the execution thereof. The Developer shall
ensure that the General Contractor shall not (and shall cause the General
Contractor to ensure that the subcontractors shall not) begin work on the
Project until the Plans and Specifications have been approved by D.P.D. and
all requisite permits have been obtained.

(b) If, prior to entering into an agreement with a General Contractor for
construction of the Project, the Developer does not solicit bids pursuant to
Section 6.01 (a) hereof, then the fee of the General Contractor proposed to be
paid out of City Funds shall be limited to ten percent (10%) of the total
amount of the Construction Contract. Except as explicitly stated in this
paragraph, all other provisions of Section 6.01 (a) shall apply, including but
not limited to the requirement that the General Contractor shall solicit bids
from all subcontractors.

6.02 Construction Contract.

Prior to the execution thereof, the Developer shall deliver to D.P.D. a copy
of the proposed Construction Contract with the General Contractor selected
to handle the Project (other than the construction of the Dominick’s Store
and the development of the Outlot Parcels) in accordance with Section 6.01
above, for D.P.D’s prior written approval, and D.P.D. shall take reasonable
efforts to grant or deny such approval within fifteen (15) business days after
delivery thereof; provided that if the City does not approve the Construction
Contract with the General Contractor within such period, the Construction
Contract shall be deemed to be disapproved. Within ten (10) business days
after execution of such approved Construction Contract by the Developer,
the General Contractor and any other parties thereto, the Developer shall
deliver to D.P.D. and Corporation Counsel a certified copy of such approved
Construction Contract together with any modifications, amendments or
supplements thereto.
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6.03 Performance And Payment Bonds.

Prior to commencement of any work for the Project relating to
construction in the public way, the Developer shall require that the General
Contractor be bonded for its performance and payment for sureties having
an AA rating or better using American Institute of Architect’s Form
Number A311 or its equivalent. The City shall be named as obligee or co-
obligee on such bond.

6.04 Employment Opportunity.

The Developer shall contractually obligate and cause the General
gontrfgctor and each subcontractor to agree to the provisions of Section 10
ereof.

6.05 Other Provisions.

In addition to the requirements of this Section 6, the Construction
Contract and each contract with any subcontractor shall contain provisions
required pursuant to Section 3.04 (Change Orders), Section 8.09 (Prevailing
Wage), Section 10.01(e) (Employment Opportunity), Section 10.02 (City
Resident Employment Requirement), Section 12 (Insurance) and Section
14.01 (Books and Records) hereof. Photocopies of all contracts or
subcontracts entered or to be entered into in connection with the T.I.F.-
Funded Improvements shall be provided to D.P.D. within five (5) business
days of the execution thereof.

Section 7.

Completion Of Construction.

7.01 Certificate Of Completion Of Construction.

Upon completion of the construction of the Project (other than the
development of the Outlot Parcels) in accordance with the terms of this
Agreement and the completion of the dedication and conveyance described
in Section 18.19(a), and upon the Developer’s written request, D.P.D. shall
issue to the Developer a Certificate in recordable form certifying that the
Developer has fulfilled its obligation to complete the construction portion of
the Project in accordance with the terms of this Agreement. D.P.D. 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 (other than the development of the Outlot Parcels)
does not conform to this Agreement or has not been satisfactorily completed,
and the measures which must be taken by the Developer in order to obtain
the Certificate. The Developer may resubmit a written request for a
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Certificate upon completion of such measures. D.P.D. shall, at Developer’s
request made in writing, issue a separate Certificate for that portion of the
Project comprising the Facility and that portion of the Project comprising
the Additional Parking Area.

7.02 Effect Of Issuance Of Certificate; Continuing Obligations.

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

Those covenants specifically described in Sections 8.02, 8.04, 8.06, 8.19
and 8.20 as covenants that run with the land are the only covenants in this
Agreement intended to be binding upon any transferee of the Property
(including an assignee as described in the following sentence) throughout
the Term of the Agreement 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 assignment of the Developer’s rights under this
Agreement and assume the Developer’s liabilities hereunder.

7.03 Failure To Complete.

If the Developer fails to complete the Project (other than development of
the Outlot Parcels) in accordance with the terms of this Agreement, then the
City shall have the right to terminate this Agreement and its obligation to
make payments on the City Note. Termination of payment by the City on
the City Note pursuant to this Section 7.03 shall not constitute an event of
default under the City Note.

7.04 Notice Of Expiration Of Term Of Agreement.

Upon the expiration of the Term of the Agreement, D.P.D. shall provide
the Developer, at the Developer’s written request, with a written notice in
recordable form stating that the Term of the Agreement has expired.
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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 the issuance and delivery of the City Note
and each increase in the principal amount of the City Note made pursuant to
Section 5.16 hereof, that:

(a) the Developer is an Illinois limited liability company duly
organized, validly existing, 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 required;

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

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

(d) unless otherwise permitted pursuant to the terms of this Agreement,
the Developer shall acquire 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 non-governmental charges that the Developer is
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 affecting the Developer that are pending or to the best of
Developer’s knowledge, threatened, which would impair its ability to
perform under this Agreement;

(g) the Developer has or will obtain (in accordance with the provisions
hereof) and shall maintain all government permits, certificates and
consents (including, without limitation, appropriate environmental
approvals) necessary to conduct its business and to construct the Project;
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(h) the Developer is not in material 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;

(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, results of operations and financial condition
of the Developer, and there has been no material adverse change in the
assets, liabilities, results of operations or financial condition of the
Developer since the date of the Developer’s most recent Financial
Statements;

(j) prior to the issuance of a Certificate, the Developer shall not do any
of the following without the prior written consent of D.P.D.: (1) be a party
to any merger, liquidation or consolidation; (2) sell, transfer, convey, lease
or otherwise dispose of all or substantially all of its assets or any portion of
the Property (including but not limited to any fixtures or equipment now
or hereafter attached thereto, but excluding the Outlots) except in the
ordinary course of business; (3) enter into any transaction outside the
ordinary course of the Developer’s business; (4) assume, guarantee,
endorse, or otherwise become liable in connection with the obligations of
any other person or entity; or (5) enter into any transaction that would
cause a material and detrimental change to the Developer’s financial
condition; and

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

8.02 Covenant To Redevelop.

Upon D.P.D.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 and, subject to the completion of the vacation and dedication of
certain streets and alleys as contemplated by Section 18.19 hereof and the
relocation from the Property of the City of Chicago Department of Health,
the Developer shall redevelop the Property in accordance with this
Agreement and all (sub)exhibits attached hereto, the T.I.F. Ordinances, the
Scope Drawings, Plans and Specifications, Project Budget and all
amendments thereto, and all federal, state and local laws, ordinances, rules,
regulations, executive orders and codes applicable to the Project, the
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 of the Redevelopment Plan.

8.04 Job Creation And Retention; Job Creation By Tenants.

The Developer shall use its commercially reasonable efforts to create or
cause the creation of not less than two hundred twenty (220) full-time and
part-time, permanent jobs within two (2) years of completion of the Project,
to be retained or created at the Project through July 31, 2019. The
commercially reasonable efforts of the Developer shall include its reasonable
efforts to cause the tenants occupying the Project or any part thereof to
create and retain jobs at sufficient levels to permit the Developer to meet its
obligations under this Section 8.04. The Developer shall cooperate with the
City and the tenants of the Facility to provide information regarding job
creation and retention in the Facility. The Developer covenants and agrees
that all tenants (the “Permitted Tenants”) occupying any part of the Facility
shall (a) be of a retail and/or commercial nature of the kind found in “first
class” retail shopping centers located in the City of Chicago of a size similar
to the Facility and (b) not, without D.P.D.’s prior written consent, engage in
any use or activity at the Facility described in (Sub)Exhibit O attached
hereto. If, at any time during the term of this Agreement, less than seventy
percent (70%) of the aggregate gross leasable area of the entire Facility (the
“Minimum Occupancy Level”) is occupied by Permitted Tenants, the
Developer shall, within a one (1) year period (the “Grace Period”) from the
date that the occupancy level of the Facility by Permitted Tenants first falls
below the Minimum Occupancy Level, restore the occupancy level at the
Facility to the Minimum Occupancy Level with Permitted Tenants under -
leases with terms of not less than one (1) year. In the event that the
occupancy level by Permitted Tenants at the Facility falls below the
Minimum Occupancy Level and the Developer fails, prior to the expiration
of the Grace Period, to restore the occupancy level at the Facility to the
Minimum Occupancy Level with Permitted Tenants under leases with terms
of not less than one (1) year, then interest shall, from and after the
expiration of the Grace Period, cease to accrue on the City Note and the City
may suspend payments on the City Note until such time as the Minimum
Occupancy Level is attained as herein provided. The covenants set forth in
this Section 8.04 shall run with the land and be binding upon any transferee
of the Developer. If the Developer causes the Facility to once again meet the
Minimum Occupancy Level with Permitted Tenants as aforesaid, interest on
the City Note shall immediately commence to accrue again and payments on
the City Note shall resume. The restrictions contained in this Section 8.04
regarding the uses prohibited in the Facility set forth on (Sub)Exhibit O
shall be effective only as concerns this Section 8.04 and in no event shall
such provisions be deemed to amend or supersede the terms and provisions of
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Manufacturing Commercial Planned Development Number 450, as the same
may be amended from time to time.

8.05 Employment Opportunity.

The Developer covenants and agrees to abide by, and contractually
obligate and use reasonable efforts to cause the General Contractor and each
subcontractor to abide by the terms set forth in Section 10 hereof.

8.06 Employment Profile.

The Developer shall submit, and contractually obligate and cause the
General Contractor or any subcontractor to submit, to D.P.D., from time to
time, but not more often than once every six (6) months, statements of its
employment profile upon D.P.D.’s request.

8.07 Prevailing Wage.

The Developer covenants and agrees to pay, and to contractually obligate
and cause the General Contractor and each subcontractor to pay, the
prevailing wage rate as ascertained by the Illinois Department of Labor (the
“Department”) to all Project employees. All such contracts shall list the
specified rates to be paid to all laborers, workers and mechanics for each
craft or type of worker or mechanic employed pursuant to such contract. If
the Department revises such prevailing wage rates, the revised rates shall
apply to all such contracts. Upon the City’s request, 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 8.07.

8.08 Arms-Length Transactions.

Unless D.P.D. shall have given its prior written consent with respect
thereto, no Affiliate of the Developer may receive any Incremental Taxes,
directly or indirectly, in payment for work done, services provided or
materials supplied in connection with any T.I.F.-Funded Improvement. The
Developer shall provide information with respect to any entity to receive
Incremental Taxes directly or indirectly (whether through payment to the
Affiliate by the Developer and reimbursement to the Developer for such
costs using Incremental Taxes, or otherwise), upon D.P.D.’s request, prior to
any such disbursement.
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8.09 Conflict Of Interest.

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

8.10 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.

8.11 Financial Statements.

The Developer shall obtain and provide to D.P.D. Financial Statements for
the Developer’s fiscal year ended December 31, 1997 and each fiscal year
thereafter for the Term of the Agreement. In addltlon 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 D.P.D..
may request.

8.12 Insurance.

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

8.13 Non-Governmental Charges.

(a) Payment of Non-Governmental 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 or any portlon 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 interest thereon in installments as they become due and before any
fine, penalty, interest, or cost may be added thereto for nonpayment. The
Developer shall furnish to D.P.D. , within thirty (30) days of D.P.D.’s request,
official receipts from the approprlate entity, or other proof satisfactory to
D.P.D,, evidencing payment of the Non-Governmental Charge in question.
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(b) Right to Contest. The Developer shall have the right, before any
delinquency occurs:

(1) to contest or object in good faith to the amount or validity of any Non-
Governmental Charge by appropriate legal proceedings properly and
diligently instituted and prosecuted, in such manner as shall stay the
collection of the contested Non-Governmental Charge, prevent the
imposition of a lien or remove such lien, or prevent the sale or forfeiture
of the 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 8.15); or

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

8.14 Developer’s Liabilities.

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

8.15 Compliance With Laws.

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

The Developer shall cause this Agreement, certain exhibits (as specified
by Corporation Counsel), all amendments and supplements 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. This Agreement shall
be recorded prior to any mortgage made in connection with Lender
Financing. The Developer shall pay all fees and charges incurred in
connection with any 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.

8.17 Conditional Provisions.

The covenants set forth in (Sub)Exhibit L hereto, will be and remain
ineffective and unenforceable for the term of this Agreement and shall not
be deemed as incorporated into this Agreement, unless and until the City, at
its sole option, shall receive an opinion of Chapman & Cutler or other
nationally recognized bond counsel that the incorporation of such covenants
into this Agreement will not adversely affect the tax exempt status of the
City Note. Upon receipt of such opinion, the City may render such covenants
and provisions effective and enforceable in their entirety or selectively. In
the event that the City exercises its option to make any covenant(s) in
(Sub)Exhibit L effective and enforceable, it shall so notify the Developer in
accordance with Section 17 hereof. Such notice (the “Conditional Provisions
Notice”) shall be in recordable form.

8.18 Compliance With Agreements.

Developer will comply with all contracts, licenses, permits and
agreements relating to the Project, including, without limitation, the
Dominick’s Lease. Developer shall immediately notify the City in writing of
the occurrence of any material default under any such contract, license,
permit or agreement.

8.19 Survival Of Covenants.

All warranties, representations, covenants and agreements of the
Developer contained in this Section 8 and elsewhere in this Agreement shall
be true, accurate and complete at the time of the Developer’s execution of
this Agreement, and shall survive the execution, delivery and acceptance
hereof by the parties hereto and (except as provided in Section 7 hereof, upon
the issuance of a Certificate) shall be in effect throughout the Term of the
Agreement.
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8.20 South Parking Area/Use By Maxwell Street Market Patrons.

In consideration of the agreements herein contained, the Developer
covenants and agrees to construct, maintain and operate as a part of the
Project, a surface parking lot on portions of the Property south of the Facility
comprising not fewer than seven hundred fifty (750) parking spaces (the
“Additional Parking Area”) for the use and benefit on Sundays only of
patrons and vendors of the New Maxwell Street Market (the “Market”) so
long as the Market continues to operate on Canal Street. At the Developer’s
option, the Additional Parking Area or a portion thereof shall be located on
the Property or on another alternative site provided that any such
alternative site shall be (a) owned or controlled by the Developer and (b)
situated within six hundred sixty (660) feet of the boundaries of the Market
and (c) approved by the Corporation Counsel and the Department of
Consumer Services of the City with respect to the ownership and control
thereof by the Developer and the state of title thereto. In the event that the
Additional Parking Area shall be located on an alternative site other than
the Property, which alternative site conforms to the requirements of the
preceding sentence and to the other requirements of this Section 8.20, and,
provided that the alternative site is made subject to the requirements of this
Section 8.20 by the imposition thereon of a covenant running with the land
containing the obligations as herein set forth, then the Property will no
longer be subject to the requirements of this Section 8.20 and the
Corporation Counsel, subject to the approval of the Commissioner of the
Department of Consumer Services, shall, upon the written request of the
Developer and at Developer’s cost, execute and record a release of the
applicable portion of the Additional Parking Area from the requirements
herein contained. The Additional Parking Area shall be available primarily
for patrons and vendors of the Market on Sundays during the normal hours
of operation of the Market. The Developer shall reasonably cooperate with
the City to enhance the awareness of the availability of the Additional
Parking Area to vendors and patrons of the Market through means such as
the placement of signage and development of promotional activities. The
Additional Parking Area shall be improved with a gravel parking surface,
perimeter fencing and lighting and shall otherwise comply with applicable
laws and ordinances, provided that the Additional Parking Area will not be
improved with catch basins or a closed drainage system, will not have
curved or raised islands and will not have to conform to the requirements of
the Chicago Landscape Ordinance so long as used in accordance with this
Section 8.20. The parties agree to meet not less frequently than once every
three (3) years to evaluate the need for the continued provision of the
Additional Parking Area to serve patrons and vendors of the Market.
Developer shall post and charge daily rates (including parking taxes) for the
use of the Additional Parking Area by vendors and patrons of the Market on
Sundays in accordance with the following maximum rate schedule (which
includes parking taxes, if applicable):
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Three Dollars ($3.00) through calendar year 1997;
Three Dollars and Fifty Cents ($3.50) in calendar year 1998;

Four Dollars ($4.00) in calendar year 1999, and increasing a maximum of
Twenty-five Cents ($.25) per year thereafter.

The foregoing rate schedule establishes maximum daily rates and the
Developer shall not be prevented from charging rates that are lower than as
set forth in the schedule. All requirements, conditions and regulations
imposed by the Developer for the use of the Additional Parking Area on the
Sundays upon which the Market is open for business shall be subject to
review and approval by D.P.D. and the Department of Consumer Services.

Notwithstanding any of the foregoing which is or may appear to be to the
contrary, Developer shall have the right to use the Additional Parking Area
for any use or purpose permitted by law or ordinance at all times other than
those times during which the Additional Parking Area is to be used
primarily for the patrons and vendors of the Market as aforesaid.

The City shall not be relieved of its obligations to Developer under this
Agreement or the City Note in the event the Market ceases to operate on
Canal Street and Developer is thereby relieved, in whole or in part, of its
obligation to provide parking for the Market as aforesaid.

The obligations of the Developer contained in this Section 8.20 shall be
covenants running with the land enforceable by the City and its successors
and assigns.

8.21 Plans For Outlot Parcels.

The Developer agrees that, prior to the development of the Outlot Parcels
for retail use in accordance with the Redevelopment Plan, the Developer will
submit Plans and Specifications and Scope Drawings for the proposed
development to D.P.D. for review and approval. The parties acknowledge
and agree that the Plans and Specifications and the Scope Drawings
required to be submitted to the City pursuant to Section 3.02 hereof shall
reflect an interim use of the Outlot Parcels as graded, landscaped and fenced
open space, If the Developer shall not have commenced construction of the
proposed retail improvements on the Outlot Parcels within one year
following the Closing Date, then the Developer shall grade, landscape and
fence the Outlot Parcels in accordance with the Plans and Specifications
submitted in accordance with Section 3.02 hereof.
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Section 9.

Covenants/Representations/Warranties Of City.

9.01 General Covenants.

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

9.02 Survival Of Covenants.

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

Section 10.

Developer’s Employment Obligations.

10.01 Employment Opportunity.

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

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

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

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

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

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

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

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

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

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

The Developer shall require that the General Contractor and each
subcontractor provide for the maintenance of adequate employee residency
records to show that actual 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. Until the issuance of a
Certificate, the Developer shall provide, and shall cause the General
Contractor and each subcontractor to provide, to D.P.D. on an annual basis a
report describing its compliance with this section.

Weekly certified payroll reports (United States Department of Labor Form
WH-347 or equivalent) shall be submitted quarterly to the Commissioner of
D.P.D.in triplicate, which shall identify clearly the actual residence of every
employee on each submitted certified payroll. The first time that an
employee’s name appears on a payroll, the date that the Employer hired the
employee should be written in after the employee’s name.

The Developer shall require that the General Contractor and each
subcontractor provide full access to their employment records to the
Purchasing Agent, the Commissioner of D.P.D., the Superintendent of the
Chicago Police Department, the Inspector General or any duly authorized
representative of any of them during normal business hours. The Developer
shall require that the General Contractor and each subcontractor maintain
all relevant personnel data and records for a period of at least three (3) years
after final acceptance of the work constituting the Project.
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At the direction of D.P.D., affidavits and other supporting documentation
will be required of the Developer, the General Contractor and each
subcontractor to verify or clarify an employee’s actual address when doubt or
lack of clarity has arisen.

The Developer shall retain a consultant experienced in the employment
requirement described in this section to assist the Developer in meeting its
obligations hereunder. When work at the Project is completed, in the event
that the City has determined that the Developer has failed to use best efforts
to ensure the fulfillment of the requirement of this section concerning the
worker hours performed by actual Chicago residents or failed to report in the
manner as indicated above, the City will thereby be damaged in the failure
to provide the benefit of demonstrable employment to Chicagoans to the
degree stipulated in this section. Therefore, in such a case of noncompliance
with such obligation to use best efforts to ensure the fulfillment of the
requirement of this section, it is agreed that 1/20 of 1 percent (0.0005) of the
aggregate hard construction costs set forth in the Project Budget (the
product of .0005 x such aggregate hard construction costs) (as the same shall
be evidenced by approved contract value for the actual contracts) shall be
surrendered by the Developer to the City in payment for each percentage of
shortfall toward the stipulated residency requirement. Failure to report the
residency of employees entirely and correctly shall result in the surrender of
the entire liquidated damages as if no Chicago residents were employed in
either of the categories. Notwithstanding the foregoing, the City will not
accept payment of any amounts pursuant to this Section 10.02 relating to
liability of the Developer for liquidated damages unless and until it has
received the opinion of Chapman and Cutler, or other nationally recognized
bond counsel, that the receipt by the City of such payment from the
Developer will not adversely affect the tax-exempt status of the City Note.
The willful falsification of statements and the certification of payroll data
may subject the Developer, the General Contractor and/or the
subcontractors to prosecution. Any retainage to cover contract performance
that may become due to the Developer pursuant to Section 2-92-250 of the
Municipal Code of Chicago may be withheld by the City pending the
Purchasing Agent’s determination as to whether the Developer must
surrender damages as provided in this paragraph.

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

The Developer agrees for itself and its successors and assigns, and, if
necessary to meet the requirements set forth herein, shall contractually
obligate the General Contractor to agree that, during the construction of the
Project:

a. Consistent with the findings which support the Minority-Owned and
Women-Owned Business Enterprise Procurement Program (the
“M.B.E./W.B.E. Program”), Section 2-92-420, et seq., Municipal Code of
Chicago, and in reliance upon the provisions of the M.B.E./W.B.E.
Program to the extent contained in, and as qualified by, the provisions of
this Section 10.03, during the course of the Project, at least the following
percentages of the total Project Budget (less that portion allocated to
interest on any Lender Financing during construction, tenant relocation
costs, title insurance costs, governmental charges, loan fees, the payment
of real estate taxes during construction and the acquisition price of the
Property or any portion thereof, if any) shall be expended for contract
participation by M.B.E.sor WB.E.s:

1. Atleast twenty-five percent (25%) by M.B.E.s.
ii. Atleast five percent (5%)by W.B.E.s.

b. For purposes of this Section 10.03 only, the Developer (and any party
to whom a contract is let by the Developer in connection with construction
of 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 Chicago, the
Developer’s M.B.E./W.B.E. commitment may be achieved in part by the
Developer’s status as an M.B.E. or W.B.E. (but only to the extent of any
actual work performed on the Project by the Developer), or by a joint
venture with one or more M.B.E.s or W.B.E.s (but only to the extent of the
lesser of (i) the M.B.E. or W.B.E. participation in such joint venture or (ii)
the amount of any actual work performed on the Project by the M.B.E. or
W.B.E)), by the Developer utilizing an M.B.E. or a W.B.E. as a General
Contractor (but only to the extent of any actual work performed on the
Project by the General Contractor), by subcontracting or causing the
General Contractor to subcontract a portion of the Project to one or more
M.B.E.s or W.B.E.s, or by the purchase of materials used in the Project
from one or more M.B.E.s or W.B.E.s, or by any combination of the
foregoing. Those entities which constitute both an M.B.E. and a W.B.E.
shall not be credited more than once with regard to the Developer’s
M.B.E./W.B.E. commitment as described in this Section 10.03. The
Developer or the General Contractor may meet all or part of this
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commitment through credits received pursuant to Section 2-92-530 of the
Municipal Code of Chicago for the voluntary use of M.B.E.s or W.B.E.s in
its activities and operations other than the Project.

d. The Developer shall deliver quarterly reports to D.P.D. during the
Project describing its efforts to achieve compliance with this
M.B.E/W.B.E. commitment. Such reports shall include inter alia the
name and business address of each M.B.E. and W.B.E. solicited by the
Developer or the General Contractor to work on the Project, and the
responses received from such solicitation, the name and business address
of each M.B.E. or W.B.E. actually involved 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
D.P.D. in determining the Developer’s compliance with this
M.B.E./W B.E. commitment. D.P.D. shall have access during the normal
business hours to the Developer’s books and records, including, without
limitation, payroll records, books of account and tax returns, and records
and books 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 to M.B.E/W.B.E. participation and the
status of any M.B.E. or W.B.E. performing any portion of the Project.

e. Upon the disqualification of any M.B.E. or W.B.E. General
Contractor or subcontractor, if such status was misrepresented by the
disqualified party, the Developer shall be obligated to discharge or cause
to be discharged the disqualified General Contractor or subcontractor and,
if possible, identify and engage a qualified M.B.E. or W.B.E. as a
replacement. For purposes of this subsection (e), the disqualification
%xi?pedures are further described in Section 2-92-540, Municipal Code of

icago.

f. Any reduction or waiver of the Developer’s M.B.E./W.B.E.
commitment as described in this Section 10.03 shall be undertaken in
accordance with Section 2-92-450, Municipal Code of Chicago.

g. During the Project, the Developer shall submit the documentation
required by this Section 10.03 to the monitoring staff of D.P.D. and
otherwise cooperate with the staff of D.P.D. to ensure compliance with this
Section 10.03. Failure to submit such documentation on a timely basis, or
a determination by D.P.D., 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)
withhold any further payment of any City Funds to the Developer or the
General Contractor, or (2) seek any other remedies against the Developer
available at law or in equity.
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Section 11.

Environmental Matters.

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

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 all or any
portion of the Property or (ii) any liens against the Property permitted or
imposed by any Environmental Laws, or any actual or asserted liability or
obligation of the City or the Developer or any of its Affiliates under any
Environmental Laws relating to the Property.

Section 12,

Insurance.

The Developer shall procure and maintain, or cause to be procured and
maintained, at its sole cost and expense, at all times throughout the Term of
this Agreement (or during the construction period as specified at (b) below)
and until each and every obligation of the Developer contained in the
Agreement has been fully performed, the types of insurance specified below,
with insurance companies authorized to do business in the State of Illinois
covering all operations under this Agreement, whether performed by the
Developer, the General Contractor or any subcontractor:

(a) Prior to Execution and Delivery of this Agreement: At least ten
(10) business days prior to the execution of this Agreement, the
Developer shall procure and maintain, or cause to be procured
and maintained, the following kinds and amounts of insurance:
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Workers’ Compensation And Occupational Disease
Insurance.

Workers’ Compensation and Occupational Disease
Insurance, in accordance with the laws of the State of
Illinois or any other applicable jurisdiction, covering all
employees who are to provide a service under or in
connection with this Agreement, and employers’ liability
coverage, with limits of not less than One Hundred
Thousand and no/100 Dollars ($100,000.00) for each
accident or illness.

Commercial Liability Insurance (Primary And
Umbrella).

Commercial Liability Insurance or equivalent with
limits of not less than One Million and no/100 Dollars
($1,000,000.00) per occurrence, combined single limit,
for bodily injury, personal injury and property damage
liability. Coverage extensions shall include the
following: all premises and operations, products/
completed operations, independent contractors, cross
liability, personal injury with no exclusion pertaining to
employment and contractual obligations, and
contractual liability (with no limitation endorsement).
The City of Chicago, its employees, elected officials,
agents and representatives are to be named as additional
insureds on a primary, non-contributory basis for any
liability arising directly or indirectly under or in
connection with this Agreement.

Construction: Prior to the construction of any portion of the
Project, the Developer shall procure and maintain, or cause to be
procured and maintained, the following kinds and amounts of
insurance:

(1)

Workers’ Compensation And Occupational Disease
Insurance.

Workers’ Compensation and Occupational Disease
Insurance, in accordance with the laws of the State of
Illinois or any other applicable jurisdiction, covering all
employees who are to provide a service under or in
connection with this Agreement and employers’ liability
coverage with limits of not less than Five Hundred
Thousand and no/100 Dollars ($500,000.00) for each
accident or illness.
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Commercial Liability Insurance (Primary And
Umbrella).

Commercial Liability Insurance or equivalent with
limits of not less than Five Million and no/100 Dollars
($5,000,000.00) per occurrence, combined single limit,
for bodily injury, personal injury and property damage
liability. Coverage extensions shall include the
following: all premises and operations, products/
completed operations (for a minimum of two (2) years
following completion of construction of the Project)
explosion, collapse, underground, independent
contractors, cross liability, personal injury with no
exclusion pertaining to employment and contractual
obligations, and contractual liability (with no limitation
endorsement). The City of Chicago, its employees,
elected officials, agents and representatives are to be
named as additional insureds on a primary, non-
contributory basis for any liability arising directly or
indirectly under or in connection with this Agreement.

Automobile Liability Insurance.

When any motor vehicles (owned, leased, borrowed or
otherwise) are used by the Developer, the General
Contractor or any subcontractor for work to be
performed in connection with this Agreement, the
Developer shall procure and maintain, or cause to be
procured and maintained, Comprehensive Automobile
Liability Insurance with limits of not less than Two
Million and no/100 Dollars ($2,000,000.00) per
occurrence combined single limit, for bodily injury and
property damage. The City of Chicago is to be named as
an additional insured on a primary, non-contributory
basis.

All Risk Blanket Builder’'s Risk Insurance.

When the Developer, the General Contractor or any
subcontractor undertakes any construction, including
improvements, betterments, and/or repairs, the
Developer, the General Contractor or any such
subcontractor shall provide All Risk Blanket Builder’s
Risk Insurance to cover the materials, equipment,
machinery and fixtures that are or will be part of the
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permanent facilities. Coverage extensions shall include
boiler and machinery, flood, including surface water
backup, and collapse.

(v) Professional Liability Insurance.

When any architects, engineers, construction managers
or consultants of any kind perform work in connection
with this Agreement, Professional Liability Insurance
covering acts, errors or omissions shall be maintained
with limits of not less than One Million and no/100
Dollars ($1,000,000.00). Coverage extensions shall
include contractual liability. When policies are renewed
or replaced, the policy retroactive date must coincide
with, or precede, start of work on the Project. A claims-
made policy that is not renewed or replaced must have
an extended reporting period of two (2) years.

(vi) Contractors’ Pollution Liability Insurance.

When any environmental remediation work is
undertaken by the Developer, the General Contractor or
any subcontractor in connection with this Agreement,
Contractors’ Pollution Liability Insurance shall be
procured with limits of not less than One Million and
no/100 Dollars ($1,000,000.00) covering all construction
and related work undertaken in connection with this
Agreement. The City of Chicago is to be named as an
additional insured on a primary, non-contributory basis.
The Developer, the General Contractor and any
subcontractor shall comply with any additional
insurance requirements that are stipulated by the
Interstate Commerce Commission’s Regulations, Title
49 of the Code of Federal Regulations, Department of
Transportation; Title 40 of the Code of Federal
Regulations, Protection of the Environment, and any
other federal, state or local regulations concerning the
removal and transportation of Hazardous Materials.

Other Provisions.

(i) Delivery of certificates to City: At least five (5) business days
prior to the Closing Date (unless otherwise specified) the
Developer shall furnish the following certificates to D.P.D. at
City Hall, Room 1000, 121 North LaSalle Street, Chicago,
I1llinois 60602:
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Original certificates of insurance evidencing the required
coverage, showing the City as a certificate holder and, if
applicable, loss payee or additional insured, to be in force on
the date of execution of this Agreement, and renewal
certificates of insurance or other evidence of renewal, if the
coverages have an expiration or renewal date occurring
during the Term of the Agreement. Each certificate of
insurance shall provide that the City is to be given thirty (30)
days prior written notice in the event coverage is cancelled or
not renewed; and

Original City of Chicago Insurance Certificate of Coverage
Form (blank form to be obtained from D.P.D.).

The receipt of the required certificates by D.P.D. does not
constitute an agreement by the City that the insurance
requirements of this Agreement have been fully met or that the
insurance policies indicated on the certificates are in compliance
with all requirements hereunder. The failure of the City to
receive such certificates or to receive certificates that fully
conform to the requirements of this Agreement shall not be
deemed to be a waiver by the City of any of the insurance
requirements set forth herein.

(ii) Receipt by the Developer of policies or certificates: The
Developer shall advise all insurers of the insurance
requirements set forth in this Agreement, and the receipt by the
Developer of policies or certificates that do not conform to these
requirements shall not relieve the Developer of its obligation to
provide the insurance as set forth in this Agreement or required
by law. Failure to comply with the insurance provisions of this
Agreement constitutes an Event of Default hereunder, and the
City is entitled to exercise all remedies with respect thereto.
The Developer expressly understands and agrees that any
coverages and limits furnished by Developer shall in no way
limit the Developer’s liability and responsibilities specified
within this Agreement or as required by law.

(iii) The Developer shall require the General Contractor and all
subcontractors to carry the insurance required herein, or
alternatively, the Developer may provide the coverage on behalf
of the General Contractor or any subcontractor, and if so, the
evidence of insurance submitted shall so stipulate.

(iv) The Developer agrees, and shall cause its insurers and the
insurers of its General Contractor and each subcontractor
engaged after the date hereof in connection with the Project to
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agree, that all such insurers shall waive their rights of
subrogation against the City.

(v) The limitations set forth in the indemnification provisionsin
Section 13 hereof, or any limitations on indemnities that may
apply as a matter of law, shall in no way limit, reduce or
otherwise affect the amounts or types of insurance required
under this Agreement.

(vi) The Developer and not the City is responsible for meeting
all of the insurance requirements under this Agreement and for
the Project. Any insurance or self insurance programs
maintained by the City shall apply in excess of and not
contribute with insurance required to be provided by the
Developer, General Contractor or any subcontractor under this
Agreement.

Any and all deductibles or self-insured retentions on the
required insurance coverages shall be borne by the Developer,
General Contractor or subcontractor who is the insured under
such policy, and shall not be borne by the City.

If the Developer, the General Contractor or any subcontractor
desires additional coverage, higher limits of liability or other
modifications for its own protection, such person or entity shall
be responsible for the acquisition and cost of such additional
protection, '

(vii) The City of Chicago Risk Management Department
maintains the right to modify or delete the insurance
requirements set forth in this Agreement so long as such action
does not, without the Developer’s prior written consent, increase
such requirements beyond that which is reasonably customary
at such time.

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 and court costs) suffered or incurred by the City
arising from or in connection with (i) the Developer’s failure to comply with
any of the terms, covenants and conditions contained within this
Agreement; or (ii) the Developer’s or any contractor’s failure to pay General
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Contractors, subcontractors or materialmen in connection with the T.I.F.-
Funded Improvements or any other Project improvement; or (iii) the
existence of any material misrepresentation or omission in this Agreement,
any offering memorandum or the Redevelopment Plan or any other
document related to this Agreement that is the result of information
supplied or omitted by the Developer or its agents, employees, contractors or
persons acting under the control or at the request of the Developer; or (iv)
the Developer’s failure to cure any misrepresentation in this Agreement or
any other agreement relating hereto.

Section 14.
Maintaining Records/Right To Inspect.

14.01 Books And Records.

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

14.02 Inspection Rights.
Upon three (3) business days notice, any authorized representative of the

City 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 to the
provisions of Section 15.03, shall constitute an “Event of Default” by the
Developer hereunder:
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(a) the failure of Developer to perform, keep or observe any of the
covenants, conditions, promises, agreements or obligations of the
Developer under (i) this Agreement or (ii) any related agreement, if such
failure with respect to any related agreement materially adversely affects
Developer’s ability to perform its obligations under this Agreement;

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

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

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

" (e) the commencement of any proceedings in bankruptcy by or against
the Developer or for the liquidation or reorganization of the Developer, or
alleging that the Developer is insolvent or unable to pay its debts as they
mature, or for the readjustment or arrangement of the Developer’s debts,
whether under the United States Bankruptcy Code or under any other
state or federal law, now or hereafter existing for the relief of debtors, or
the commencement of any analogous statutory or non-statutory
proceedings involving the Developer; provided, however, that if such
commencement of proceedings is involuntary, such action shall not
constitute an Event of Default unless such proceedings are not dismissed
within sixty (60) days after the commencement of such proceedings;

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

(g) the entry of any judgment or order against the Developer which
remains unsatisfied or undischarged and in effect for sixty (60) days after
such entry without a stay of enforcement or execution, the effect of which
would have a material adverse affect on the ability of the Developer to
perform its obligations under this Agreement;
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(h) the occurrence of a material event of default under the Lender
Financing, which default is not cured within any applicable cure period;

(i) the dissolution or termination of the Developer or, prior to the
issuance of Certificates for the Facility and the Additional Parking Area,
the transfer by any member of the Developer to any person not currently a
member of the Developer of any material interest in the Developer
without D.P.D.’s prior written consent;

(j) following the issuance of Certificates for the Facility and the
Additional Parking Area, the transfer by any member of the Developer to
any person not currently a member of the Developer of any material
interest in the Developer without D.P.D’s prior written consent, which
approval shall not be unreasonably withheld; provided that D.P.D. shall
approve any such transfer of a material interest to a person (i) who is not
then in violation of any ordinance, regulation or executive order of the
City and (ii) whose acquisition of an interest in the Developer would not,
in the absence of this subsection (j), cause the Developer to be in default
under this Agreement;

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

(1) the occurrence of a material default by the Developer under the
terms of the Dominick’s Lease which is not cured within any applicable
notice and/or cure period.

For purposes of Sections 15.01 (i) and 15.01 (j) hereof, a person with a
material interest in the Developer shall be any member of the Developer
with an aggregate interest in the Developer directly or indirectly, in excess
of five percent (5%).

15.02 Remedies.

Upon the occurrence of an Event of Default, the City may terminate this
Agreement and all related agreements, and may suspend or terminate
payments of Incremental Taxes pursuant to this Agreement and the City
Note. The City may, in any court of competent jurisdiction by any action or
proceeding at law or in equity, pursue and secure any available remedy,
including but not limited to injunctive relief or the specific performance of
the agreements contained herein.
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15.03 Curative Period.

In the event the Developer shall fail to perform a monetary covenant
which the Developer is required to perform under this Agreement,
notwithstanding any other provision of this Agreement to the contrary, an
Event of Default shall not be deemed to have occurred unless the Developer
shall have failed to perform such monetary covenant within ten (10) days of
its receipt of a written notice from the City specifying that it has failed to
perform such monetary covenant. In the event the Developer shall fail to
perform a non-monetary covenant which the Developer is required to
perform under this Agreement, notwithstanding any other provision of this
Agreement to the contrary, an Event of Default shall not be deemed to have
occurred unless the Developer 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 thereafter diligently and
contidnuously prosecutes the cure of such default until the same has been
cured.

Section 16.

Mortgaging Of The Project.

All mortgages or deeds of trust in place as of the date hereof with respect
to the Property or any portion thereof are listed on (Sub)Exhibit 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 Developer
may hereafter elect to execute and record or permit to be recorded against
the Property or any portion thereof with the prior written consent of the
City, is referred to herein as a “Permitted Mortgage”. The Existing
Mortgage(s) and Permitted Mortgage(s) are referred to herein collectively as
the “Mortgage(s)”, and the holder of any such Mortgage is referred to herein
as a “Mortgagee”. It is hereby agreed by and between the City and the
Developer, as follows:

(a) In the event that Mortgagee or any other party shall succeed to the
Developer’s interest in the Property or any portion thereof 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 hereunder in accordance with
Section 18.15 hereof, the City shall not be obligated to attorn to and
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recognize such party as the successor in interest to the Developer for all
purposes under this Agreement and such party shall be entitled to no
rights or benefits under this Agreement, but such party shall be bound by
those provisions of this Agreement that are covenants expressly running
with the land. '

(b) In the event that any Mortgagee or any other party shall succeed to
the Developer’s interest in the Property or any portion thereof pursuant to
the exercise of remedies under an Existing Mortgage or a Permitted
Mortgage, whether by foreclosure or deed in lieu of foreclosure, and in
conjunction therewith accepts an assignment of the Developer’s interest
hereunder in accordance with Section 18.15 hereof, the City 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;
provided, however, that, notwithstanding any other provision of this
Agreement to the contrary, it is understood and agreed that if such party
accepts an assignment of 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 or other party succeeding to the Developer’s interest in the
Property 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
provisions of this Agreement, if any, which are covenants expressly
running with the land.

(c) New Mortgages. Prior to the issuance by the City to the Developer of
a Certificate pursuant to Section 7 hereof, no New Mortgage shall be
executed with respect to the Property or any portion thereof without the
prior written consent of the Commissioner of D.P.D. if the City Note is
pledged as security therefor.

Section 17.

Notice.

Unless otherwise specified, any notice, demand or request required
hereunder shall be given in writing at the addresses set forth below, by any
of the following means: (a) personal service; (b) telecopy or facsimile; (c)
overnight courier; or (d) registered or certified mail, return receipt
requested.
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If To The City: City of Chicago
Department of Planning and
Development
Room 1000
121 North LaSalle Street
Chicago, Illinois 60602
Attention: Commissioner

With Copies To: City of Chicago
Department of Law
Finance and Economic
Development Division
Room 511
121 North LaSalle Street
Chicago, Illinois 60602

If To The Developer: Soo T, L.L.C.
¢/o Hiffman Shaffer Associates
180 North Wacker Drive
Chicago, Illinois 60606
Attention: Jack Shaffer or Tom
Collins

With Copies To: Rudnick & Wolfe
Suite 1800
203 North LaSalle Street
Chicago, Illinois 60601
Attention: Theodore J. Novak,
Esq. and David L.
Reifman, Esq.

Such addresses may be changed by notice to the other parties given in the
same manner provided above. Any notice, demand, or request sent
pursuant to either clause (a) or (b) hereof shall be deemed received upon such
personal service or upon dispatch. Any notice, demand or request sent
pursuant to clause (c¢) shall be deemed received on the day immediately
following deposit with the overnight courier and any notices, demands or
requests sent pursuant to subsection (d) shall be deemed received two (2)
business days following deposit in the mail.
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Section 18.

Miscellaneous.

18.01 Amendment.

This Agreement and the (sub)exhibits attached hereto may not be
amended without the prior written consent of the City and Developer.

18.02 Entire Agreement.

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

18.03 Limitation Of Liability.

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

18.04 Further Assurances.

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

18.05 Waiver.

Waiver by the City or the Developer with respect to any breach of this
Agreement shall not be considered or treated as a waiver of the rights of the
respective party with respect to any other default or with respect to any
particular default, except to the extent specifically waived by the City or the
Developer in writing.
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18.06 Remedies Cumulative.

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

18.07 Disclaimer.

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

18.08 Headings.

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

18.09 Counterparts.

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

18.10 Severability.

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

18.11 Conflict.

In the event of a conflict between any provisions of this Agreement and the
provisions of the T.I.LF. Ordinances, such ordinance(s) shall prevail and
control.
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18.12 Governing Law.

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

18.13 Form Of Documents.

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

18.14 Approval.

Wherever this Agreement provides for the approval or consent of the City
or D.P.D., or any matter is to be to the City’s or D.P.D.’s satisfaction, unless
specifically stated to the contrary, such approval, consent or satisfaction
shall be made, given or determined by the City or D.P.D. in writing and in
its sole discretion.

18.15 Assignment.

Prior to the issuance by the City to the Developer of a Certificate for the
Facility and the Additional Parking Area, the Developer may not sell,
assign or otherwise transfer its interest in this Agreement in whole or in
part without the written consent of the City. The City will consent to an
assignee proposed by the Developer only if no Event of Default then exists
hereunder and the proposed assignee (a) qualifies as a sophisticated investor
under applicable state and federal securities laws, (b) demonstrates the
financial ability and experience to timely complete the Project, (¢) is not then
in violation of any ordinance, regulation or executive order of the City and
(d) would not cause an Event of Default, or situation that, with notice or the
passage of time or both would give rise to an Event of Default, to exist under
this Agreement. Notwithstanding the issuance of such Certificates, 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 8.19 (Survival of
Covenants) hereof, for the Term of the Agreement. Except as provided in
Section 4.07 hereof, no assignee or transferee shall have the right to obtain
Incremental Revenues payable pursuant to the City Note without the
express prior written consent of the City. The Developer consents to the
City’s sale, transfer, assignment or other disposal of this Agreement at any
time in whole or in part.
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18.16 Binding Effect.

This Agreement shall be binding upon the Developer, the City and their
respective successors and permitted assigns (as provided herein) and shall
inure to the benefit of the Developer, the City and their respective successors
and permitted assigns (as provided herein).

18.17 Force Majeure.

Neither the City nor the Developer nor any successor in interest to either
of them shall be considered in breach of or in default of its obligations under
this Agreement in the event of any delay caused by damage or destruction by
fire or other casualty, strike, shortage of material, unusually adverse
weather conditions such as, by way of illustration and not limitation, severe
rain storms or below freezing temperatures of abnormal degree or for an
abnormal duration, tornadoes or cyclones, and other events or conditions
beyond the reasonable control of the party affected which in fact interferes
with the ability of such party to discharge its obligations hereunder.

18.18 (Sub)Exhibits.

All of the (sub)exhibits attached hereto are incorporated herein by
reference.

18.19 Dedication, Parking Restriction, Vacation.

(a) Dedication. The Developer agrees that prior to the issuance of a
certificate of occupancy for the Facility, the Developer shall cause the
dedication and conveyance of the parcels of real property described in
(Sub)Exhibit P in accordance with the schedule stated herein. Prior to
making any offer of dedication or conveyance, the Developer shall cause all
Clinton Street Improvements (as hereinafter defined) to be completed to the
satisfaction of the Commissioner of Transportation (and the commissioners
of such departments of the City as shall have responsibility for maintenance
of the Clinton Street Improvements upon their acceptance by the City) and
accepted in accordance with this Agreement, and shall provide the City with
evidence of good title satisfactory to the Corporation Counsel. The
dedication and conveyance shall be completed in accordance with all
standard City policies and procedures for similar dedications and
conveyance. The Developer shall be responsible and pay for any and all
utility and public service relocations and adjustments necessary or
appropriate for the dedications (collectively, the “Clinton Street
Improvements”) and, prior to the offer shall cause all necessary or
appropriate Board of Underground approvals to be submitted to the
Superintendent of Maps.
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(b) Vacation. Pursuant to the vacation ordinance of the City Council
adopted on December 11, 1996 and published in the Journal of the
Proceedings of the City Council at pages , the City has vacated
the portions of public ways described in (Sub)Exhibit Q which is attached
hereto. The City acknowledges that the compensation payable by the
Developer with respect to the vacation described in this Section 18.19(b) is
set forth in (Sub)Exhibit C attached hereto, as the compensation has been
reduced by an amount equal to the value (or applicable portion thereof) of
the impairment to the Additional Parking Area resulting from the
imposition thereon of the restrictions contained in Section 8.20 hereof.

[The Remainder Of This Page Intentionally Left Blank]

In Witness Whereof, The parties hereto have caused this Redevelopment
Agreement to be executed on or as of the day and year first above written.

Attest: Soo T, L.L.C., an Illinois limited
liability company
By: By:

Its: Its:
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City of Chicago

By: ,
Commissioner,
Department of Planning
and Development

State of Illinois )
) SS.
County of Cook )

I , a notary public in and for the said
county, in the state aforesaid, Do Hereby Certify that
and , personally known to me to be the
and of Soo T, L.L.C., an Illinois limited liability company

(the “Company”), and personally known to me to be the same persons whose
names are subscribed to the foregoing instrument, appeared before me this
day in person and acknowledged that they signed, sealed, and delivered said
instrument, pursuant to the authority given to them by the Board of
Directors of the Company, as their free and voluntary act and as the free and
voluntary act of the Company, for the uses and purposes therein set forth.

Given under my hand and official seal this day of ,
199_ .

Notary Public

My commission expires:

[Seal]
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State of Illinois )
) SS.
County of Cook )

I, , a notary public in and for the said
county, in the state aforesaid, Do Hereby Certify that ,
personally known to me to be the
commissioner 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 she signed, sealed, and delivered
said instrument pursuant to the authority given to her by the City, as her
free and voluntary act and as the free and voluntary act of the City, for the
uses and purposes therein set forth.

Given under my hand and official seal this day of ,
199 .

Notary Public

My commission expires:

[(Sub)Exhibits ((A”, ((B”’ ((D”’ ((E”, ((F”’ ((K”, ((P” and ((Q”
referred to in this Roosevelt/Canal Redevelopment
Project Area Redevelopment Agreement
unavailable at time of
printing.]

(SUb)EXhibitS “C”, “G”, «H”’ «In’ «Jn’ «Ln’ «Mn, «Nn and «O” refert‘ed to in
this Roosevelt/Canal Redevelopment Project Area Redevelopment Agreement
read as follows:
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(Sub)Exhibit “C”.
(To Roosevelt/Canal Redevelopment Project Area
Redevelopment Agreement)

T.I.LF.-Funded Improvementsl.

Category
1. Demolition $2,750,000
2. Parking Area Site Work 300,000
3. Off-Site Improvements 300,000
4. Relocation Costs 200,000
5. Environmental Remediation 200,000
6. Hard Cost Contingency?2 114,022
7. T.LLF. Consultant 20,000
8. Other Eligible Soft Costs3 317,046

Title and Insurance
Inspecting Architect
Legal and Closing
Appraisals

Loan Fees

Overhead and Supervision

M.B.E./W.B.E./Employment Consultant

1. Does not include interest incurred in connection with financing
(construction or permanent) which may be eligible for reimbursement.

2. Amount based on percentage of “T.L.F.-Funded Improvements” hard
costs to total hard costs (multiplied by .228045).

3. For eligible items, amount based on same formula contained in
footnote 2.
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9. Acquired interest in rear 298,932
portions of site (Maxwell
Street parking encumbrance)4

TOTALS: $4,500,000

4. Net value of acquired interest is deemed to be Five Hundred Forty
Thousand Dollars ($540,000) based on street vacation value of Five
Hundred Thousand Dollars ($500,000) deducted from total lost value of
One Million Forty Thousand Dollars ($1,040,000) (per appraisal). In the
event of a total net reduction in the amounts of T.I.F.-Funded
Improvements in Items 1 through 9 above, Item 10 may be increased
from Two Hundred Ninety-eight Thousand Nine Hundred Thirty-two
Dollars ($298,932) to an amount not to exceed Five Hundred Forty
Thousand Dollars ($540,000) based on street vacation value of Five
Hundred Forty Thousand Dollars ($540,000), provided that total
amount of T.I.LF.-Funded Improvements shall not exceed the lesser of
Four Million Five Hundred Thousand Dollars ($4,500,000) and twenty-
two and eleven one-hundredths percent (22.11%) of total project costs
(see Note 5). Note that value of Developer’s right-of-way dedication is
included in net amount of street vacation.

5. In no event will face amount of City Note exceed lesser of (a) Four
Million Five Hundred Thousand Dollars ($4,500,000) and (b) twenty-
two and eleven one-hundredths percent (22.11%) of total project costs.
Subject to the total limit described in the preceding sentence and to the
right of the City to approve T.I.F.-Funded Improvements as described in
this Agreement, to the extent that the actual amount incurred for any of
the costs listed above is less than the amount listed in this (sub)exhibit,
any costs for an item listed above which in the aggregate exceed the
amount listed above may also be considered as T.I.F.-Funded
Improvements even though such costs were, under the Project Budget,
to be paid from sources other than City Funds.
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(Sub)Exhibit "G”.
(To Roosevelt/Canal Redevelopment Project Area
Redevelopment Agreement)

Permitted Liens.

1. Liens or encumbrances against the Property:

Those matters set forth as Schedule B title exceptions in the
owner’s title insurance policy issued by the Title Company as of
the date hereof, but only so long as applicable title endorsements
issued in conjunction therewith on the date hereof, if any, continue
to remain in full force and effect.

(Sub)Exhibit “"H”.
(To Roosevelt/Canal Redevelopment Project Area
Redevelopment Agreement)

Schedule V-A Project Budget.
Project: Soo Line Terminal Acreage: 12.580

Location: Chicago Square Feet: 547,985

Financial Criteria:

Estimated Time To Complete Redevelopment (Months) 12.00

Average Outstanding Balance Of Construction Loan 50.00%

Construction Period Interest Rate 9.75%
Hard Costs:

Acquisition Costs $2,715,000

Demolition Cost ' . 2,750,000

Purchase Of Vacated Streets 0
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Site Work $ 2.75 Per Square Foot 1,506,958
Site Work -- Parking Lot Lighting
And Fencing 300,000
Construction Costs 6,300,000
Tenant Improvements 15.00 Per Square Foot 400,000
On Shops
Off-Site Improvements 300,000
Hard Cost -- Contingency 500,000
Environmental Remediation 200,000
Testing 25,000
Government Charges 50,000
Tenant Relocation Costs 200,000
Architecture And Engineering Allocation 350,000
Construction Period Interest 597,125
Real Estate Taxes During Construction ' 250,000
Total Hard Costs: $16,444,083
Soft Costs:
Soft Cost -- Contingency $ 100,000
Title And Insurance 25,000
Inspecting Architect 20,000
Legal And Closing Costs 300,000
Marketing 25,000
Appraisals 15,000
Leasing Commissions 390,000

Loan Fees 542,000
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Overhead And Supervision
Total Soft Costs:
Estimated Outlet Building Construction Costs
Total Estimated Development Costs Of Subject Property:

T.I.F. As A Percentage Of Total Estimated Project Costs

(Sub)Exhibit “T".
(To Roosevelt/Canal Redevelopment Project Area
Redevelopment Agreement)

Approved Prior Expenditures.

Amount
Line Name Of Contract Previously Of This
Item Firm Price Paid Payment

3/19/97

488,278

$ 1,906,278

$ 2,000,000

$20,349,361

22.11%

Balance
To

Become
Due

TOTAL: $ $ $
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(Sub)Exhibit “J”.
(To Roosevelt/Canal Redevelopment Project Area
Redevelopment Agreement)

Opinion Of Developer’s Counsel.

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

, 1993.

City of Chicago
121 North LaSalle Street
Chicago, Illinois 60602

Attention: Corporation Counsel

Ladies and Gentlemen:

We have acted as counsel to Soo T, L.L.C., an Illinois limited liability
company (the “Developer”), in connection with the purchase of certain land

nd the construction of certain facilities thereon located in the
Roosevelt/Canal Redevelopment 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) Redevelopment Agreement (the
“Agreement”) of even date herewith, executed by the Developer and the
City of Chicago (the “City”);

[(b) the Escrow Agreement of even date herewith executed by the
Developer and the City;]

(¢c) [insert other documents including but not limited to documents
related to purchase and financing of the Property and all lender financing
related to the Project]; and

(d) all other agreements, instruments and documents executed in
connection with the foregoing.

In addition to the foregoing, we have examined:
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(a) the original or certified, conformed or photostatic copies of the
Developer’s (i) Articles of Organization, as amended to date, (ii)
qualifications to do business and certificates of good standing in all states
in which the Developer is qualified to do business, (iii) bylaws, as amended
to ((iiate, and (iv) records of all corporate proceedings relating to the Project;
an

(b) such other documents, records and legal matters as we have deemed
necessary or relevant for purposes of issuing the opinions hereinafter
expressed.

In all such examinations, we have assumed the genuineness of all
signatures (other than those of the Developer), the authenticity of
documents submitted to us as originals and conformity to the originals of all
documents submitted to us as certified, conformed or photostatic copies.

Based on the foregoing, it is our opinion that:

1. The Developer is a limited company duly organized, validly existing
and in good standing under the laws of its state of incorporation, has full
power and authority to own and lease its properties and to carry on its
business as presently conducted, and is in good standing and duly
qualified to do business as a foreign limited liability company under the
laws of every state in which the conduct of its affairs or the ownership of
its assets requires such qualification, except for those states in which its
failure to qualify to do business would not have a material adverse effect
on it or its business.

2. The Developer has full right, power and authority to execute and
deliver the Documents to which it is a party and to perform its obligations
thereunder. Such execution, delivery and performance will not conflict
with, or result in a breach of, the Developer’s Articles of Organization or
operating agreement or result in a breach or other violation of any of the
terms, conditions or provisions of any law or regulation, order, writ,
injunction or decree of any court, government or regulatory authority, or,
to the best of our knowledge after diligent inquiry, any of the terms,
conditions or provisions of any agreement, instrument or document to
which the Developer is a party or by which the Developer or its properties
is bound. To the best of our knowledge after diligent inquiry, such
execution, delivery and performance will not constitute grounds for
acceleration of the maturity of any agreement, indenture, undertaking or
other instrument to which the Developer is a party or by which it or any of
its property may be bound, or result in the creation or imposition of (or the
obligation to create or impose) any lien, charge or encumbrance on, or
security interest in, any of its property pursuant to the provisions of any of
the foregoing, other than in favor of [Lender].
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3. The execution and delivery of each Document and the performance of
the transactions contemplated thereby have been duly authorized and
approved by all requisite action on the part of the Developer.

4. Each of the Documents to which the Developer is a party has been
duly executed and delivered by a duly authorized officer of the Developer,
and each such Document constitutes the legal, valid and binding
obligation of the Developer, enforceable in accordance with its terms,
except as limited by applicable bankruptcy, reorganization, insolvency or
similar laws affecting the enforcement of creditors’ rights generally.

5. (Sub)Exhibit A attached hereto .identiﬁes each member of the
Developer.

6. To the best of our knowledge after diligent inquiry, no judgments are
outstanding against the Developer, nor is there now pending or
threatened, any litigation, contested claim or governmental proceeding by
or against the Developer or affecting the Developer or its property, or
seeking to restrain or enjoin the performance by the Developer of the
Agreement or the transactions contemplated by the Agreement, or.
contesting the validity thereof. To the best of our knowledge after diligent
inquiry, 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, order, regulation or demand of any
governmental agency or instrumentality, a default under which would
have a material adverse effect on the Developer or its business.

7. To the best of our knowledge after diligentinquiry, there is no default
by the Developer or any other party under any material contract, lease,
agreement, instrument or commitment to which the Developer is a party
or by which the company or its properties is bound.

8. To the best of our knowledge after diligent inquiry, all of the assets of
the Developer are free and clear of mortgages, liens, pledges, security
interests and encumbrances except for those specifically set forth in the
Documents. ;

9. The execution, delivery and performance of the Documents by the
Developer have not and will not require the consent of any person or the
giving of notice 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.
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10. To the best of our knowledge after diligent inquiry, the Developer

owns or possesses or is licensed or otherwise has the right to use all

- licenses, permits and other governmental approvals and authorizations,

operating authorities, certificates of public convenience, goods carrier

permits, authorizations and other rights that are necessary for the
operation of its business.

11. A federal or state court sitting in the State of Illinois and applying
the choice of law provisions of the State of Illinois would enforce the choice
of law contained in the Documents and apply the law of the State of
Illinois to the transactions evidenced thereby.

We are attorneys admitted to practice in the State of Illinois and we
express no opinion as to any laws other than federal laws of the United
States of America and the laws of the State of Illinois.

This opinion is issued at the Developer’s request for the benefit of the City

and its counsel and may not be disclosed to or relied upon by any other
person.

Very truly yours,

By:

Name:

[(Sub)Exhibit “A” referred to in this Opinion of Developer’s
Counsel unavailable at time of printing.]
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(Sub)Exhibit “L”.
(To Roosevelt/Canal Redevelopment Project Area
Redevelopment Agreement)

Conditional Provisions.

Real Estate Provisions.
(a) Governmental Charges.

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

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

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

(2) the Developer shall furnish a good and sufficient bond or other
security satisfactory to D.P.D. in such form and amounts as D.P.D. shall
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require, or a good and sufficient undertaking as may be required or
permitted by law to accomplish a stay of any such sale or forfeiture of
the Property during the pendency of such contest, adequate to pay fully
-any such contested Governmental Charge and all interest and penalties
upon the adverse determination of such contest.

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

(b) Real Estate Taxes.

(i) Acknowledgement of Real Estate Taxes. The Developer agrees that
(A) for the purpose of this Agreement, the total projected minimum
assessed value of the Property that is necessary to support the incremental
taxes indicated ("Minimum Assessed Value”) is shown on (Sub)Exhibit K
attached hereto and incorporated herein by reference for the years noted
on (Sub)Exhibit K; (B) (Sub)Exhibit K sets forth the specific
improvements which will generate the fair market values, assessments,
equalized assessed values and taxes shown thereon; and (C) the real estate
taxes anticipated to be generated and derived from the respective portions
of the Property and the Project for the years shown are fairly and
accurately indicated in (Sub)Exhibit K.

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

(iii) No Reduction in Real Estate Taxes. Neither the Developer nor any
agent, representative, lessee, tenant, assignee, transferee or successor in

. interest to the Developer shall, during the Term of this Agreement,
directly or indirectly, initiate, seek or apply for proceedings in order to
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lower the assessed value of all or any portion of the Property or the Project
below the amount of the Minimum Assessed Value as shown in
(Sub)Exhibit K for the applicable year.

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

(v) Covenants Running with the Land. The parties agree that the
restrictions contained in this (Sub)Exhibit L are covenants running with
the land and this Agreement shall be recorded by the Developer as a
memorandum thereof, at the Developer’s expense, with the Cook County
Recorder of Deeds on the Closing Date. These restrictions shall be binding
upon the Developer and its agents, representatives, lessee, successors,
assigns and transferees from and after the date hereof, provided however,
that the covenants shall be released when the Redevelopment Area is no
longer in effect. The Developer agrees that any sale, lease, conveyance, or
transfer of title to all or any portion of the Property or Redevelopment
Area from and after the date hereof shall be made explicitly subject to
such covenants and restrictions.

(c) Insurance. In addition to the insurance required pursuant to Section
12 hereof, the Developer shall procure and maintain the following
insurance:

(i) Prior to the execution and delivery of this Agreement and
during construction of the Project, All Risk Property Insurance
in the amount of the full replacement value of the Property.

(ii) Post-construction, throughout the Term of the Agreement, All
Risk Property Insurance, including improvements and
betterments in the amount of full replacement value of the
Property. Coverage extensions shall include business
interruption/loss of rents, flood and boiler and machinery, if
applicable,

[(Sub)Exhibit “K” referred to in these Conditional
Provisions unavailable at time of printing.]
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(Sub)Exhibit “M".
(To Roosevelt/Canal Redevelopment Project Area
Redevelopment Agreement)

Payment Form.

State of Illinois )
) SS.
County of Cook )

The affiant, of Soo T,
L.L.C. (the “Developer ’) being duly sworn on oath deposes and says that the
Developer is the owner of the Property as defined in that certain Soo T,
L.L.C. Redevelopment Agreement between the Developer and the City of
Chicago dated , 1997 (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] $
Total $
22.11% of the Total is equal to $

B. The work paid for by the expenditures described in paragraph A has
been completed.

C. This paragraph C sets forth and is a true and complete statement of
all costs of T.I.F.-Funded Improvements for the Project reimbursed by the
City to date:

D. The Developer requests reimbursement for the following Costs of
T.L.F.-Funded Improvements:

$
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E. Attached are the following documents:

1. a certification as to the status of job creation in accordance with
Section 8.06 of the Agreement; and

2. a report for the year ended , 199  detailing
compliance with Section 10.03 of the Agreement.

F. The Developer hereby certifies to the City that, as of the date hereof:

1. Except as described in the attached certificate, the representations
and warranties contained in the Redevelopment 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 threatened 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, would constitute an Event of Default
exists or has occurred.

All capitalized terms which are not defined herein have the meanings
given such terms in the Agreement.

Soo T, L.L.C., an Illinois limited
liability company

By:

Name

Title:

Subscribed and sworn before me this day of ,199_

Notary Public
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My commission expires:

Agreed and accepted:
Name
Title:
City of Chicago,
Department of Planning
and Development

(Sub)Exhibit “N”.
(To Roosevelt/Canal Redevelopment Project Area
Redevelopment Agreement)
State Of Illinois,
County Of Cook,
City Of Chicago.
Tax Increment Allocation Revenue Note
(Roosevelt/Canal Redevelopment Project),
Series A.
Sole Note: Maximum Amount:

Registered Registered
Number One $4,500,000
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Know All Persons By These Presents that the City of Chicago, Cook,
County, Illinois (the “City”), a municipality, body corporate and politic, and
home rule unit duly organized under the laws of the State of Illinois, for
value received hereby acknowledges itself to owe and promises to pay to the
Registered Owner hereof, or registered assigns, the Outstanding Principal
Amount of this Note, as hereinafter described, on the earlier to occur of
payment in full or October 31, 2016 (the “Stated Maturity”), and to pay
interest (computed on the basis of a three hundred sixty (360) day year of
twelve (12) thirty (30) day months) on such Outstanding Principal Amount
at the rate of nine percent (9.00%) per annum on
each year (such dates being “Regular Interest Payment Dates”) until paid,
commencing 31, __ , except as the hereinafter stated
provisions for redemption and prepayment prior to maturity may and shall
become applicable hereto and except as otherwise provided in the
hereinafter defined Redevelopment Agreement. The “Outstanding
Principal Amount” is that amount, not to exceed the Face Amount of this
Note as set forth above, shown as advanced in even multiples of One
Hundred Dollars ($100) from time to time and received by the City for value,
as is noted on this Note in the form of Advances for Value hereon, less
payments of principal hereon. The Dated Date hereof shall be deemed to be
the first date on which the Outstanding Principal Amount equals not less
than the sum of Fifty Thousand Dollars ($50,000).

Interest when due (“Current Interest”) shall be paid as provided from the
hereinafter defined Special Tax Allocation Fund, and if funds on deposit
therein and to the credit thereof are insufficient for such purpose, such
failure to pay shall not in and of itself constitute an event of default, but such
interest shall thereupon be recorded by the Paying Agent as deferred
accrued interest (“Deferred Accrued Interest”) and shall be added to the
Outstanding Principal Amount. The order of payment of interest on this
Note shall be first, Current Interest, and next, mandatory redemption of the
Outstanding Principal Amount, as adjusted by Deferred Accrued Interest
and shown as advanced in the form of Advances for Value hereon. Failure to
pay when due any installment of Current Interest or any amount of
Outstanding Principal Amount due to insufficiency of the hereinafter
defined Incremental Taxes shall in no event be deemed to be an event of
default hereon. The Registered Owner of this Note, by acceptance hereof,
hereby expressly agrees and acknowledges that the amounts due and
payable of Outstanding Principal Amount hereof and interest hereon are
subject to adjustment, suspension and cancellation as provided in the
Redevelopment Agreement.

The principal of this Note shall be payable in lawful money of the United
States of America upon presentation at the principal office of the City
Treasurer at 121 North LaSalle Street in the City of Chicago, Illinois as
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paying agent and note registrar (respectively, the “Paying Agent” and the
“Note Registrar”). Interest on this Note shall be paid to the Registered
Owner hereof as shown on the Register at the close of business on the
fifteenth (15th) day of the month immediately prior to the applicable

" “Regular Interest Payment Date. Interest hereon shall be paid by check or
draft of the Paying Agent, payable upon presentation thereof in lawful
money of the United States of America, mailed to the address of such
Registered Owner as it appears on the Register or at such other address
furnished to the Note Registrar in writing or as directed by such Registered
Owner, all as provided in the hereinafter defined ordinance.

This Note is a term note and is subject to mandatory redemption by
operation of the Special Tax Allocation Fund at a price of par plus accrued
interest without premium, on any Regular Interest Payment Date,
whenever there is on deposit in the hereinafter defined Special Tax
Allocation fund an amount in excess of the amount required to pay all
Current Interest due and payable on such Regular Interest Payment Date.
The Paying Agent shall make provisions for the redemption of this Note on
such Regular Interest Payment Date to the fullest extent practicable from
such excess.

The City covenants that it will cause the Paying Agent to redeem this
Note pursuant to the mandatory redemption required for this Note. Proper
provision for mandatory redemption having been made, the City covenants
that the Outstanding Principal Amount hereof to be redeemed shall be
payable as at Stated Maturity.

This Note is also subject to redemption and prepayment prior to maturity,
at the option of the City, in whole or in part, from any available funds, on
any date, at the redemption price of par plus accrued interest to the date
fixed for redemption and as further provided in the ordinance.

Unless waived by the Registered Owner hereof, official notice of any such
redemption and prepayment shall be given by the Note Registrar on behalf
of the City by mailing the redemption notice by registered or certified mail
not less than five (5) days and not more than sixty (60) days prior to the date
fixed for redemption to the Registered Owner at the address shown on the
Register or at such other address as is furnished in writing by the Registered
Owner to the Note Registrar. Notice of redemption having been given as
aforesaid, this Note or portion thereof shall, on the redemption date, become
due and payable at the redemption price therein specified, and from and
after such date (unless the City shall default in the payment of the
redemption price) this Note or portion thereof, as applicable, shall cease to
bear interest. Upon surrender of this Note for redemption and prepayment
in accordance with said notice, this Note or portion thereof shall be paid by
the Note Registrar at the redemption price.
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Subject to the provisions of the hereinafter defined Redevelopment
Agreement, this Note may be transferred as a whole but not in part. Upon
surrender at the office of the Note Registrar, accompanied by a written
instrument or instruments of transfer in form satisfactory to the Note
Registrar and duly executed by the Registered Owner or an attorney for such
owner duly authorized in writing, the Note Registrar shall register this Note
in the name of the new Registered Owner on the registration grid provided
herein, and shall also enter the name and address of the new Registered
Owner in the Note Register.

The person in whose name this Note is registered shall be deemed and
regarded as the absolute owner hereof for all purposes, and payment of the
principal of or interest hereon shall be made only to or upon the order of the
Registered Owner hereof or the owner’s legal representative. All such
payments shall be valid and effectual to satisfy and discharge the liability
upon this Note to the extent of the sum or sums so paid.

This Note is issued pursuant to Division 74.4 of Article 11 of the Illinois
Municipal Code and all laws amendatory thereof and supplemental thereto,
and specifically as supplemented by Section 6 of Article VII of the 1970
Constitution of the State of Illinois, as supplemented by the Omnibus Bond
Acts, including the Local Government Debt Reform Act, as supplemented
and amended (collectively, the “Act”), and the principal of and interest, and
premium, if any, hereon are payable solely from (i) the ad valorem taxes, if
any, arising from the taxes levied upon taxable real property in the
Roosevelt/Canal Redevelopment Project Area heretofore designated by the
City in accord with the provisions of the Act (the “Area”) by any and all
taxing districts or municipal corporations having the power to tax real
property in the Area, which taxes are attributable to the increase in the then
current equalized assessed valuation of each taxable lot, block, tract or
parcel of real property in the Area over and above the initial equalized
assessed value of each such piece of property, all as determined by the
County Clerk of the County of Cook, Illinois, in accordance with the
provisions of the Act (the “Incremental Taxes”), and (ii) the amounts on
deposit in and pledged to the various funds and accounts of the
Roosevelt/Canal Redevelopment Project Area Special Tax Increment
Allocation Fund (the “Special Tax Allocation Fund”) heretofore established
by the City in connection with the designation of the Area. This Note is
being issued for the purposes of paying a portion of certain costs of a
redevelopment project in the Area, all as more fully described in proceedings
adopted by the City Council of the City (the “Corporate Authorities”)
pursuant to the Act and in an ordinance authorizing the issuance of this
Note adopted by the Corporate Authorities on the ____day of , 1996,
and authorizing the issuance hereof (the “Ordinance”) and in that certain
Redevelopment Agreement by and between the City and Soo T, L.L.C., and
dated , 1996 (the “Redevelopment Agreement”), to all
the provisions of which the holder by the acceptance of this Note assents.
Under the Act, the Ordinance and the Redevelopment Agreement, the
Incremental Taxes shall be deposited in the Special Tax Allocation Fund.
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Except as otherwise provided in the Redevelopment Agreement, monies on
deposit in the Special Tax Allocation Fund shall be used first and are
pledged for paying the principal of and interest on this Note and then in
making any further required payments to any funds and accounts as
.provided by the terms of the Ordinance. Terms used but not defined herein
shall have the same meaning as provided in the Ordinance and the
Redevelopment Agreement.

This Note, together with the interest thereon, is a limited obligation of the
City, payable solely from the Incremental Taxes and the amounts on deposit
in and pledged to the Special Tax Allocation Fund as provided in the
Ordinance and the Redevelopment Agreement. For the prompt payment of
this Note, both principal and interest, as aforesaid, at maturity, the
Incremental Taxes are hereby irrevocably pledged. This Note Does Not
Constitute An Indebtedness Of The City Within The Meaning Of Any
Constitutional Or Statutory Provision Or Limitation. No Holder Of This
Note Shall Have The Right To Compel The Exercise Of Any Taxing Power
Of The City For Payment Of Principal Hereof Or Interest Hereon.

The City hereby expressly finds and determines that the Stated Maturity
does not exceed (i) the date which is twenty (20) years from the Dated Date
or (ii) the date which is twenty-three (23) years from the date of designation
by the Corporate Authorities of the Area.

It is hereby certified and recited that all conditions, acts and things
required by law to exist or to be done precedent to and in the issuance of this
Note did exist, have happened, been done and performed in regular and due
form and time as required by law, and the City hereby covenants and agrees
that it has made provision for the segregation of the Incremental Taxes and
that it will properly account for said taxes and will comply with all the
covenants of and maintain the funds and accounts as provided by the
Ordinance and the Redevelopment Agreement.

This Note shall not be valid or become obligatory for any purpose until the
certificate of authentication hereon shall have been signed by the Note
Registrar.

The tables and forms following the signatures on this Note and entitled
“Advances for Value and Registered Owner Notation” are an integral part of
this Note as if in each case fully set forth at this place and are incorporated
herein by this reference.

In Witness Whereof, the City has caused this Note to be signed by the
manual or duly authorized facsimile signatures of its Mayor and by its Clerk
and its corporate seal or a facsimile thereof to be hereunto affixed, all as of
the date of delivery hereof, to wit,the  day of ,19 .

City of Chicago, Cook County,
Illinois
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[Seal] By:
: Mayor, City of Chicago,
Cook County, Illinois

Attest:

City Clerk, City of Chicago,
Cook County, Illinois

Date of Authentication:

Certificate Of Authentication.

Note Registrar and Paying Agent:
City Treasurer, City of Chicago,
Cook County, Illinois.

This Note is the Note described in

the within mentioned ordinance and is
the Tax Increment Allocation Revenue
Note (Roosevelt/Canal Redevelopment
Project), Series A, of the City of Chicago,
Cook County, Illinois.

City Treasurer, as Bond Registrar

By:
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State Of Illinots,
County Of Cook,
City Of Chicago.

Tax Increment Allocation Revenue Note (Roosevelt/Canal
Redevelopment Project), Series A.

Sole Note: Maximum Amount;:
Registered Registered
Number One $4,500,000

-Advances For Value

This Note is valid to the amount set forth below, the aggregate of said
amounts being its Outstanding Principal Amount.

Amount Date Signature Of
Advanced ($) Advanced City Treasurer
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State Of Illinois,
County Of Cook,
City Of Chicago.

Tax Increment Allocation Revenue Note (Roosevelt/Canal
Redevelopment Project), Series A.

Sole Note: Maximum Amount;:
Registered Registered
Number One $4,500,000

Registered Owner Notation

This Note shall be registered on the Note Register of the City kept for that
purpose by the City Treasurer as Note Registrar. The principal and interest
on this Note shall be payable only to or upon the order of the Registered
Owner or such owner’s legal representative. No registration hereof shall be
valid unless signed by the Note Registrar.

Date Of Name Of Signature Of
Registration Registered Owner Note Registrar
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(Sub)Exhibit “O”.
(To Roosevelt/Canal Redevelopment Project Area
Redevelopment Agreement)

Prohibited Uses.

1. offices (except as incidental to permitted retail or commercial uses or
as may be found in similar retail or commercial centers, such as,
without limitation, real estate offices, insurance offices and
medical/dental offices);

2. funeral homes;

3. any production, manufacturing, industrial or storage use of any kind
or nature, except for storage and/or production of products incidental
to the retail sale thereof from the Facility;

4. entertainment or recreational facilities, including but not limited to,
a bowling alley, skating rink, electronic or mechanical game arcade
(except as an incidental use to a retail or commercial business, in
which case such use shall be restricted to less than five percent (5%)
of the floor area occupied by such business), theater, billiard room or
pool hall, health spa or studio or fitness center, massage parlor,
discotheque, dance hall, banquet hall, night club, bar or tavern,
“head shop”, pornographic or “adult” bookstore, tattoo parlor,
racquetball court or gymnasium, or other place of public amusement;

5. training or educational facilities;

0. fast food restaurants (not including restaurants such as Boston
Market, Bruegger’s Bagels and Honey Baked Ham);

7. car washes, gasoline or service stations, or the displaying, repairing,
renting, leasing or sale of any motor vehicle, boat or trailer;

8. any use which creates a nuisance or materially increases noise or
emission of dust, odor, smoke, gases or materially increases fire,
explosion or radioactive hazards in the Facility; any business with
drive-up or drive-through lanes, except a bank;

9. second hand or thrift stores, or flea markets;
10. any use involving Hazardous Materials, except as may be customary

in first class neighborhood shopping centers in the Chicago
metropolitan area.
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Exhibit “B”.

State Of Illinois
County Of Cook
City Of Chicago

Tax Increment Allocation Revenue Note
(Roosevelt/CanalRedevelopment Project),
Series A. :

Sole Note Maximum Amount:
Registered Registered
Number One $4,500,000

Know All Persons By These Presents, That the City of Chicago, Cook
County, Illinois (the “City”), a municipality, body corporate and politic, and
home rule unit duly organized under the laws of the State of Illinois, for
value received hereby acknowledges itself to owe and promises to pay to the
Registered Owner hereof, or registered assigns, the Outstanding Principal
Amount of this Note, as hereinafter described, on the earlier to occur of
payment in full or February 28, 2017 (the “Stated Maturity”), and to pay
interest (computed on the basis of a three hundred sixty (360) day year of
twelve (12) thirty (30) day months) on such Outstanding Principal Amount
at the rate of nine and zero one-hundredths percent (9.00%) per annum on
each year (such dates being “Regular Interest
Payment Dates”) until paid, commencing 31, , except as
the hereinafter stated provisions for redemption and prepayment prior to
maturity may and shall become applicable hereto and except as otherwise
provided in the hereinafter defined Redevelopment Agreement. The
“Outstanding Principal Amount” is that amount, not to exceed the Face
Amount of this Note as set forth above, shown as advanced in even multiples
of One Hundred Dollars ($100) from time to time and received by the City for
value, as is noted on this Note in the form of Advances for Value hereon, less
payments of principal hereon. The Dated Date hereof shall be deemed to be
the first date on which the Outstanding Principal Amount equals not less
than the sum of Fifty Thousand Dollars ($50,000).

Interest when due (“Current Interest”) shall be paid as provided from the
hereinafter defined Special Tax Allocation Fund, and if funds on deposit
therein and to the credit thereof are insufficient for such purpose, such

“failure to pay shall not in and of itself constitute an event of default, but such
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interest shall thereupon be recorded by the Paying Agent as deferred
accrued interest (“Deferred Accrued Interest”) and shall be added to the
Outstanding Principal Amount. The order of payment of interest on this

. Note shall be first, Current Interest, and next, mandatory redemption of the

- ‘Outstanding Principal Amount, as adjusted by Deferred Accrued Interest
and shown as advanced in the form of Advances for Value hereon. Failure to
pay when due any installment of Current Interest or any amount of
Outstanding Principal Amount due to insufficiency of the hereinafter
defined Incremental Taxes shall in no event be deemed to be an event of
default hereon. The Registered Owner of this Note, by acceptance hereof,
hereby expressly agrees and acknowledges that the amounts due and
payable of Outstanding Principal Amount hereof and interest hereon are
subject to adjustment, suspension and cancellation as provided in the
Redevelopment Agreement.

The principal of this Note shall be payable in lawful money of the United
States of America upon presentation at the principal office of the City
Treasurer at 121 North LaSalle Street in the City of Chicago, Illinois as
paying agent and note registrar (respectively, the “Paying Agent” and the
“Note Registrar”). Interest on this Note shall be paid to the Registered
Owner hereof as shown on the Register at the close of business on the
fifteenth (15th) day of the month immediately prior to the applicable
Regular Interest Payment Date. Interest hereon shall be paid by check or
draft of the Paying Agent, payable upon presentation thereof in lawful
money of the United States of America, mailed to the address of such
Registered Owner as it appears on the register or at such other address
furnished to the Note Registrar in writing or as directed by such Registered
Owner, all as provided in the hereinafter defined ordinance.

This Note is a term note and is subject to mandatory redemption by
operation of the Special Tax Allocation Fund at a price of par plus accrued
interest without premium, on any Regular Interest Payment Date,
whenever there is on deposit in the hereinafter defined Special Tax
Allocation Fund an amount in excess of the amount required to pay all
Current Interest due and payable on such Regular Interest Payment Date.
The Paying Agent shall make provision for the redemption of this Note on
such Regular Interest Payment Date to the fullest extent practicable from
such excess.

The City covenants that it will cause the Paying Agent to redeem this
Note pursuant to the mandatory redemption required for this Note. Proper
provision for mandatory redemption having been made, the City covenants
that the Outstanding Principal Amount hereof to be redeemed shall be
payable as at Stated Maturity.

This Note is also subject to redemption and prepayment prior to maturity,

at the option of the City, in whole or in part, from any available funds, on

- any date, at the redemption price of par plus accrued interest to the date
fixed for redemption, and as further provided in the ordinance.
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. Unless waived by the registered Owner hereof, official notice of any such
redemption and prepayment shall be given by the Note Registrar on behalf
of the City by mailing the redemption notice by registered or certified mail
not less than five (5) days and not more than sixty (60) days prior to the date
fixed for redemption to the Registered Owner at the address shown on the
Register or at such other address asis furnished in writing by the Registered
Owner to the Note Registrar. Notice of redemption having been given as
aforesaid, this Note or portion thereof shall, on the redemption date, become
due and payable at the redemption price therein specified, and from and
after such date (unless the City shall default in the payment of the
redemption price) this Note or portion thereof, as applicable, shall cease to
bear interest. Upon surrender of this Note for redemption and prepayment
in accordance with said notice, this Note or portion thereof shall be paid by
the Note Registrar at the redemption price.

Subject to the provisions of the hereinafter defined Redevelopment
Agreement, this Note may be transferred as a whole but not in part. Upon
surrender hereof at the office of the Note Registrar, accompanied by a
written instrument or instruments of transfer in form satisfactory to the
Note Registrar and duly executed by the Registered Owner or an attorney
for such owner duly authorized in writing, the Note Registrar shall register
this Note in the name of the new Registered Owner on the registration grid
provided herein, and shall also enter the name and address of the new
Registered Owner in the Note Register.

The person in whose name this Note is registered shall be deemed and
regarded as the absolute owner hereof for all purposes, and payment of the
principal of or interest hereon shall be made only to or upon the order of the
Registered Owner hereof or the owner’s legal representative. All such
payments shall be valid and effectual to satisfy and discharge the liability
upon this Note to the extent of the sum or sums so paid.

This Note is issued pursuant to Division 74.4 of Article 11 of the Illinois
Municipal Code, and all laws amendatory thereof and supplemental thereto,
and specifically as supplemented by Section 6 of Article VII of the 1970
Constitution of the State of Illinois, as supplemented by the Omnibus Bond
Acts, including the Local Government Debt Reform Act, as supplemented
and amended (collectively, the “Act”), and the principal of and interest, and
premium, if any, hereon are payable solely from (i) the ad valorem taxes, if
any, arising from the taxes levied upon taxable real property in the
Roosevelt/Canal Redevelopment Project Area heretofore designated by the
City in accord with the provisions of the Act (the “Area”) by any and all
taxing districts or municipal corporations having the power to tax real
property in the Area, which taxes are attributable to the increase in the then
current equalized assessed valuation of each taxable lot, block, tract or
parcel of real property in the Area over and above the initial equalized
assessed value of each such piece of property, all as determined by the
County Clerk of the County of Cook, Illinois, in accordance with the
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provisions of the Act (the “Incremental Taxes”), and (ii) the amounts on
deposit in and pledged to the various funds and accounts of the Roosevelt-
Canal Redevelopment Project Area Special Tax Increment Allocation Fund
(the “Special Tax Allocation Fund”) heretofore established by the City in
connection with the designation of the Area. This Note is being issued for
the purposes of paying a portion of certain costs of a redevelopment project in
the Area, all as more fully described in proceedings adopted by the City
Council of the City (the “Corporate Authorities”) pursuant to the Act and in
an ordinance authorizing the issuance of this Note adopted by the Corporate
Authorities on the day of , 1997, and authorizing the
issuance hereof (the “Ordinance”) and in that certain Redevelopment
Agreement by and between the City and Soo T, L.L.C., and dated

1997 (the “Redevelopment Agreement”), to all the pr0v151ons of which the
holder by the acceptance of this Note assents. Under the Act, the Ordinance
and the Redevelopment Agreement, the Incremental Taxes shall be
deposited in the Special Tax Allocation Fund. Except as otherwise provided
in the Redevelopment Agreement, monies on deposit in the Special Tax
Allocation Fund shall be used first and are pledged for paying the principal
of and interest on this Note and then in making any further required
payments to any funds and accounts as provided by the terms of the
Ordinance. Terms used but not defined herein shall have the same meaning
as provided in the Ordinance and the Redevelopment Agreement.

This Note, together with the interest thereon, is a limited obligation of the
City, payable solely from the Incremental Taxes and the amounts on deposit
in and pledged to the Special Tax Allocation Fund as provided. in the
Ordinance and the Redevelopment Agreement. For the prompt payment of
this Note, both principal and interest, as aforesaid, at maturity, the
Incremental Taxes are hereby irrevocably pledged. This Note Does Not
Constitute An Indebtedness Of The City Within The Meaning Of Any
Constitutional Or Statutory Provision Or Limitation. No Holder Of This
Note Shall Have The Right To Compel The Exercise Of Any Taxing Power
Of The City For Payment Of Principal Hereof Or Interest Hereon.

The City hereby expressly finds and determines that the Stated Maturity
does not exceed (i) the date which is twenty (20) years from the Dated Date
or (ii) the date which is twenty-three (23) years from the date of designation
by the Corporate Authorities of the Area.

It is hereby certified and recited that all conditions, acts and things
required by law to exist or to be done precedent to and in the issuance of this
Note did exist, have happened, been done and performed in regular and due
form and time as required by law, and the City hereby covenants and agrees
that it has made provision for the segregation of the Incremental Taxes and
that it will properly account for said taxes and will comply with all the
covenants of and maintain the funds and accounts as provided by the
Ordinance and the Redevelopment Agreement.
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This Note shall not be valid or become obligatory for any purpose until the
certificate of authentication hereon shall have been signed by the Note
Registrar.

The tables and forms following the signatures on this Note and entitled
Advances for Value and Registered Owner Notation are an integral part of
this Note as if in each case fully set forth at this place and are incorporated
herein by this reference.

In Witness Whereof, the City has caused this Note to be signed by the
manual or duly authorized facsimile signatures of its Mayor and by its Clerk
and its corporate seal or a facsimile thereof to be hereunto affixed, all as of
the date of delivery hereof, to wit, the day of , 19

City of Chicago, Cook County,
Illinois

[Seal] By:

Mayor, City of Chicago,
Cook County, Illinois

Attest:

City Clerk, City of Chicago,
Cook County, Illinois

Date of Authentication: ,

Certificate Of Authentication

Note Registrar and Paying Agent.:
City Treasurer, City of Chicago,
Cook County, Illinois
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This Note is the Note described in
the within mentioned ordinance and
"is the Tax Increment Allocation
‘.. Revenue Note (Roosevelt/Canal
“’Redevelopment Project), Series A, of
the City of Chicago, Cook County,
Illinois.

City Treasurer, as Bond Registrar

By:

State Of Illinois
County Of Cook
City Of Chicago

Tax Increment Allocation Revenue Note
(Roosevelt/Canal Redevelopment

Project), Series A.

3/19/97

Sole Note: Maximum Amount;

Registered
Number One

Advances For Value.

Registered
$4,500,000

This Note is valid to the amount set forth below, the aggregate of said

amounts being its Outstanding Principal Amount.

Signature Of
Amount Advanced ($) Date Advanced City Treasurer
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State Of Illinois
County Of Cook
City Of Chicago

-+ - Tax Increment Allocation Revenue Note
(Roosevelt/Canal Redevelopment

Project), Series A.

Sole Note: Maximum Amount:
Registered Registered
Number One - $4,500,000

Registered Owner Notation.

This Note shall be registered on the Note Register of the City kept for the
purpose by the City Treasurer as Note Registrar. The principal and interest
on this Note shall be payable only to or upon the order of the Registered
Owner or such owner’s legal representative. No registration hereof shall be
valid unless signed by the Note Registrar.

Date Of Name Of Signature Of
Registration Registered Owner Note Registrar
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Exhibit “C".

Form Of Certificate Of Expenditure.
[Date]

City of Chicago

Department of Planning and Development
Room 100

121 North LaSalle Street

Chicago, Illinois 60602

Attention: Commissioner

Re: City of Chicago, Cook County, Illinois (the “City”)
Tax Increment Allocation Revenue Note
(Roosevelt/Canal Redevelopment Project)

Series A (the “City Note”)

Sirs:

This Certificate of Expenditure constitutes a request to increase the
Outstanding Principal Amount of the City Note as provided in Section 5.16
of that certain Redevelopment Agreement (the “Redevelopment
Agreement”) dated as of , 1997, by and between the City
and Soo T, L.L.C., an Illinois limited liability company (the “Developer”) and
pursuant to an ordinance (the “Ordinance”) adopted by the City Council of
the City on the day of , 1997, authorizing the execution
and delivery of the City Note. Terms not defined but used herein shall have
the meanings set forth in the Redevelopment Agreement and the Ordinance.

Please be advised that the undersigned, being a duly qualified and acting
of the Developer, hereby certifies on behalf of the Developer to
the City as follows:

(a) the total amount of this disbursement request represents the actual
amount 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 this disbursement
request have been paid to the parties entitled to such payment;
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(¢c) the Developer has approved all work and materials for this
disbursement request, and such work and materials conform to the Plans
and Specifications;

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

(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 Permitted Liens or liens which the Developer is contesting in
accordance with Section 8.15 of the Redevelopment Agreement;

(D no Event of Default or condition or event which, with the giving of
notice or passage of time or both, would constitute an Event of Default
exists or has occurred; and

(g) the projectis In Balance.

The amount of this disbursement request is $

The Outstanding Principal Amount of the City Note is to be increased to
the amount of $ , less payments of principal made to date.

In Witness Whereof, I have hereunto affixed my official signature this

day of , 199 .
Soo T, L.L.C., an Illinois limited
liability company
By:
Its:
Accepted this day
of ) ,199 .

City of Chicago, Cook County,
Illinois
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By:

Its:

Authenticated This Day Of , 199

City Treasurer

DESIGNATION OF PLITT THEATERS, INC. AND ICE
DEVELOPMENT, L.L.C. AS PROJECT DEVELOPER
AND AUTHORIZATION FOR EXECUTION OF
REDEVELOPMENT AGREEMENT FOR
ROOSEVELT/HOMAN REDEVELOP-

MENT PROJECT AREA.

The Committee on Finance submitted the following report:
CHICAGO, March 19, 1997.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an
ordinance designating Plitt Theaters, Inc., and ICE Development, L.L.C. as
the developer and authorizing the execution of a Redevelopment Agreement
for the Roosevelt/Homan Redevelopment Project Area, and having had the
same under advisement, begs leave to report and recommend that Your
Honorable Body Pass the proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members
of the committee.
Respectfully submitted,
(Signed) EDWARD M. BURKE,

Chairman.
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On motion of Alderman Burke, the said proposed ordinance transmitted
with the foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen Granato, Haithcock, Tillman, Preckwinkle, Holt, Steele,
Beavers, Dixon, Shaw, Buchanan, Huels, Frias, Olivo, Jones, Coleman,
Peterson, Murphy, Rugai, Troutman, Evans, Munoz, Zalewski, Chandler,
Solis, Ocasio, Burnett, E. Smith, Burrell, Wojcik, Suarez, Gabinski, Mell,
Austin, Colom, Banks, Giles, Allen, Laurino, O’Connor, Doherty, Natarus,
Bernardini, Hansen, Levar, Shiller, Schulter, M. Smith, Moore, Stone -- 49.

Nays -- None.

Alderman Beavers moved to reconsider the foregoing vote. The motion was
lost.

Alderman Burke was excused from voting under the provisions of Rule 14 of
the City Council’s Rules of Order and Procedure.

The following is said ordinance as passed:

WHEREAS, Pursuant to an ordinance adopted by the City Council (“City
Council”) of the City of Chicago (the “City”) on December 5, 1990 and
published at pages 26369 -- 26418 and 26419 -- 26422 of the Journal of
Proceedings of the City Council (the “Journal”) of such date, a certain
redevelopment plan and project for the Roosevelt/Homan Redevelopment
Project Area (the “Area”) was approved pursuant to the Illinois Tax
Increment Allocation Redevelopment Act, as amended (65 ILCS 5/11-74.4-1,
et seq.) (1993) (the “Act”), which redevelopment plan and project was
amended by an Amendment Number 1 adopted by the City Council of the
City on July 31, 1996 and published at pages 26473 -- 26482 of the Journal of
such date (such redevelopment plan and project, as so amended, referred to
herein as the “Plan”); and

WHEREAS, Pursuant to an ordinance adopted by the City Council on
December 5, 1990 and published at pages 26418, 26423 -- 26425 and 26426
of the Journal of such date, the Area was designated as a redevelopment
project area pursuant to the Act; and

WHEREAS, Pursuant to an ordinance (the “T.I.LF. Ordinance”) adopted by
the City Council on December 5, 1990 and published at pages 26425, 26427--
26430 and 26431 of the Journal of such date, tax increment allocation
financing was adopted pursuant to the Act as a means of financing certain
Area redevelopment project costs (as defined in the Act) incurred pursuant
to the Plan; and
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WHEREAS, Plitt Theatres, Inc., a Delaware corporation (“Plitt”), will
acquire a five and five-tenths (5.5) acre site (the “Site”) located within the
Area, and Plitt and ICE Development, L.L.C., an Illinois limited liability
. company (“ICE”), shall construct and operate an approximately forty

~~thousand (40,000) square foot movie theater (the “Project”); and

WHEREAS, It is anticipated that Plitt and ICE will form an Illinois
limited liability company, of which Plitt and ICE will be the sole members,
to act as the developer (the “Developer”) under a redevelopment agreement
with the City with respect to the Project; and

WHEREAS, The Developer has proposed to undertake the redevelopment
of the Site in accordance with the Plan and pursuant to the terms and
conditions of a proposed redevelopment agreement to be executed by the
Developer and the City, to be financed in part by incremental taxes, if any,
deposited in the Roosevelt/Homan Redevelopment Project Area Special Tax
Allocation Fund (as defined in the T.I.LF. Ordinance) pursuant to Section
5/11-74.4-8 (b) of the Act; and

WHEREAS, Pursuant to Resolution 96-CDC-65 adopted by the
Community Development Commission of the City of Chicago (the
“Commission”) on October 8, 1996 (a certified copy of which is attached
hereto as Exhibit B),the Commission authorized the City’s Department of
Planning and Development (*D.P.D.”) to publish a notice pursuant to
Section 5/11-74.4(c) of the Act of its intention to negotiate a redevelopment
agreement with the Developer for the Project and to request alternative
proposals for redevelopment of the Site or a portion thereof; and

WHEREAS, D.P.D. published the notice, requested alternative proposals
for the redevelopment of the Site or a portion thereof and provided
reasonable opportunity for other persons to submit alternative bids or
proposals; and

WHEREAS, Since no other responsive proposals were received by D.P.D.
for the redevelopment of the Site or a portion thereof within ten (10) days
after such publication, pursuant to Resolution 96-CDC-65, the Commission
has recommended that the Developer be designated as the developer for the
Project and that D.P.D. be authorized to negotiate, execute and deliver on
behalf of the City a redevelopment agreement with the Developer for the
Project; and

WHEREAS, The City is the owner of certain property located at 3312
West Grenshaw Street (Permanent Index Number 16-14-424-046) (the “City
Lot”) within the Area; and

WHEREAS, In connection with the Project, the Department of Planning
~ has proposed to convey the City Lot to the Developer; and
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WHEREAS, Pursuant to Resolution 96-CDC-66 adopted by the
Commission on October 8, 1996 (a certified copy of which is attached hereto
as Exhibit C), the Commission authorized D.P.D. to publish a notice
pursuant to Section 5/11-74.4(c) of the Act of its intention to convey the City

Lot to the Developer for the price of One and no/100 Dollars ($1.00) and to
execute and negotiate a redevelopment agreement with the Developer for
the City Lot and to request alternative proposals for purchase or
redevelopment of the City Lot; and

WHEREAS, D.P.D. published the notice, requested alternative proposals
for the purchase and redevelopment of the City Lot and provided reasonable
opportunity for other persons to submit alternative bids or proposals; and

WHEREAS, Since no other responsive proposals were received by D.P.D.
for the purchase or redevelopment of the City Lot within ten (10) days after
such publication, pursuant to Resolution Number 96-CDC-66, the
Commission has recommended that the Developer be designated as the
developer and purchaser of the City Lot and that D.P.D. be authorized to
negotiate, execute and deliver on behalf of the City a redevelopment
agreefrpent with the Developer for the conveyance of the City Lot; now,
theretore,

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. The above recitals are incorporated herein and made a part
hereof.

SECTION 2. The Developer is hereby designated as the developer for the
Project pursuant to Section 5/11-74.4-4 of the Act.

SECTION 3. The Commissioner of D.P.D. (the “Commissioner”) or a
designee of the Commissioner are each hereby authorized, with the approval
of the City’s Corporation Counsel as to form and legality, to negotiate,
execute and deliver a redevelopment agreement between the Developer and
the City in substantially the form attached hereto as Exhibit A and made a
part hereof (the “Redevelopment Agreement”), and such other supporting
documents as may be necessary to carry out and comply with the provisions
of the Redevelopment Agreement, with such changes, deletions and
insertions as shall be approved by the persons executing the Redevelopment
Agreement.

SECTION 4. The Mayor or his proxy is authorized to execute, and the
City Clerk is authorized to attest, a quitclaim deed or deeds conveying the
City Lot to the Developer for consideration in the amount of One and no/100
Dollars ($1.00). Each quitclaim deed shall contain language substantially in
the following form:
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This conveyance is subject to the express conditions that the Facility (as
defined in the Redevelopment Agreement) is constructed in accordance
with the provisions of the Roosevelt/Homan Project Area
Redevelopment Agreement, dated as of , 1997 between the
Developer and the City by no later than two (2) years from the date of
this deed (or as otherwise provided in such Redevelopment Agreement).
In the event that the conditions are not met, the City of Chicago may re-
enter the City Lot and revest title in the City of Chicago. This right of
reverter and re-entry in favor of the City of Chicago shall terminate five
(5) years from the date of this deed.

SECTION 5. If any provision of this ordinance shall be held to be invalid
or unenforceable for any reason, the invalidity or unenforceability of such
provision shall not affect any of the other provisions of this ordinance.

SECTION 6. All ordinances, resolutions, motions or orders in conflict
with this ordinance are hereby repealed to the extent of such conflict.

SECTION 7. This ordinance shall be in full force and effect immediately
upon its passage.

Exhibits “A”, “B” and “C” referred to in this ordinance read as follows:

Exhibit "A”.

Roosevelt/tHoman Project Area

Redevelopment Agreement.

This Roosevelt/Homan Project Area Redevelopment Agreement (this
“Agreement”) is made as of this day of , 1997, by and between
the City of Chicago, an Illinois municipal corporation (the “City”), through its
Department of Planning and Development (“D.P.D.”), and Plitt/ICE
Lawndale, L.L.C., a limited liability company ( the “Developer”).

Recitals.

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

B. Statutory Authority: The City is authorized under the provisions of
the Tax Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1, et
seq. (1992 State Bar Edition), as amended from time to time (the “Act”), to
finance projects that eradicate blighted conditions through the use of tax
increment allocation financing for redevelopment projects.

C. City Council Authority: To induce redevelopment pursuant to the
Act, the City Council of the City (the “City Council”) adopted the following
ordinances on December 5, 1990: (1) “Approval of Tax Increment
Redevelopment Plan and Redevelopment Project for Roosevelt/Homan
Redevelopment Area”, which Redevelopment Plan and Project was amended
by an ordinance adopted by the City Council on July 31, 1996; (2)
Designation of Roosevelt/Homan Area as a Redevelopment Project Area
Pursuant to Tax Increment Allocation Redevelopment Act”; and (3)
“Adoption of Tax Increment Allocation Financing for Roosevelt/Homan
Redevelopment Project Area” (the “T.I.LF. Adoption Ordinance”),
(collectively referred to herein as the “T.I.F. Ordinances”). The
redevelopment project area (the “Redevelopment Area”) is legally described
in (Sub)Exhibit A hereto.

D. The Project: Plitt (defined below) has purchased (the “Acquisition”)
certain property located within the Redevelopment Area at 3300 West
Grenshaw Street, Chicago, Illinois 60624 and legally described on
(Sub)Exhibit B hereto (the “Developer Property”), the title to which has been
taken by LaSalle National Bank, N.A., as Trustee (“LaSalle”), with Plitt as
the beneficiary. Plitt intends to cause LaSalle to enter into a ground lease
(the “Ground Lease”) of the Property (defined below) to ICE (defined below”)
and ICE intends to enter into an Operating Sublease (the “Sublease”) of the
Property to Plitt. Plitt and ICE are the sole members of the Developer. The
Developer shall commence and complete, or cause to be commenced or
completed, within the time frames set forth in Section 3.01 hereof,
construction of an approximately forty thousand (40,000) square foot movie
theater (the “Facility”) on the Property. The Facility and related
improvements (including but not limited to those T.I.F.-Funded
Improvements as defined below and set forth on (Sub)Exhibit C) are
collectively referred to herein as the “Project”. The completion of the Project
would not reasonably be anticipated without the financing contemplated in
this Agreement.

E. Redevelopment Plan: The Project will be carried out in accordance
with this Agreement and the Redevelopment Plan for the Roosevelt/Homan
Commercial/Residential Redevelopment Project Area, as amended by an
Amendment Number 1 (the “Redevelopment Plan”) attached hereto - as
(Sub)Exhibit D.
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F. City Financing: The City agrees to use, in the amounts set forth in
Section 4.03 hereof, Available Incremental Taxes (as defined below) to
reimburse the Developer for the costs of T.I.F.-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 good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties hereto agree
as follows:

Section 1.

Recitals.

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

Section 2.

Definitions.

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

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

“Applicable Base E.A.V.” shall mean the equalized assessed valuation
of the increment generating property as determined pursuant to Section
4.08 hereof.

“Available Incremental Taxes” shall mean an amount equal to the
positive difference, if any, of (a) the incremental taxes deposited in the
Roosevelt/Homan T.I.F. Fund attributable to the taxes levied on (i) the
Property and (ii) the Lawndale Plaza Property ( the property described in
(i) and (ii) above referred to herein as the “increment generating
property”), over (b) the amount of the incremental taxes deposited in the
Roosevelt/Homan T.I.F. Fund attributable to the equalized assessed
valuation of the increment generating property as of [March 1, 1996],
which equals $ .
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“Certificate” shall mean the certificate of completion of construction
described in Section 7.01 hereof.

“Change Order” shall mean any amendment or modification to the scope
drawings, plans and specifications or the project budget as described in
Section 3.03, Section 3.04 and Section 3.05, respectively.

“City Fee” shall mean the fee described in Section 4.05(b) hereof.
“City Funds” shall mean the funds described in Section 4.03(b) hereof.

“City Property” shall mean the property described in Section 5.16 hereof
and legally described in (Sub)Exhibit M hereto.

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

“Commissioner” shall mean the Commissioner of Planning and
Development of the City.

“Construction Contract” shall mean that certain contract, substantially
in the form attached hereto as (Sub)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 Office of Corporation
Counsel.

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

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

“Equity” shall mean funds of the Developer or its constituent members
(other than funds derived from lender financing) irrevocably available for
the Project, in the amount set forth in Section 4.01 hereof, which amount
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may be increased pursuant to Section 4.06 (Cost Overruns) or Section
4.03(b). :

“Escrow” shall mean the construction escrow established pursuant to
‘the escrow agreement.

“Escrow Agreement” shall mean the escrow agreement establishing a
construction escrow, to be entered into as of the date hereof by the title
company (or an affiliate of the title company), the Developer and the
Developer’s lender(s), substantially in the form of (Sub)Exhibit F attached
hereto.

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

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

“General Contractor” shall mean the 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 to, petroleum (including crude oil), any
radioactive material or by-product material, polychlorinated biphenyls
and asbestos in any form or condition.

“ICE” shall mean ICE Development L.L.C., an Illinois limited liability
company and a member of the Developer.

“Incremental Taxes” shall mean such ad valorem taxes which, pursuant
to the T.I.LF. Adoption Ordinance and Section 5/11-74.4-8(b) of the Act, are
allocated to and when collected are paid to the Treasurer of the City of
Chicago for deposit by the Treasurer into a special tax allocation fund
established to pay redevelopment project costs and obligations incurred in
the payment thereof.

“Lawndale Plaza Property” shall mean property within the
Redevelopment Area legally described on (Sub)Exhibit P hereto.

“Lender Financing” shall mean funds borrowed by the Developer or its
constituent members from lenders and irrevocably available to pay for
Costs of the Project, in the amount set forth in Section 4.01 hereof.

“L.P.L.P.” shall mean Lawndale Plaza Limited Partnership, an Illinois
limited partnership.



3/19/97 REPORTS OF COMMITTEES 41057

“M.B.E.(s)” 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 a minority-owned business enterprise.

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

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

“Permitted Liens” shall mean those liens and encumbrances against the
property and/or the Project set forth on (Sub)Exhibit G hereto.

“Plans and Specifications” shall mean construction documents
containing an initial site plan and initial working drawings and
specifications for the Project.

“Plitt” shall mean Plitt Theaters, Inc. a Delaware corporation and a
member of the Developer.

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

“Project Budget” shall mean the budget attached hereto as (Sub)Exhibit
H, showing the total cost of the Project by line item, furnished by the
Developer to D.P.D., in accordance with Section 3.03 hereof.

“Property” shall mean the Developer Property and the City Property;
provided, after the conveyance described in Section 8.05 occurs, this term
shall not include the reconveyance property.

“Reconveyance Property” shall mean a portion of the City Property
which is legally described on (Sub)Exhibit D attached hereto.

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

“Requisition Form” shall mean the document, in the form attached
hereto as (Sub)Exhibit L, to be delivered by the Developer to D.P.D.
pursuant to this Agreement.

“Roosevelt/Homan T.I.F. 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.
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“Scope Drawings” shall mean preliminary construction documents
containing a site plan and preliminary drawings and specifications for the
Project.

“Survey” shall mean a Class A plat of survey in the most recently
revised form of A.L.T.A/A.C.S.M. land title survey of the Property dated
within forty-five (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 flood hazard area as
identified by the United States Federal Emergency Management Agency
(and updates thereof to reflect improvements to the Property in connection
with the construction of the Facility and related improvements as
required by the City or lender(s) providing Lender Financing).

“Term of the Agreement” shall mean the period of time commencing on
the Closing Date and ending December 5, 2013, the date on which the
Redevelopment Area is no longer in effect.

“T.I.LF.-Funded Improvements” shall mean those improvements of the
Project which (i) qualify as Redevelopment Project Costs, (ii) are eligible
costs under the Plan and (iii) the City has agreed to pay for out of the City
Funds, subject to the terms of this Agreement.

“Title Company” shall mean

“Title Policy” shall mean a title insurance policy in the most recently
revised A.L.T.A. or equivalent form, showing the Developer as the
insured, noting the recording of this Agreement as an encumbrance
against the Property, and a subordination agreement in favor of the City
with respect to previously recorded liens against the Property related to
Lender Financing, if any, issued by the Title Company.

“W.A.R.N. Act” shall mean the Worker Adjustment and Retraining
Notification Act (29 U.S.C. Section 2101, et seq.).

“W.B.E.(s)” 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.
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Section 3.
The Project.

3.01 The Project.

With respect to the Facility, and subject to Section 18.17 hereof, the

- Developer shall,-pursuant to the Plans and Specifications: (i) commence

construction no later than May 1, 1997; and (ii) complete construction and
conduct business operations therein no later than March 31, 1998.

3.02 Scope Drawings And Plans And Specifications.

The Developer has delivered the Scope Drawings and Plans and
Specifications to D.P.D. and D.P.D. has approved same. After such initial
approval, subsequent proposed changes to the Scope Drawings or Plans and
Specifications shall be submitted to D.P.D. as a Change Order pursuant to
Section 3.04 hereof. The Scope Drawings and Plans and Specifications shall
on the Closing Date conform to the Redevelopment Plan as amended from
time to time and all applicable federal, state and local laws, ordinances and
regulations. The Developer shall submit all necessary documents to the
City’s Building Department, Department of Transportation and such other
City departments or governmental authorities as may be necessary to
acquire building permits and other required approvals for the Project.

3.03 Project Budget.

The Developer has furnished to D.P.D., and D.P.D. has approved, a Project
Budget showing total costs for the Project in an amount not less than Nine
Million Five Hundred Thirty Thousand Three Hundred Eighteen Dollars
($9,530,318). The Developer hereby certifies to the City that (a) it has
Lender Financing and Equity in an amount sufficient to pay for all Project
Costs; and (b) the Project Budget is true, correct and complete in all material
respects. The Developer shall promptly deliver to D.P.D. certified copies of
any Change Orders with respect to the Project Budget for approval pursuant
to Section 3.04 hereof.

3.04 Change Orders.

Except as provided below, all Change Orders (and documentation
substantiating the need and identifying the source of funding therefor)
relating to material changes to the Project must be delivered by the
Developer to D.P.D. concurrently with the progress reports described in
Section 3.07 hereof; provided that any Change Orders that would authorize
or cause any of the following to occur must be submitted by the Developer to
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D.P.D. for D.P.D.’s prior written approval: (a) a reduction in the total square
footage of the Facility, or (b) the change of the proposed use of the Facility to
a use other than a movie theater, or (¢) a delay in the completion of the
Project. The Developer shall not authorize or permit the performance of any

.-work relating to such Change Order or the furnishing of materials in
connection therewith prior to the receipt by the Developer of D.P.D.s
written approval. The Construction Contract, and each contract between
the General Contractor and any subcontractor, shall contain a provision to
this effect. An approved Change Order shall not be deemed to imply any
obligation on the part of the City to increase the amount of Available
Incremental Taxes which the City has pledged pursuant to this Agreement
or provide any other additional assistance to the Developer.

3.05 D.P.D. Approval.

Any approval granted by D.P.D. 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 D.P.D. pursuant to
this Agreement constitute approval of the quality, structural soundness or
safety of the Property or the Project.

3.06 Other Approvals.

Any D.P.D. approval under this Agreement shall have no effect upon, nor
shall it operate as a waiver of, the Developer’s obligations to comply with the
provisions of Section 5.03 (Other Governmental Approvals) hereof. The
Developer shall not commence construction of the Project until the
Developer has obtained all necessary permits and approvals (including but
not limited to D.P.D.’s approval of the Scope Drawings and Plans and
Specifications) and, to the extent required, proof of the General Contractor’s
and each subcontractor’s bonding.

3.07 Progress Reports And Survey Updates.

The Developer shall provide D.P.D. with written monthly progress reports
detailing the status of the Project, including a revised completion date, if
necessary (with any change in completion date being considered a Change
Order, requiring D.P.D.’s written approval pursuant to Section 3.04). The
Developer shall provide three (3) copies of an updated survey to D.P.D. if the
same is required by any lender providing Lender Financing, reflecting
improvements made to the Property.
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3.08 Inspecting Agent Or Architect.

An independent agent or architect (other than the Developer’s architect)
approved by D.P.D. 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 D.P.D., prior to requests for
disbursement for costs related to the Project. The inspecting architect may
be the same inspecting architect engaged by the lender providing any
portion of the Lender Financing for the Project, provided that the cost of such
inspecting architect’s providing certifications to D.P.D. shall be borne by the
Developer.

3.09 Barricades.

Prior to commencing any construction requiring 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. D.P.D. 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 Project, indicating that
financing has been provided by the City. The City reserves the right to
include the name, photograph, artistic rendering of the Project and other
pertinent information regarding the Developer, the Property and the Project
in the City’s promotional literature and communications.

3.11 Utility Connections.

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

3.12 Permit Fees.

In connection with the Project, the Developer shall be obligated to pay
only those building, permit, engineering, tap on and inspection fees that are
assessed on a uniform basis throughout the City of Chicago and are-of
general applicability to other property within the City of Chicago.
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Section 4.

Financing.

4.01 Total Project Cost And Sources Of Funds.

The cost.of the Project is estimated to be Nine Million Five Hundred
Thirty ThouSind Three Hundred Eighteen Dollars ($9,530,318), to be
applied in the manner set forth in the Project Budget. Such costs shall be
funded from the following sources:

Equity (subject to Sections 4.03(b) and 4.06) $

Lender Financing
ESTIMATED TOTAL: $9,530,318

Developer shall have the right to re-allocate line items in the sources of
funds between Equity and Lender Financing as aforesaid, provided that
Developer shall, at all times, have sufficient funds to complete construction
of the Project and to advance all Project costs in connection therewith.

'4.02 Developer Funds.

_ Equity and/or Lender Financing shall be used to pay all Project costs,
including but not limited to Redevelopment Project Costs and costs of T.L.F.-
Funded Improvements.

4.03 City Funds.

(a) Uses of City Funds. City Funds may be used to reimburse the
Developer for costs of T.I.F.-Funded Improvements only that constitute
Redevelopment Project Costs. (Sub)Exhibit C sets forth, by line item, the
T.I.LF.-Funded Improvements for the Project, and the maximum amount of
costs that may be reimbursed from City Funds for each line item therein,
contingent upon receipt by the City of documentation satisfactory in form
and substance to D.P.D. evidencing such cost and its eligibility as a
Redevelopment Project Cost. City Funds shall not be paid to the Developer
hereunder prior to the issuance of a Certificate.
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(b) Sources of City Funds. Subject to the terms and conditions of this
‘Agreement, including but not limited to this Section 4.03 and Section 5
hereof, the City hereby agrees to reimburse the Developer for the costs of the
T.I.F.-Funded Improvements from Available Incremental Taxes deposited in
the Roosevelt/Homan T.I.F. Fund (the “City Funds”); provided, however,
that the total amount of City Funds expended for T.I.F.-Funded
Improvements shall be an amount not to exceed the lesser of Three Million
Three Hundred Thirty-five Thousand Six Hundred Eleven Dollars
($3,335,611) or thirty-five percent (35%) of the actual total Project costs; and
provided further, that the City Funds shall be available to pay costs related
to T.L.LF.-Funded Improvements only so long as:

(i) the amount of the Available Incremental Taxes deposited into the
Roosevelt/Homan T.I.F. Fund shall be sufficient to pay for such costs;
and

(ii) the Developer has delivered a Requisition Form to the City as
provided in this Agreement; and

(iii) no Event of Default, or condition or event that with notice or the
passage of time or both would constitute an Event of Default, has
occurred and has not been cured.

The Developer acknowledges and agrees that the City’s obligation to
reimburse costs related to T.I.F.-Funded Improvements is contingent upon
the fulfillment of the conditions set forth in parts (i), (ii) and (iii) above.
.D.P.D. shall retain the right to approve or reject, in its reasonable discretion,
the designation of any cost in the Project Budget or in any Requisition Form
as (i) a T.LLF.-Funded Improvement or (ii) a part of the actual total Project
costs; provided that any determination by D.P.D. shall be made in a manner
consistent with the Project Budget and the Act.

4.04 Requisition Form.

On or prior to each [October 1] (or such other date as the parties may agree
to), beginning in 1998 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 D.P.D. with a
Requisition Form, along with the documentation described therein.
Requisition for reimbursement of T.I.F.-Funded Improvements shall be
made not more than one (1) time per year (or as otherwise permitted by
D.P.D.). On each [December 1] (or such other date as may be acceptable to
the parties), beginning in 1998 and continuing throughout the Term of the
Agreement, the Developer shall meet with D.P.D. to discuss the Requ131t10n
Form previously delivered.
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4.05 Treatment Of Prior Expenditures And Subsequent Disbursements;
City Fee.

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

(b) City Fee. The City may allocate the sum of Sixty-five Thousand
Thirty-four and 17/100 Dollars ($65,034.17) for payment of costs incurred by
the City for the administration and monitoring of the Project. The
Developer shall not be required to pay such fee, and such fee shall be
disbursed from the Roosevelt/Homan T.I.F. Fund prior to the disbursement
of City Funds to reimburse the Developer hereunder for T.I.F.-Funded
Improvements.

(¢) Allocation Among Line Items. Subject to Section 3.04 hereof,
expenditures related to T.LLF.-Funded Improvements may be reallocated
between or among the line items of costs of T.I.F.-Funded Improvements,
and expenditures related to other Project costs may be reallocated between
or among the line items of costs in the Project Budget, in each case without
the prior written consent of D.P.D.; provided, however, that any reallocation
between or among line items for T.I.F.-Funded Improvements and other
Project costs without the consent of D.P.D. is prohibited; provided, however,
that the Developer shall give D.P.D. notice of any reallocation of costs
between or among line items for T.L.F.-Funded Improvements or of costs in
the Project Budget, and such notice shall be delivered to D.P.D. concurrently
with the progress reports described in Section 3.07 hereof.

4.06 Cost Overruns.

If the aggregate cost of the T.LF.-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 T.I.F.-Funded
Improvements in excess of City Funds.
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4.07 Job Training.

The City intends to establish a work readiness job training program in
order to help prepare individuals to work for businesses [located within the
Redevelopment Area]. The City and the Developer hereby agree that the
City may, in its sole discretion, use Incremental Taxes (including Available
Incremental Taxes) in the Roosevelt/Homan T.I.F. Fund to fund such
program; provided that the amount of Available Incremental Taxes used by
the City for such purpose may not exceed Twenty-five Thousand Dollars
($25,000) annually. The City and the Developer further agree that any such
funds may be used by the City for such purpose prior to the disbursement of
City Funds to the Developer in such year to reimburse the Developer
hereunder for T.L.F.-Funded Improvements. The parties hereby agree that,
until the Developer has been fully reimbursed under this Agreement for the
costs of T.I.LF.-Funded Improvements, at no time shall the amount of
Available Incremental Taxes used by the City for such work readiness job
training program exceed One Hundred Thousand Dollars ($100,000).

[4.08 Available Incremental Taxes.

As soon as the information has become available to the City, the City shall
deliver to the Developer a certificate stating the equalized assessed
valuation of the Increment Generating Property as of [March , 1997] as
determined pursuant to the Act. The Developer shall have ten (10) days
from the delivery of such certificate to question, in writing, the equalized
assessed valuation set forth therein, and failure by the Developer to respond
within such time frame shall be deemed an approval of such certificate. If
there is any dispute regarding the valuation set forth in such certificate, the
parties shall consult with the Assessor’s Office of Cook County to resolve
such dispute.]

Section 5.
Conditions Precedent.

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

5.01 Project Budget.

The Developer shall have submitted to D.P.D., and D.P.D. shall have

approved, a Project Budget in accordance with the provisions of Section
3.03 hereof.
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9.02 Scope Drawings And Plans And Specifications.

The Developer shall have submitted to D.P.D., and D.P.D. shall have
approved, the Scope Drawings and Plans and Specifications in accordance
‘with the provisions of Section 3.02 hereof.

5.03 Other Governmental Approvals.

The Developer shall submit to D.P.D. evidence of all other necessary
approvals and permits required by any state, federal, or local statute,
ordinance or regulation which it has obtained as of the Closing Date.

5.04 Financing.

The Developer shall have furnished proof reasonably acceptable to the
City that the Developer (or its members) has Equity and Lender
Financing in the amounts set forth in Section 4.01 hereof to complete the
Project and satisfy its obligations under this Agreement. If a portion of
such funds consists of Lender Financing, the Developer shall have
furnished proof as of the Closing Date that the proceeds thereof are
available to be drawn upon by the Developer as needed and are sufficient
(along with the Equity set forth in Section 4.01) to complete the Project.
The Developer shall have furnished certified copies of the executed
Ground Lease and Sublease to the City, and the Ground Lease and
Sublease shall be in a form acceptable to D.P.D. and the Corporation
Counsel.

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
Plitt or LaSalle as the named insured (together with a certified copy of the
land trust agreement if applicable showing Plitt as the beneficiary). The
Title Policy shall be dated as of the Closing Date and shall contain only -
those title exceptions listed as Permitted Liens on (Sub)Exhibit G hereto
and shall evidence the recording of this Agreement pursuant to the
provisions of Section 8.18 hereof. The Developer shall provide to D.P.D.,
prior to the Closing Date, documentation related to the purchase of the
Developer Property and certified copies of all easements and
encumbrances of record with respect to the Property not addressed, to
D.P.D.’s satisfaction, by the Title Policy and any endorsements thereto.
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5.06 Evidence Of Clean Title.

Not less than five (%) business days prior to the Clbsing Date, the
Developer, at its own expense, shall have provided the City with current
searches under the Developer’s name (and the following trade names of

the Developer: ) as follows:
Secretary of State U.C.C. search
Secretary of State Federal tax search
Cook County Recorder U.C.C. search
Cook County Recorder Fixtures search
Cook County Recorder Federal tax search
Cook Coﬁnty Recorder State tax search
Cook County Recorder Memoranda of judgments
search
United States District Court Pending suits and judgments
Clerk of Circuit Court, Pending suits and judgments
Cook County

showing no liens against the Developer, the Developer Property or any
fixtures now or hereafter affixed thereto, except for the Permitted Liens.
5.07 Surveys.

Not less than five (5) business days prior to 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 Property in
accordance with Section 12 hereof. At least five (5) business days prior to
the Closing Date, certificates required pursuant to Section 12 hereof
evidencing the required coverages shall have been delivered to D.P.D..

5.09 Opinion Of The Developer’s Counsel.
On the Closing Date, the Developer shall furnish the City with an
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“opinion of counsel, substantially in the form attached hereto as
(Sub)Exhibit J, with such changes as may be required by or acceptable to
Corporation Counsel. If the Developer has engaged special counsel in
connection with the Project, and such special counsel is unwilling or
unable to give some of the opinions set forth in (Sub)Exhibit J hereto, such
opinioris shall be obtained by the Developer from its general corporate
counsel.

5.10 Evidence Of Prior Expenditures.

Not less than twenty (20) business days prior to the Closing Date, the
Developer shall have provided evidence satisfactory to D.P.D. in its sole
discretion of the Prior Expenditures in accordance with the provisions of
Section 4.05(a) hereof.

5.11 Financial Statements.

Not less than thirty (30) days prior to the Closing Date, the Developer
shall have provided Financial Statements to D.P.D. for its most recent
three (3) fiscal years and unaudited interim financial statements.

- 5,12 Documentation.

The Developer shall have provided documentation to D.P.D.,
satisfactory in form and substance to D.P.D., with respect to current
employment matters.

5.13 Environmental.

Not less than thirty (30) days prior to the Closing Date, the Developer
shall have provided D.P.D. with copies of that certain phase I
environmental audit completed with respect to the Developer Property.
Based on the City’s review thereof, the City may, in its sole discretion,
require the completion of a phase Il environmental audit with respect to
the Developer Property prior to the Closing Date. The City reserves the
right to terminate negotiations with respect to this Agreement if, in the
City’s view, such audits reveal the existence of 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 Corporate Documents.

The Developer shall provide a copy of its Articles or Certificate of
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Incorporation containing the original certification of the Secretary of
State of its state of incorporation; certificates of good standing from the
Secretary of State of its state of incorporation and all other states in which
the Developer is qualified to do business; a secretary’s certificate in such
form and substance as the Corporation Counsel may require; and such
other corporate documentation as the City may request.

5.15 Litigation.

The Developer shall provide to Corporation Counsel and D.P.D., at least
ten (10) business days prior to the Closing Date, a description of all
pending or threatened litigation or administrative proceedings involving
the Developer, specifying, in each case, the amount of each claim, an
estimate of probable liability, the amount of any reserves taken in
connection therewith and whether (and to what extent) such potential
liability is covered by insurance.

5.16 City Conveyance Of City Property.

The City shall convey to the Developer, for the amount of One and
no/100 Dollars ($1.00) and in consideration of the Developer’s execution
and performance of this Agreement, title to the City Property by quitclaim
deed, such deed to be substantially in the form attached hereto as
(Sub)Exhibit N. The conveyance and title shall, in addition to the
provisions of this Agreement, be subject to (i) the standard objections in an
ALTA insurance policy, (ii) taxes which are not yet due and owing, (iii)
easements, encroachments, covenants and restrictions of record and not
shown of record and (iv) such defects which cannot reasonably be cured but
will not affect the use or marketability of the City Property. The
Developer shall promptly file such quitclaim deed for recordation with the
Office of the Cook County Recorder of Deeds. The Developer shall pay all
costs of recording. The provisions of this Agreement shall not be merged
with such quitclaim deed, and the delivery of such quitclaim deed shall not
be deemed to affect or impair the provisions of this Agreement. The
Developer may convey the City Property to Plitt or LaSalle, which may
then include the City Property under the Ground Lease and ICE may in
turn include the City Property under the Sublease.

5.17 Preconditions Of Disbursement.

Prior to each disbursement of City Funds hereunder, the Developer
shall submit to D.P.D. a Requisition Form, together with documentation,
in form and content satisfactory to D.P.D. in its sole discretion,
establishing (i) that all costs relating to the Project for which
reimbursement is or will be requested are Redevelopment Project-Costs
and (ii) that the Developer has paid for all such costs. Delivery by the
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Developer to D.P.D. of any request of 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 amount 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 requests have been paid to the parties entitled to such

payment;

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

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

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

(f) no Event of Default or condition or event which, with the giving of
notice or passage of time or both, would constitute an Event of Default
exists or has occurred.

The Developer shall have satisfied all other preconditions of
disbursement of City Funds for each disbursement, including but not
limited to requirements set forth in the T.I.F. Ordinance, this Agreement
and/or the Escrow Agreement,

Section 6.

Agreements With Contractors.

6.01 Bid Requirement For General Contractor And Subcontractors.

(a) Except as set forth in Section 6.01(b) below, or as otherwise agreed to

by D.P.D. in writing prior to entering into an agreement with a General
..Contractor or any subcontractor for construction of the Project, the
* Developer shall solicit, or shall cause the General Contractor to solicit, bids
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from qualified contractors eligible to do business with, and having an office
located in, the City of Chicago, and shall submit all bids received to D.P.D.
for its inspection and written approval. For the T.I.F.-Funded
Improvements, the Developer shall select the General Contractor (or shall
cause the General Contractor to select the subcontractor) submitting the
lowest responsible bid (as reasonably determined by the Developer) who can
complete the Project in a timely manner. If the Developer selects a General
Contractor (or the General Contractor selects any subcontractor) submitting
other than the lowest responsible bid (as reasonably determined by the
Developer) for the T.I.LF.-Funded Improvements (other than a General
Contractor otherwise approved by D.P.D.), the difference between the lowest
responsible bid and the bid selected may not be paid out of City Funds. The
Developer shall submit copies of the Construction Contract to D.P.D. in
accordance with Section 602 below. Photocopies of all subcontracts entered
or to be entered into in connection with the T.I.F.-Funded Improvements
shall be provided to D.P.D. within five (5) business days of the execution
thereof. The Developer shall ensure that the General Contractor shall not
(and shall cause the General Contractor to ensure that the subcontractors
shall not) begin work on the Project until the Plans and Specifications have
been approved by D.P.D. and all requisite permits have been obtained.

(b) If, prior to entering into an agreement with a General Contractor for
construction of the Project, the Developer does not solicit bids or otherwise
obtain D.P.D.’s approval pursuant to Section 6.01 (a) hereof, then the fee of
the General Contractor proposed to be paid out of City Funds shall be limited
to percent (____ %) of the total amount of the Construction Contract.
Except as explicitly stated in this paragraph, all other provisions of Section
6.01 (a) shall apply, including but not limited to the requirement that the
General Contractor shall solicit bids from all subcontractors.

6.02 Construction Contract.

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

6.03 Performance And Payment Bonds.

Prior ‘to commencement of construction for any work for the Project
relating to construction in the public way, the Developer shall require that
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the General Contractor be bonded for its performance and payment by
sureties having an AA rating or better using American Institute of
Architect’s Form Number A311 or its equivalent. The City shall be named
as obligee or co-obligee on such bond.

6.04 Employment Opportunity.

'The Developer shall contractually obligate and cause the General
Contractor and each subcontractor to agree to the provisions of Section 10
hereof.

6.05 Other Provisions.

In addition to the requirements of this Section 6, the Construction
Contract and each contract with any subcontractor shall contain provisions
required pursuant to Section 3.04 (Change Orders), Section 8.09 (Prevailing
Wage), Section 10.01(e) (Employment Opportunity), Section 10.02 (City
Resident Employment Requirement), Section 12 (Insurance) and Section
14.01 (Books and Records) hereof. Photocopies of all contracts or
subcontracts entered or to be entered into in connection with the T.L.F.-
Funded Improvements shall be provided to D.P.D. within five (5) business
days of the execution thereof.

Section 7.

Completion Of Construction.

7.01 Certificate Of Completion Of Construction.

Upon completion of the construction of the Project in accordance with the
terms of this Agreement, and upon the Developer’s written request, D.P.D.
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. D.P.D. 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 does not conform to this Agreement or has not been
satisfactorily completed, and the measures which must be taken by the
Developer in order to obtain the Certificate. The Developer may resubmit a
written request for a Certificate upon completion of such measures. D.P.D.
shall respond to any such further written request by the Developer for a

: Certificate within thirty (30) days by issuing either a Certificate or a written
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statement detailing the ways in which the Project does not conform to this
Agreement or has not been satisfactorily completed, and the measures which
must be taken by the Developer in order to obtain the Certificate.

7.02 Effect Of Issuance Of Certificate; Continuing Obligations.

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

Those covenants specifically described in Sections 8.02, 8.06 and 8.19 as
covenants that run with the land and the improvements thereon are the only
covenants in this Agreement intended to be binding upon any transferee of
the Property (including an assignee as described in the following sentence)
throughout the Term of the Agreement 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 assignment of the Developer’s rights
under this Agreement and assume the Developer’s liabilities hereunder.

7.03 Failure To Complete.

If the Developer fails to complete the Project in accordance with the terms
of this Agreement, then the City shall have, but shall not be limited to, the
right to terminate this Agreement and cease all disbursement of City Funds
not yet disbursed pursuant hereto.

7.04 Notice Of Expiration Of Term Of Agreement.

Upon the expiration of the Term of the Agreement, D.P.D. shall provide
the Developer, at the Developer’s written request, with a written notice in
recordable form stating that the Term of the Agreement has expired.
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Section 8.

Covenants/Representations/Warranties Of The Developer.

8.01 General.

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

(a) the Developer is an Illinois limited liability company duly
organized, validly existing, 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 required;

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

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

(d) unless otherwise permitted pursuant to the terms of this Agreement,
Plitt or LaSalle shall acquire and shall maintain good, indefeasible and
merchantable fee simple title to the Property, and Plitt shall acquire and
maintain one hundred percent (100%) of the beneficial interest of any land
trust which holds title to the Property, free and clear of all liens (except for
the Permitted Liens, Lender Financing as disclosed in the Project Budget
and non-governmental charges that the Developer is contesting in good
faith pursuant to Section 8.15 hereof); provided, that, subject to Section 16
(c) hereof, LaSalle and Plitt may transfer all or a portion of the Property
(or any interest therein) only with the prior written consent of the City;

(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 best of the Developer’s knowledge, threatened,
or affecting the Developer which would impair its ability to perform under
this agreement;
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(g) the Developer has and shall maintain all government permits,
certificates and consents (including, without limitation, appropriate
environmental approvals) necessary to conduct its business and to
construct, complete and operate the Project, and shall submit evidence
thereof to D.P.D. prior to the issuance of a Certificate by D.P.D.;

(h) the Developer is not in material 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;

(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, results of operations and financial condition
of the Developer, and there has been no material adverse change in the
assets, liabilities, results of operations or financial condition of the
Developer since the date of the Developer’s most recent Financial
Statements;

(j) prior to the issuance of a Certificate, the Developer shall not do any
of the following without the prior written consent of D.P.D.: (1) be a party
to any merger, liquidation or consolidation; (2) subject to Section 8.01 (d)
hereof, sell, transfer, convey, lease or otherwise dispose of all or
substantlally all of its assets or any portion of the Property (including but
not limited to any fixtures or equipment now or hereafter attached
thereto) except in the ordinary course of business; (3) enter into any
transaction outside the ordinary course of the Developer’s business; (4)
assume, guarantee, endorse, or otherwise become liable in connection with
the obligations of any other person or entity; or (5) enter into any
transaction that would cause a material and detrimental change to the
Developer’s financial condition;

(k) the Developer has not incurred, and, prior to the issuance of a
Certificate, shall not, without the prior written consent of the
Commissioner of D.P.D., allow the existence of any liens against the
Property other than the Permitted Liens or nongovernmental charges that
the Developer is contesting in good faith pursuant to Section 8.15 hereof;
or incur any indebtedness, secured or to be secured by the Property or any
fixtures now or hereafter attached thereto, except Lender Financing
disclosed in the Project Budget;

(1) the members of the Developer are Plitt and ICE and, without the
prior written consent of D.P.D. (not to be unreasonably withheld), Plitt
and ICE hereby agree not to transfer all or any portion of their respective
membership interests in the Developer; provided, that Plitt further agrees
not to purchase the membership interests of ICE in the Developer;
provided, further, that the restrictions on any transfer of membership
interests of the Developer described above shall apply to any holders of
such interest; and
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(m) Plitt and ICE hereby agree that, without the prior written consent
of D.P.D., neither will amend any terms of the Ground Lease or the
Sublease which relate to the compliance by Plitt or ICE with the
obligations of the Developer under this Agreement.

8.02 Covenant To Redevelop.

Upon D.P.D.’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 (sub)exhibits attached hereto, 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 the improvements thereon and be binding upon any transferee.

8.03 Redevelopment Plan.

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

8.04 Use Of City Funds.

City Funds disbursed to the Developer shall be used by the Developer
solely to pay for (or to reimburse the Developer for its payment for) the
T.LF.-Funded Improvements as provided in this Agreement.

8.05 Developer Conveyance Of City Property.

The Developer shall convey to L.P.L.P., at the request of L.P.L.P. and the
City, for the amount of One and no/100 Dollars ($1.00), title to the
Reconveyance Property by quitclaim deed, such deed to be substantially in
the form attached hereto as (Sub)Exhibit O. The conveyance and title shall
be subject to such matters as the Developer shall deem reasonably necessary
to protect, and otherwise have the Reconveyance Property be compatible
with, the Property.

8.06 Job Creation And Retention; Use Of The Facility; Covenant To
Remain In The City.

Not less than five (5) full-time and forty-five (45) part-time permanent
. jobs shall be created by the Developer at the Facility within nine (9) months
- of the completion thereof, and such jobs shall be retained at the Facility
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through the Term of the Agreement. Unless otherwise agreed to by D.P.D.,
all theaters at the Facility shall show only high-quality motion pictures, at
least sixty percent (60%) of which at all times shall be first-run movies, that
are rated by the United States motion picture industry, and are similar in
content to movies shown and rated within the Chicago metropolitan area.
The Developer shall provide to D.P.D. on an annual basis a list of the names
of the movies shown at the Facility during the preceding calendar year.
Upon seeking D.P.D.’s consent to a different use for the Facility other than
as described above, the Developer shall provide a rationale for such change,
and the consent of D.P.D. shall not be unreasonably withheld. The
Developer hereby covenants and agrees to maintain its operations within
the City of Chicago through December, 2013; provided, that if at any time
any portion of the Facility is vacant, the Developer shall have one (1) year
from the date such vacancy level occurs to locate a tenant who will occupy
and operate the Facility such that the entire Facility will be occupied and
operated; provided, further, that only a tenant who (a) is occupying and
operating the Facility pursuant to a lease which provides for a minimum
lease term of one (1) year and (b) is occupying and operating the Facility in
accordance with the use requirements set forth above shall be considered in
calculating whether the occupancy threshold is met. In the event that any
portion of the Facility remains vacant or non-operational for over one (1)
year, then the City may suspend reimbursement of Available Incremental
Taxes to the Developer hereunder beginning at the end of such one (1) year
period and until such time as the Facility is fully occupied and operating.
The Developer shall notify the City in writing of the date on which any
portion of the Facility is vacant, and such one (1) year period shall begin to
run on a date agreed to by D.P.D.. The Developer hereby agrees that,
without the prior written consent of D.P.D., the Facility shall not be
subdivided or be used for any other use other than as described above. The
City may also suspend reimbursement of City Funds if any of the following
events occur: (i) the sale by Developer of the Property or a transfer of any
interest of the Developer in the Property or the Facility (except as permitted
pursuant to Section 8.01(d) hereof); (ii) the destruction of the Facility such
that the Facility can no longer be used as contemplated by this Agreement, if
the Facility is not rebuilt by the Developer within a period of time, not to
exceed the original construction period; or (iii) upon the condemnation of the
Property or the Facility if, pursuant to such condemnation, the Property or
the Facility is rendered unusable. The covenants set forth in this section
shall run with the land and the improvements thereon and be binding upon
any transferee of the Developer.

8.07 Employment Opportunity.
The Developer covenants and agrees to abide by, and contractually

obligate and use reasonable efforts to cause the General Contractor and each
subcontractor to abide by the terms set forth in Section 10 hereof.
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8.08 Employment Profile.

The Developer shall submit, and contractually obligate and cause the
General Contractor or any subcontractor to submit, to D.P.D., on or before
_ of each year (or as D.P.D. may otherwise request), statements of its
%mplloyment profile, including the number of jobs created and retained at the

acility.

8.09 Prevailing Wage.

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

8.10 Arms-Length Transactions.

Unless D.P.D. shall have given its prior written consent with respect
thereto, or except with respect to the transactions set forth on
(Sub)Exhibit R hereto, 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 T.I.F.-Funded
Improvement. The Developer shall provide information with respect to any
entity to receive City Funds directly or indirectly (whether through payment
to the Affiliate by the Developer and reimbursement to the Developer for
such costs using City Funds, or otherwise), upon D.P.D.’s request, prior to
any such disbursement.

8.11 Conflict Of Interest.

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

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

8.13 Financial Statements.

The Developer shall obtain and provide to D.P.D. Financial Statements for
the Developer’s fiscal year ended and each fiscal year
thereafter for the Term of the Agreement. In 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 D.P.D.
may request.

8.14 Insurance.

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

8.15 Non-Governmental Charges.

(a) Payment of Non-Governmental Charges. 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 or any portion 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 interest thereon in installments as they become due and before any
fine, penalty, interest, or cost may be added thereto for nonpayment. The
Developer shall furnish to D.P.D., within thirty (30) days of D.P.D.’s request,
official receipts from the appropriate entity, or other proof satisfactory to
D.P.D., evidencing payment of the Non-Governmental Charge in question.

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

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

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

8.16 Developer’s Liabilities.

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

8.17 Compliance With Laws.

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

8.18 Recording And Filing.

The Developer shall cause this Agreement, certain exhibits (as specified
by Corporation Counsel), all amendments and supplements 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. This Agreement shall
be recorded prior to any mortgage made in connection with Lender
Financing. The Developer shall pay all fees and charges incurred in
connection with any 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. This Agreement, upon
recording, shall be an encumbrance only against the portion of the Property
which does not include the Reconveyance Property. '
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8.19 Real Estate Provisions.
(a) Governmental Charges.

(i) Payment of Governmental Charges. The Developer agrees to pay or
cause to be paid when due all Governmental Charges (as defined below)
which are assessed or imposed upon the Developer, the Property or the
Project, or become due and payable, and which create, may create, or
appear to create, a lien upon the Developer or all or any portion of the
Property or the Project. Until a Certificate has been issued, the Developer
shall notify the City that the real estate taxes have been paid in full
within ten (10) days of such payment. “Governmental Charge” shall mean
all federal, state, county, City, or other governmental (or any
instrumentality, division, agency, body, or department thereof) taxes,
levies, assessments, charges, liens, claims or encumbrances relating to the
Developer, the Property or the Project, including but not limited to real
estate taxes.

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

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

(B) the Developer shall furnish a good and sufficient bond or other
security satisfactory to D.P.D. in such form and amounts as D.P.D.
shall require, or a good and sufficient undertaking as may be required
or permitted by law to accomplish a stay of any such sale or forfeiture
of the Property during the pendency of such contest, adequate to pay
fully any such contested Governmental Charge and all interest and
penalties upon the adverse determination of such contest.
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(b) Developer’s Failure To Pay Or Discharge Lien. If the Developer
fails to pay any Governmental Charge or to obtain discharge of the same, the
Developer shall advise D.P.D. thereof in writing, at which time D.P.D. may,
but shall not be obligated to, and without waiving or releasing any

...obligation or liability of the Developer under this Agreement, in D.P.D.’s
sole discretion, make such payment, or any part thereof, or obtain such
discharge and take any other action with respect thereto which D.P.D,
deems advisable. All sums so paid by D.P.D., if any, and any expenses, if
any, including reasonable attorneys’ fees, court costs, expenses and other
charges relating thereto, shall be promptly disbursed to D.P.D. by the
Developer. Notwithstanding anything contained herein to the contrary, this
paragraph shall not be construed to obligate the City to pay any such
Governmental Charge. Additionally, if the Developer fails to pay any
Governmental Charge, the City, in its sole discretion, may require the
Developer to submit to the City audited Financial Statements at the
Developer’s own expense.

(c) Real Estate Taxes.

(i) Acknowledgment of Real Estate Taxes. The Developer agrees that
(A) for the purpose of this Agreement, the total projected minimum
assessed value of the Property that is necessary to support the debt service
indicated ("Minimum Assessed Value”) is shown on (Sub)Exhibit K
attached hereto and incorporated herein by reference for the years noted
on (Sub)Exhibit K; (B) (Sub)Exhibit K sets forth the specific
improvements which will generate the fair market values, assessments,
equalized assessed values and taxes shown thereon; and (C) the real estate
taxes anticipated to be generated and derived from the respective portions
of the Property and the Project for the years shown are fairly and
accurately indicated in (Sub)Exhibit K.

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

(iii) No Reduction In Real Estate Taxes. Neither the Developer nor
any agent, representative, lessee, tenant, assignee, transferee or successor
in interest to the Developer shall, during the Term of this Agreement,
directly or indirectly, initiate, seek or apply for proceedings in order to
lower the assessed value of all or any portion of the Property or the Project
below the amount of the Minimum Assessed Value as shown in
(Sub)Exhibit K for the applicable year.

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

(v) Covenants Running with the Land. The parties agree that the
restrictions contained in this Section 8.19 are covenants running with the
land and the improvements thereon and this Agreement shall be recorded
by the Developer as a memorandum thereof, at the Developer’s expense,
with the Cook County Recorder of Deeds on the Closing Date. These
restrictions shall be binding upon the Developer and its agents,
representatives, lessees, successors, assigns and transferees from and
after the date hereof, provided however, that the covenants shall be
released upon the earlier of (A) December 5, 2013 or (B) when the
Redevelopment Area is no longer in effect. The Developer agrees that any
sale, lease, conveyance, or transfer of title to all or any portion of the
Property or Redevelopment Area from and after the date hereof shall be
made explicitly subject to such covenants and restrictions.
Notwithstanding anything contained in this Section 8.19 (c) to the
contrary, the City, in its sole discretion and by its sole action, without the
joinder or concurrence of the Developer, its successors or assigns, may
waive and terminate the Developer’s covenants and agreements set forth
in this Section 8.19 (¢).

(d) Insurance. In addition to the insurance required pursuant to Section
12 hereof, the Developer shall procure and maintain the following
Insurance:

(i) Prior to the execution and delivery of this Agreement and
during construction of the Project, All Risk Property Insurance
in the amount of the full replacement value of the Property.

(i1) Post-construction, throughout the Term of the Agreement, All
Risk Property Insurance including improvements and
betterments in the amount of full replacement value of the
Property. Coverage extensions shall include business
interruption/loss of rents, flood and boiler and machinery, if
applicable.

8.20 Survival Of Covenants.

All warranties, representations, covenants and agreements of the
Developer contained in this Section 8 and elsewhere in this Agreement shall
- be true, accurate and complete at the time of the Developer’s execution of
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this Agreement, and shall survive the execution, delivery and acceptance
hereof by the parties hereto and (except as provided in Section 7 hereof upon
the issuance of a Certificate) shall be in effect throughout the Term of the
Agreement.

8.21 Job Training.

The Developer hereby agrees to use its best efforts to participate in any job
training program established by the City pursuant to Section 4.07 hereof.

Section 9.

Covenants/Representations/Warranties Of City.

9.01 General Covenants.

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

9.02 Survival Of Covenants.

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

Section 10.

Developer’s Employment Obligations.

10.01 Employment Opportunity.

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

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

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

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

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

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

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

10.02 City Resident Construction Worker Employment Requirement.

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

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

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

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

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

The Developer, the General Contractor and each subcontractor shall
- provide full access to their employment records to the Purchasing Agent, the
‘Commissioner of D.P.D., the Superintendent of the Chicago Police
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Department, the Inspector General or any duly authorized representative of
any of them. The Developer, the General Contractor and each subcontractor
shall maintain all relevant personnel data and records for a period of at least
three (3) years after final acceptance of the work constituting the Project.

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

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

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

Nothing herein provided shall be construed to be a limitation upon the
“Notice of Requirements for Affirmative Action to Ensure Equal
Employment Opportunity, Executive Order 11246” and “Standard Federal
Equal Employment Opportunity, Executive Order 11246”, or other
affirmative action required for equal opportunity under the provisions of
this Agreement or related documents.
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The Developer shall cause or require the provisions of this Section 10.02 to
be included in all construction contracts and subcontracts related to the
.. Project.

10.03 The Developer’s M.B.E./W.B.E. Commitment.

The Developer agrees for itself and its successors and assigns, and, if
necessary to meet the requirements set forth herein, shall contractually
obligate the General Contractor to agree that, during the Project:

a. Consistent with the findings which support the Minority-Owned and
Women-Owned Business Enterprise Procurement Program (the
“M.B.E./W.B.E. Program”), Section 2-92-420, et seq., Municipal Code of
Chicago, and in reliance upon the provisions of the M.B.E./W.B.E.
Program to the extent contained in, and as qualified by, the provisions of
this Section 10.03, during the course of the Project, at least the following
percentages of the total Project Budget (less the acquisition price of the
Property or any portion thereof, if any) shall be expended for contract
participation by M.B.E.sor W.B.E.s:

i. At least twenty-five percent (25%) by M.B.E.s.
ii. At least five percent (5%) by W.B.E s,

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

c. Consistent with Section 2-92-440, Municipal Code of Chicago, the
Developer’s M.B.E/W B.E. commitment may be achieved in part by the
Developer’s status as an M.B.E. or a W.B.E. (but only to the extent of any
actual work performed on the Project by the Developer), or by a joint
venture with one or more M.B.E.s or W.B.E.s (but only to the extent of the
lesser of (i) the M.B.E. or W.B.E. participation in such joint venture or (ii)
the amount of any actual work performed on the Project by the M.B.E. or
W .B.E.), by the Developer utilizing an M.B.E. or a W.B.E. as a General
Contractor (but only to the extent of any actual work performed on the
Project by the General Contractor), by subcontracting or causing the
General Contractor to subcontract a portion of the Project to one or more
M.B.E.s or W.B.E.s, or by the purchase of materials used in the Project
from one or more M.B.E.s or W.B.E.s, or by any combination of the
foregoing. Those entities which constitute both an M.B.E. and a W.B.E.
shall not be credited more than once with regard to the Developer’s
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M.B.E./W.B.E. 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 Section 2-92-530 of the
Municipal Code of Chicago for the voluntary use of M.B.E.s or W.B.E.s in
its activities and operations other than the Project.

d. The Developer shall deliver quarterly reports to D.P.D. during the
construction portion of the Project describing its efforts to achieve
compliance with this M.B.E/W.B.E. commitment. Such reports shall
include, inter alia, the name and business address of each M.B.E. and
W.B.E. solicited by the Developer or the General Contractor to work on
the Project, and the responses received from such solicitation, the name
and business address of each M.B.E. or W.B.E. actually involved 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 D.P.D. in determining the Developer’s
compliance with this M.B.E./W.B.E. commitment. D.P.D. shall have
access to the Developer’s books and records, including, without limitation,
payroll records, books of account and tax returns, and records and books 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 to M.B.E./W.B.E. participation and the
status of any M.B.E. or W.B.E. performing any portion of the Project.

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

f. Any reduction or waiver of the Developer’s M.B.E./W.B.E.
commitment as described in this Section 10.03 shall be undertaken in
accordance with Section 2-92-450 of the Municipal Code of Chicago.

. g. Prior to the commencement of the Project, the Developer, the General
Contractor and all major subcontractors shall be required to meet with the
monitoring staff of D.P.D. with regard to the Developer’s compliance with
its obligations under this Section 10.03. During this meeting, the
Developer shall demonstrate to D.P.D. its plan to achieve its obligations
under this Section 10.03, the sufficiency of which shall be approved by
D.P.D.. During the Project, the Developer shall submit the documentation
required by this Section 10.03 to the monitoring staff of D.P.D.. Failure to
submit such documentation on a timely basis, or a determination by
D.P.D,, 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.
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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.

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

(b) 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 all or any
portion of the Property, or (ii) any liens against the Property permitted or
imposed by any Environmental Laws, or any actual or asserted liability or
obligation of the City or the Developer or any of its Affiliates under any
Environmental Laws relating to the Property.

(c) The City makes no covenant, representation or warranty as to the
environmental condition of the City Property or the suitability of the City
Property for any purpose whatsoever, and the Developer agrees to accept the
City Property “as is”.

It shall be the responsibility of the Developer, at its sole cost and expense,
to investigate and determine the soil and environmental condition of the
City Property. Prior to the Closing, the Developer shall have the right to
request a right of entry for the purpose of conducting environmental tests on
the City Property. If such a request is made, the City shall grant the
Developer a right of entry for such purpose. The granting of the right of
entry, however, shall be contingent upon the Developer obtaining all

'necessary permits and the following types and amounts of insurance: a)
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commercial general liability insurance with a combined single limit of not
less than One Million and no/100 Dollars ($1,000,000.00) per occurrence for
bodily injury, personal injury and property damage liability with the City
named as an additional insured; b) automobile liability insurance with

~limits of not less than One Million and no/100 Dollars ($1,000,000.00) per
occurrence, combined single limit for bodily injury and property damage;
and c) worker’s compensation and occupational disease insurance in
statutory amounts covering all employees and agents who are to provide any
work on the City Property. All insurance policies shall be from insurance
companies authorized to do business in the State of Illinois, and shall remain
in effect until completion of all activity on the City Property. The Developer
shall deliver duplicate policies or certificates of insurance to the City prior to
commencing any activity on the City Property. The Developer expressly
understands and agrees that any coverage and limits furnished by the
Developer shall in no way limit the Developer’s liabilities and
responsibilities set forth in this Agreement.

The Developer agrees to carefully inspect the City Property prior to the
commencement of any activity on the City Property to make sure that such
activity shall not damage surrounding property, structures, utility lines or
any subsurface lines or cables. The Developer shall be solely responsible for
the safety and protection of the public. The City reserves the right to inspect
any work being done on the City Property. Prior to the conveyance of the
City Property, the Developer’s activities on the City Property shall be
limited to those reasonably necessary to perform the environmental testing.
The Developer shall keep the City Property free from any and all liens and
encumbrances arising out of any environmental remediation work
performed, materials supplied or obligations incurred by or for the
Deve%oper, and agrees to indemnify and hold the City harmless against any
such liens.

The Developer agrees to deliver to the City a copy of each report prepared
by or for the Developer regarding the environmental condition of the City
Property.

If after the Closing, the environmental condition of the City Property is
not in all respects entirely suitable for the use to which the City Propertv is
to be utilized pursuant to the terms of this Agreement, it shall be the sole
responsibility and obligation of the Developer to take such action as may be
necessary to put the City Property in a condition entirely suitable for the
intended use of the City Property. The Developer agrees to release and
indemnify the City from any claims and liabilities relating to or arising from
the environmental condition of the City Property and to undertake and
discharge all liabilities of the City arising from any environmental condition
which existed on the City Property prior to the Closing.
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~Section 12.

Insurance.

- The Developer shall procure and maintain, or cause to be procured and
maintained, at its sole cost and expense, at all times throughout the Term of
this Agreement (or during the construction period as specified at (b) below)
and until each and every obligation of the Developer contained in the
Agreement has been fully performed, the types of insurance specified below,
with insurance companies authorized to do business in the State of Illinois
covering all operations under this Agreement, whether performed by the
Developer, the General Contractor or any subcontractor:

(a) Prior to Execution and Delivery of this Agreement: at least ten
(10) business days prior to the execution of this Agreement, the
Developer shall procure and maintain, or cause to be procured
and maintained, the following kinds and amounts of insurance:

(i) Workers’ Compensation And Occupational Disease
Insurance.

Workers’ Compensation and Occupational Disease
Insurance, in accordance with the laws of the State of
Illinois or any other applicable jurisdiction, covering all
employees who are to provide a service under or in
connection with this Agreement, and employer’s liability
coverage, with limits of not less than One Hundred
Thousand and no/100 Dollars ($100,000.00) for each
accident or illness.

(i1) Commercial Liability Insurance (Primary And
Umbrella).

Commercial Liability Insurance or equivalent with
limits of not less than One Million and no/100 Dollars
($1,000,000.00) per occurrence, combined single limit,
for bodily injury, personal injury and property damage
liability. Coverage extensions shall include the
following: all premises and operations, products/
completed operations, independent contractors, cross
liability, personal injury with no exclusion pertaining to
employment and contractual obligations, and
contractual liability (with no limitation endorsement).
The City of Chicago, its employees, elected officials,
agents and representatives are to be named as additional
insureds on a primary, non-contributory basis for any
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liability arising directly or indirectly under or in

- connection with this Agreement.

Construction: Prior to the construction of any portion of the
Project, the Developer shall procure and maintain, or cause to be
procured and maintained, the following kinds and amounts of
insurance:

(1)

(i)

(ii1)

Workers’ Compensation And Occupational Disease
Insurance.

Workers’ Compensation and Occupational Disease
Insurance, in accordance with the laws of the State of
Illinois or any other applicable jurisdiction, covering all
employees who are to provide a service under or in
connection with this Agreement and employer’s liability
coverage with limits of not less than Five Hundred
Thousand and no/100 Dollars ($500,000.00) for each
accident or illness.

Commercial Liability Insurance (Primary And
Umbrella).

Commercial Liability Insurance or equivalent with
limits of not less than Five Million and no/100 Dollars
($5,000,000.00) per occurrence, combined single limit,
for bodily injury, personal injury and property damage
liability. Coverage extensions shall include the
following: all premises and operations, products/
completed operations (for a minimum of two (2) years
following completion of construction of the Project)
explosion, collapse, underground, independent
contractors, cross liability, personal injury with no
exclusion pertaining to employment and contractual
obligations, and contractual liability (with no limitation
endorsement). The City of Chicago, its employees,
elected officials, agents and representatives are to be
named as additional insureds on a primary, non-
contributory basis for any liability arising directly or
indirectly under or in connection with this Agreement.

Railroad Protective Liability Insurance.
When, in connection with this Agreement, any work is to

be done adjacent to or on property owned by a railroad or
public transit entity, the Developer shall procure and
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maintain, or cause to be procured and maintained, with
respect to the operations that the Developer, the General
Contractor or any subcontractor shall perform, Railroad
Protective Liability Insurance in the name of such
railroad or public transit entity. The policy shall have
limits of not less than Two Million and no/100 Dollars
($2,000,000.00) per occurrence, combined single limit,
and Six Million and no/100 Dollars ($6,000,000.00) 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.

Comprehensive Automobile Liability Insurance.

When any motor vehicles (owned, leased, borrowed or
otherwise) are used by the Developer, the General
Contractor or any subcontractor for work to be
performed in connection with this Agreement, the
Developer shall procure and maintain, or cause to be
procured and maintained, Comprehensive Automobile
Liability Insurance with limits of not less than Two
Million and no/100 Dollars ($2,000,000.00) per
occurrence combined single limit, for bodily injury and
property damage. The City of Chicago is to be named as
an additional insured on a primary, non-contributory
basis.

All Risk Blanket Builder’s Risk Insurance.

When the Developer, the General Contractor or any
subcontractor undertakes any construction, including
improvements, betterments, and/or repairs, the
Developer, the General Contractor or any such
subcontractor shall provide All Risk Blanket Builder’s
Risk Insurance to cover the materials, equipment,
machinery and fixtures that are or will be part of the
permanent facilities. Coverage extensions shall include
boiler and machinery, flood, including surface water
backup, and collapse. The City of Chicago shall be
named as loss payee.

Professional Liability Insurance.

When any architects, engineers, construction managers
or consultants of any kind perform work in connection
with this Agreement, Professional Liability Insurance
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covering acts, errors or omissions shall be maintained
with limits of not less than One Million and no/100
Dollars ($1,000,000.00). Coverage extensions shall
include contractual liability. When policies are renewed
or replaced, the policy retroactive date must coincide
with, or precede, start of work on the Project. A claims-
made policy that is not renewed or replaced must have
an extended reporting period of two (2) years.

Valuable Papers Insurance.

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

Contractors’ Pollution Liability Insurance.

When any environmental remediation work is
undertaken by the Developer, the General Contractor or
any subcontractor in connection with this Agreement,
Contractors’ Pollution Liability Insurance shall be
procured with limits of not less than One Million and
no/100 Dollars ($1,000,000.00) covering all construction
and related work undertaken in connection with this
Agreement. The City of Chicago is to be named as an
additional insured on a primary, non-contributory basis.
The Developer, the General Contractor and any
subcontractor shall comply with any additional
insurance requirements that are stipulated by the
Interstate Commerce Commission’s Regulations, Title
49 of the Code of Federal Regulations, Department of
Transportation; Title 40 of the Code of Federal
Regulations, Protection of the Environment and any
other federal, state or local regulations concerning the
removal and transportation of Hazardous Materials.

Other Provisions.

(i) Delivery of certificates to City: At leastfive (5) business days
prior to the Closing Date (unless otherwise specified) the
Developer shall furnish the following certificates to D.P.D. at
City Hall, Room 1000, 121 North LaSalle Street, Chicago,
Illinois 60602:
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original certificates of insurance evidencing the required
coverage, showing the City as a certificate holder.and, if
applicable, loss payee or additional insured, to be in force on
the date of execution of this Agreement, and renewal
certificates of insurance or other evidence of renewal, if the
coverages have an expiration or renewal date occurring
during the Term of the Agreement. Each certificate of
insurance shall provide that the City is to be given sixty (60)
days prior written notice in the event coverage is
substantially changed, cancelled or not renewed; and

original City of Chicago Insurance Certificate of Coverage
Form (blank form to be obtained from D.P.D.).

The receipt of the required certificates by D.P.D. does not
constitute an agreement by the City that the insurance
requirements of this Agreement have been fully met or that the
insurance policies indicated on the certificates are in compliance
with all requirements hereunder. The failure of the City to
receive such certificates or to receive certificates that fully
conform to the requirements of this Agreement shall not be
deemed to be a waiver by the City of any of the insurance
requirements set forth herein.

(ii) Receipt by the Developer of policies or certificates: The
Developer shall advise all insurers of the insurance
requirements set forth in this Agreement, and the receipt by the
Developer of policies or certificates that do not conform to these
requirements shall not relieve the Developer of its obligation to
provide the insurance as set forth in this Agreement or required
by law. Failure to comply with the insurance provisions of this
Agreement constitutes an Event of Default hereunder, and the
City is entitled to exercise all remedies with respect thereto.
The Developer expressly understands and agrees that any
coverages and limits furnished by Developer shall in no way
limit the Developer’s liability and responsibilities specified
within this Agreement or as required by law.

(iii) The Developer shall require the General Contractor and all
subcontractors to carry the insurance required herein, or
alternatively, the Developer may provide the coverage on behalf
of the General Contractor or any subcontractor, and if so, the
evidence of insurance submitted shall so stipulate.

(iv) The Developer agrees, and shall cause its insurers and the
insurers of its General Contractor and each subcontractor
engaged after the date hereof in connection with the Project to
agree, that all such insurers shall waive their rights of
subrogation against the City.
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(v) The limitations set forth in the indemnification provisions in
Section 13 hereof, or any limitations on indemnities that may
apply as a matter of law, shall in no way limit, reduce or
otherwise affect the amounts or types of insurance required
under this Agreement.

(vi) The Developer and not the City is responsible for meeting
all of the insurance requirements under this Agreement and for
the Project. Any insurance or self-insurance programs
maintained by the City shall apply in excess of and not
contribute with insurance required to be provided by the
Developer, General Contractor or any subcontractor under this
Agreement.

Any and all deductibles or self-insured retentions on the
required insurance coverages shall be borne by the Developer,
General Contractor or subcontractor who is the insured under
such policy, and shall not be borne by the City.

If the Developer, the General Contractor or any subcontractor
desires additional coverage, higher limits of liability or other
modifications for its own protection, such person or entity shall
be responsible for the acquisition and cost of such additional
protection. '

(vii) The City of Chicago Risk Management Department
maintains the right to modify or delete the insurance
requirements set forth in this Agreement so long as such action
does not, without the Developer’s prior written consent, increase
such requirements beyond that which is reasonably customary
at such time.

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 and court costs) suffered or incurred by the City
arising from or in connection with (i) the Developer’s failure to comply with
any of the terms, covenants and conditions contained within this
Agreement; or (ii) the Developer’s or any contractor’s failure to pay General
Contractors, subcontractors or materialmen in connection with the T.I.F .-

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

~.the Developer’s failure to cure any misrepresentation in this Agreement or
any other agreement relating hereto; or (v) any actions resulting from any
action undertaken by the Developer on the City Property prior to or after the
conveyance of the City Property to the Developer by the City.

Section 14.

Maintaining Records/Right To Inspect.

14.01 Books And Records.

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

14.02 Inspection Rights.
Upon three (3) business days notice, any authorized representative of the

City 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 to the
provisions of Section 15.03, shall constitute an “Event of Default” by the
Developer hereunder:
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(a) the failure of the Developer to perform, keep or observe any of the
covenants, conditions, promises, agreements or obligations of the
Developer under (i) this Agreement or (ii) any related agreement, if such
failure with respect to any related agreement materially adversely affects
Developer’s ability to perform its obligations under this Agreement;

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

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

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

(e) the commencement of any proceedings in bankruptcy by or against
the Developer or for the liquidation or reorganization of the Developer, or
alleging that the Developer is insolvent or unable to pay its debts as they
mature, or for the readjustment or arrangement of the Developer’s debts,
whether under the United States Bankruptcy Code or under any other
state or federal law, now or hereafter existing for the relief of debtors, or
the commencement of any analogous statutory or non-statutory
proceedings involving the Developer; provided, however, that if such
commencement of proceedings is involuntary, such action shall not
constitute an Event of Default unless such proceedings are not dismissed
within sixty (60) days after the commencement of such proceedings;

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

(g) the entry of any judgment or order against the Developer which
remains unsatisfied or undischarged and in effect for sixty (60) days after
such entry without a stay of enforcement or execution;
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(h) the occurrence of an Event of Default under the Lender Financing,
which default is not cured within any applicable cure period;

(i) 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 not dismissed within thirty
(30) days, or the indictment of the Developer or any natural person who
owns a material interest in the Developer, for any crime (other than a
misdemeanor);

For purposes of Section 15.01(j) hereof, 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.

15.02 Remedies.

Upon the occurrence of an Event of Default, in addition to all other rights
and remedies contained in this Agreement, including those specifically set
forth in Sections 7.03, 10.03(g) and 18.18, the City may terminate this
Agreement and all related agreements, and, subject to the provisions of
Section 8.06 hereof, may suspend disbursement of City Funds. The City
may, in any court of competent jurisdiction by any action or proceeding at
law or in equity, pursue and secure any available remedy, including but not
limited to injunctive relief or the specific performance of the agreements
contained herein.

15.03 Curative Period.

In the event the Developer shall fail to perform a monetary covenant
which the Developer is required to perform under this Agreement,
notwithstanding any other provision of this Agreement to the contrary, an
Event of Default shall not be deemed to have occurred unless the Developer
shall have failed to perform such monetary covenant within ten (10) days of
its receipt of a written notice from the City specifying that it has failed to
perform such monetary covenant. In the event the Developer shall fail to
perform a non-monetary covenant which the Developer is required to
perform under this Agreement, notwithstanding any other provision of this
Agreement to the contrary, an Event of Default shall not be deemed to have
occurred unless the developer 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
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default within such thirty (30) day period and thereafter diligently and
continuously prosecutes the cure of such default until the same has been
cured.

Section 16.

Mortgaging Of The Project.

All mortgages or deeds of trust in place as of the date hereof with respect
to the Property or any portion thereof are listed on (Sub)Exhibit 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 Developer
may hereafter elect to execute and record or permit to be recorded against
the Property or any portion thereof is referred to herein as a “New
Mortgage”. Any mortgage or 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 prior written consent of the City is referred to as
a “Permitted Mortgage”. It is hereby agreed by and between the City and
the Developer as follows:

(a) In the event that a Mortgagee or any other party shall succeed to the
Developer’s interest in the Property or any portion thereof pursuant 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 hereunder in accordance with
Section 18.15 hereof, the City may, but shall not be obligated to, attorn to
and recognize such party as the successor in interest to the Developer for
all purposes under this Agreement and, unless so recognized by the City as
the successor in interest, such party shall be entitled to no rights or
benefits under this Agreement, but such party shall be bound by those
prO\iisions 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 or any portion thereof pursuant to the exercise of
‘remedies under an Existing Mortgage or a Permitted Mortgage, whether
by foreclosure or deed in lieu of foreclosure, and in conjunction therewith
accepts an assignment of the Developer’s interest hereunder in accordance
with Section 18.15 hereof, the City hereby agrees to attorn to and
recognize such party as the successor in interest to the Developer for all
purposes under this Agreement so long as such party accepts all of the
obligations and liabilities of “the Developer” hereunder; provided,
‘however, that, notwithstanding any other provision of this Agreement to
the contrary, it is understood and agreed that if such party accepts an
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assignment of 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 provisions of this Agreement, if any, which
are covenants expressly running with the land.

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

Section 17.

Notice.

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

If To The City: City of Chicago
Department of Planning and
Development
Room 1000
121 North LaSalle Street
Chicago, Illinois 60602
Attention: Commissioner

With Copies To: City of Chicago
Department of Law
Finance and Economic
Development Division
Room 511
121 North LaSalle Street
Chicago, Illinois 60602
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If To The Developer:

Chicago, Illinois 606

With Copies To: Rudnick & Wolfe
203 North LaSalle Street
Chicago, Illinois 60601
Attention: Gregory W. Hummel,

Esq.

David L. Reifman,
Esq.

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

Section 18.

Miscellaneous.

18.01 Amendment.

This Agreement and the (sub)exhibits attached hereto may not be
amended without the prior written consent of the City and the Developer.

18.02 Entire Agreement.

This Agreement (including each (sub)exhibit attached hereto, which is
hereby incorporated herein by reference) constitutes the entire Agreement
between the parties hereto and it supersedes all prior agreements,
negotiations and discussions between the parties relative to the subject
matter hereof.
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18.03 Limitation Of Liability.

No member, official or employee of the City shall be personally liable to

- the Developer or any successor in interest in the event of any default or

- :breach by the City or for any amount which may become due to the

Developer from the City or any successor in interest or on any obligation
under the terms of this Agreement.

18.04 Further Assurances.

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

18.05 Waliver.

Waiver by the City or the Developer with respect to any breach of this
Agreement shall not be considered or treated as a waiver of the rights of the
respective party with respect to any other default or with respect to any
particular default, except to the extent specifically waived by the City or the
Developer in writing.

18.06 Remedies Cumulative.

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

18.07 Disclaimer.

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

18.08 Headings.

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

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

18.10 Severability.

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

18.11 Conflict.

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

18.12 Governing Law.

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

18.13 Form Of Documents.

All documents required by this Agreement to be submitted, delivered or
furnished to the City shall be in form and content satisfactory to the City.
18.14 Approval.

Wherever this Agreement provides for the approval or consent of the City
or D.P.D., or any matter is to be to the City’s or D.P.D.’s satisfaction, unless
specifically stated to the contrary, such approval, consent or satisfaction
shall be made, given or determined by the City or D.P.D. in writing and in
its sole discretion.

18.15 Assignment.

Prior to the issuance by the City to the Developer of a Certificate, the
Developer may not sell, assign or otherwise transfer its interest in this
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Agreement in whole or in part without the written consent of the City.
Notwithstanding the issuance of such Certificates, any successor in interest
to the Developer under this Agreement shall certify in writing to the City its
-agreement to~abide by all remaining executory terms of this Agreement,
including but not limited to Sections 8.19 (Real Estate Provisions) and
Section 8.20 (Survival of Covenants) hereof, for the Term of the Agreement.
The Developer consents to the City’s sale, transfer, assignment or other
disposal of this Agreement at any time in whole or in part.

18.16 Binding Effect.

This Agreement shall be binding upon the Developer, the City and their
respective successors and permitted assigns (as provided herein) and shall
inure to the benefit of the Developer, the City and their respective successors
and permitted assigns (as provided herein).

18.17 Force Majeure.

Neither the City nor the Developer nor any successor in interest to either
of them shall be considered in breach of or in default of its obligations under
this Agreement in the event of any delay caused by damage or destruction by
fire or other casualty, strike, shortage of material, unusually adverse
weather conditions such as, by way of illustration and not limitation, severe
rain storms or below freezing temperatures of abnormal degree or for an
abnormal duration, tornadoes or cyclones, and other events or conditions
beyond the reasonable control of the party affected which in fact interferes
with the ability of such party to discharge its obligations hereunder.

18.18 Business Economic Support Act.

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

- 18.19 (Sub)Exhibits.

All of the (sub)exhibits attached hereto are incorporated' herein by
reference.
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18.20 Approval.

Wherever this Agreement provides for the approval or consent of the City,
D.P.D. or the Commissioner, or any matter is to be to the City’s, D.P.D.’s or
the Commissioner’s satisfaction, unless specifically stated to the contrary,
such approval, consent or satisfaction shall be made, given or determined by
the City, D.P.D. or the Commissioner in writing and in the reasonable
discretion thereof. The Commissioner or other person designated by the
Mayor of the City shall act for the City or D.P.D. in making all approvals,
consents and determinations of satisfaction, granting the Certificate or
otherwise administering this Agreement for the City.

[The Remainder Of This Page Is Intentionally Left Blank.]

In Witness Whereof, The parties hereto have caused this Redevelopment
Agreement to be executed on or as of the day and year first above written.

Plitt-ICE Lawndale, L.L.C.,
an Illinois limited liability
company

By: Plitt Theaters, Inc.,

a Delaware corporation,
a member

By:

Its:
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By: ICE Development, L.L.C.,
an Illinois limited liability
company, a member

By: ,amember
By:
Its:
City of Chicago
By: )
Commissioner,

Department of Planning
and Development

The undersigned, on their own behalf, hereby execute this Redevelopment
Agreement only with respect to Sections 8.01(d), (1) and (m) hereof.

Dated:

Plitt Theaters, Inc.,
an [Illinois corporation]

By:

Its:
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ICE Development, L.L.C.,
an Illinois limited liability

company
By: , a member
By:
Its:
State of Illinois )
) SS.
County of Cook )
I, , a notary public in and for the said county, in
the state aforesaid, Do Hereby Certify that and
, personally known to me to be the and
of , an Illinois limited liability company

(the “Company”), and personally known to me to be the same persons whose
names are subscribed to the foregoing instrument, appeared before me this
day in person and acknowledged that they signed, sealed and delivered said
instrument, pursuant to the authority given to them by the Board of
Directors of the Company, as their free and voluntary act and as the free and
voluntary act of the Company, for the uses and purposes therein set forth.

Given under my hand and official seal this __ day of ,199

Notary Public

My commission expires:

[Seal]
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State of Illinois )
) SS.
County of Cook )

I, ,anotary public in and for the said county, in
the state aforesaid, Do Hereby Certify that
, personally known to me to be the
Commissioner 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 she signed,
sealed and delivered said instrument pursuant to the authority given to her
by the City, as her free and voluntary act and as the free and voluntary act of
the City, for the uses and purposes therein set forth.

Given under my hand and official seal this day of ,
199_ .

Notary Public

My commission expires:

[((Sub)Exhibits “A”, “B”, “D”, “E”, “F”, “K”, *M”, “P”, “Q” and “R”
referred to in this Roosevelt/Homan Project Area
Redevelopment Agreement unavailable
at time of printing.]

(Sub)Exhibits “C”, “G”, “H”, “I7, *J”, “L”, “N” and “O” referred to in this
Roosevelt/Homan Project Area Redevelopment Agreement read as follows:
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(Sub)Exhibit “C”.
(To Roosevelt/Homan Project Area
Redevelopment Agreement)

T.LF.-Funded Improvements.

Line Item Cost

-+ TOTAL:

(Sub)Exhibit "G”.
(To Roosevelt/Homan Project Area
Redevelopment Agreement)

Permitted Liens.
[To Be Reviewed And Approved By D.P.D. And Corporation Counsel]

1. Liens or encumbrances against the Property:

Those matters set forth as Schedule B title exceptions in the
owner’s title insurance policy issued by the Title Company as of
the date hereof, but only so long as applicable title endorsements
issued in conjunction therewith on the date hereof, if any, continue
to remain in full force and effect.

2. All mortgages or deeds of trust with respect to the Property that the
Developer may elect to execute and record or permit to be recorded
against the Property or any portion thereof after the date of the
issuance of the Certificate, if the mortgagee accepts an assignment of
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the Developer’s interest hereunder in accordance with Section 18.15
hereof.

The right of reverter in favor of the City set forth in the deed

attached hereto as (Sub)Exhibit N.

Liens or encumbrances against the Developer or the Project, other
than liens against the Property, if any: [To be completed by
Developer’s counsel, subject to City approval.]

(Sub)Exhibit “H”.
(To Roosevelt/Homan Project Area
Redevelopment Agreement)

Project Budget.
Funding Source.

Name Of
Firm Equity Lender City Total
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Line
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TOTAL:
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(Sub)Exhibit “T".
(To Roosevelt/Homan Project Area
Redevelopment Agreement)

Approved Prior Expenditures.

Amount
Name Of Contract Previously Of This
Firm Price Paid Payment

(Sub)Exhibit “J”.
(To Roosevelt/Homan Project Area
Redevelopment Agreement)

Opinion Of Developer’s Counsel.

[To Be Retyped On The Developer’s Counsel’s Letterhead]

41113

Balance
To

Become
Due
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, 1997.

City of Chicago
"~ 121 North LaSalle Street
Chicago, Illinois 60602

Attention: Corporation Counsel

Ladies and Gentlemen:

We have acted as counsel to ,an Illinois
corporation (the “Developer”), in connection with the purchase of certain
land and the construction of certain facilities thereon located in the
Roosevelt/Homan Redevelopment 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) Roosevelt/Homan Project Area Redevelopment Agreement (the
“Agreement”) of even date herewith, executed by the Developer and the
City of Chicago (the “City”);

(b) (insert other documents including but not limited to documents
related to purchase and financing of the Property and all lender financing
related to the Project); and

(c) all other agreements, instruments and documents executed in
connection with the foregoing.

In addition to the foregoing, we have examined:

(a) the original or certified, conformed or photostatic copies of the
Developer’s (1) Articles of Incorporation, as amended to date, (ii)
qualifications to do business and certificates of good standing in all states
in which the Developer is qualified to do business, (iii) bylaws, as amended
to c(llate, and (iv) records of all corporate proceedings relating to the Project;
an

(b) such other documents, records and legal matters as we have deemed
necessary or relevant for purposes of issuing the opinions hereinafter
expressed.

In all such examinations, we have assumed the genuiness of all signatures
»-(other than those of the Developer), the authenticity of documents submitted
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to us as originals and conformity to the originals of all documents submitted
to us as certified, conformed or photostatic copies.

Based on the foregoing, it is our opinion that:

1. The Developer is a corporation duly organized, validly existing and in
good standing under the laws of its state of incorporation, has full power
and authority to own and lease its properties and to carry on its business
as presently conducted, and is in good standing and duly qualified to do
business as a foreign corporation under the laws of every state in which
the conduct of its affairs or the ownership of its assets requires such
qualification, except for those states in which its failure to qualify to do
business would not have a material adverse effect on it or its business.

2. The Developer has full right, power and authority to execute and
deliver the Documents to which it is a party and to perform its obligations
thereunder. Such execution, delivery and performance will not conflict
with, or result in a breach of, the Developer’s Articles of Incorporation or
bylaws or result in a breach or other violation of any of the terms,
conditions or provisions of any law or regulation, order, writ, injunction or
decree of any court, government or regulatory authority, or, to the best of
our knowledge after diligent inquiry, any of the terms, conditions or
provisions of any agreement, instrument or document to which the
Developer is a party or by which the Developer or its properties is bound.
To the best of our knowledge after diligent inquiry, such execution,
delivery and performance will not constitute grounds for acceleration of
the maturity of any agreement, indenture, undertaking or other
instrument to which the Developer is a party or by which it or any of its
property may be bound, or result in the creation or imposition of (or the
obligation to create or impose) any lien, charge or encumbrance on, or
security interest in, any of its property pursuant to the provisions of any of
the foregoing, other than in favor of (Lender).

3. The execution and delivery of each Document and the performance of
the transactions contemplated thereby have been duly authorized and
approved by all requisite action on the part of the Developer.

4. Each of the Documents to which the Developer is a party has been
duly executed and delivered by a duly authorized officer of the Developer,
and each such Document constitutes the legal, valid and binding
obligation of the Developer, enforceable in accordance with its terms,
except as limited by applicable bankruptey, reorganization, insolvency or
similar laws affecting the enforcement of creditors’ rights generally.

5. (Sub)Exhibit A attached hereto (a) identifies each class of capital
stock of the Developer, (b) sets forth the number of issued and authorized
shares of each such class, and (c¢) identifies the record owners of shares of
each class of capital stock of the Developer and the number of shares held
of record by each such holder. To the best of our knowledge after diligent
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inquiry, except as set forth on (Sub)Exhibit A, there are no warrants,
options, rights or commitments of purchase, conversion, call or exchange
or other rights or restrictions with respect to any of the capital stock of the
Developer. Each outstanding share of the capital stock of the Developer is
..duly.authorized, validly issued, fully paid and nonassessable.

6. To the best of our knowledge after diligent inquiry, no judgments are
outstanding against the Developer, nor is there now pending or
threatened, any litigation, contested claim or governmental proceeding by
or against the Developer or affecting the Developer or its property, or
seeking to restrain or enjoin the performance by the Developer of the
Agreement or the transactions contemplated by the Agreement, or
contesting the validity thereof. To the best of our knowledge after diligent
inquiry, 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, order, regulation or demand of any
governmental agency or instrumentality, a default under which would
have a material adverse effect on the Developer or its business.

7. To the best of our knowledge after diligent inquiry, there is no default
by the Developer or any other party under any material contract, lease,
agreement, instrument or commitment to which the Developer is a party
or by which the company or its properties is bound.

8. To the best of our knowledge after diligent inquiry, all of the assets of
the Developer are free and clear of mortgages, liens, pledges, security
interests and encumbrances except for those specifically set forth in the
Documents. :

9. The execution, delivery and performance of the Documents by the
Developer have not and will not require the consent of any person or the
giving of notice 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.

10. To the best of our knowledge after diligent inquiry, the Developer
owns or possesses or is licensed or otherwise has the right to use all
licenses, permits and other governmental approvals and authorizations,
operating authorities, certificates of public convenience, goods carrier
permits, authorizations and other rights that are necessary for the
operation of its business.

11. A federal or state court sitting in the State of Illinois and applying
the choice of law provisions of the State of Illinois would enforce the choice
of law contained in the Documents and apply the law of the State of
Illinois to the transactions evidenced thereby.
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We are attorneys admitted to practice in the State of Illinois and we
‘express no opinion as to any laws other than federal laws of the United
States of America and the laws of the State of Illinois.

This opinion is issued at the Developer’s request for the benefit of the City
and its counsel and may not be disclosed to or relied upon by any other
person.

Very truly yours,

.Name:

[(Sub)Exhibit “A” referred to in this Opinion of Developer’s
Counsel unavailable at time of printing.]

(Sub)Exhibit “L”.
(To Roosevelt/Homan Project Area
Redevelopment Agreement)

Requisition Form.

State of Illinois )
) SS.
County of Cook )

The affiant, of (Insert Developer), an Illinois
limited 11ab111ty 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 Roosevelt/Homan Project Area Redevelopment Agreement
between the Developer and the City of Chicago dated , 1997
(the “Agreement”) and that:
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A. This paragraph A sets forth and is a true and complete statement of
all expenditures for the Project to date:

(Description) $
Total $
35% of the Total is equal to $

B. The work paid for by the expenditures described in paragraph A has
been completed.

C. This paragraph C sets forth and is a true and complete statement of
all costs of T.L.F.-Funded Improvements for the Project reimbursed by the
City to date:

D. The Developer requests reimbursement for the following cost of
T.I.F.-Funded Improvements:

E. None of the costs referenced in paragraph D above have been
previously reimbursed by the City.
F. Attached are the following documents:

1. a certification as to the status of job creation in accordance with
Section 8.06 of the Agreement; and

2. a report for the year ended , 199  detailing
compliance with Section 10.03 of the Agreement.

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

1. Except as described in the attached certificate, the representations
and warranties contained in the Redevelopment Agreement are true
and correct and the Developer is in compliance with all covenants
contained herein.
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2. 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.

3. No Event of Default or condition or event which, with the giving of

notice or passage of time or both, would constitute an Event of Default
exists or has occurred.

All capitalized terms which are not defined herein have the meanings
given such termsin the Agreement.

(Insert Developer), an Illinois limited liability company

By:
Name
Title:
Subscribed and sworn before me this day of ,199

My commission expires:

Agreed and Accepted:
Name
Title:
City of Chicago,

Department of Planning
and Development
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[Certification and Report referred to in this
Requisition Form unavailable at time
of printing.]

(Sub)Exhibit “N”
(To Roosevelt/tHoman Project Area
Redevelopment Agreement)

Form Of Quitclaim Deed
City To Developer.

(The Above Space For Recorder’s Use Only)

City of Chicago, an Illinois municipal corporation (“Grantor”), for the
consideration of One and no/100 Dollars, ($1.00), conveys and quitclaims all
interest in the parcels of real property legally described and identified on
(Sub)Exhibit A attached hereto (“Parcels”), pursuant to ordinance adopted
by the City Council of the City of Chicago on , 1997, to
Plitt/ICE Lawndale, L.L.C., an Illinois limited liability company
(“Grantee”), located at 3312 West Grenshaw Street, Chicago, Illinois 60624.

This conveyance is subject to the express conditions that the Facility is
constructed in accordance with the provisions of the Roosevelt/Homan
Project Area Redevelopment Agreement, dated as of ,
1997 between the Grantee and the Grantor by no later than two (2) years
from the date of this deed (or as otherwise provided in such Redevelopment
Agreement). In the event that the conditions are not met, the City of
Chicago may re-enter the Property and revest title in the City of Chicago.
This right of reverter and re-entry in favor of the City of Chicago shall
terminate five (5) years from the date of this deed.

In Witness Whereof, Grantor has caused this instrument to be duly
executed in its name and behalf and its seal to be hereunto affixed, by its
lVSI)aéyor