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This agreement was prepared by and
after recording return to:

Saundra N. Fried, Esq.

City of Chicago Law Department

121 North LaSalle Street, Room 600
Chicago, IL 60602

HARPER COURT REDEVELOPMENT AGREEMENT

This Harper Court Redevelopment Agreement (this “Agreement”) is made as of this?/ai"\
day of October, 2011, by and among the City of Chicago, an lllinois municipal corporation (the
“City"), through its Department of Housing and Economic Development (‘DHED"), CJUF lll Harper
Court LLC, a Delaware limited liability company (“Harper Court”) and Lake Park Associates, Inc., an
lllinois corporation (“Lake Park” and, together with Harper Court, the “Developer”). -

RECITALS

A, Constitutional Authority: As a home rule unit of government under. Section 6(a),
Article VIl of the 1970 Constitution of the State of lllinois (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 opportumtles 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
Allocatlon Redevelopment Act, 65 ILCS 5/11-74.4-1 et seq., as amended from time to time (the
“Act”), to finance projects that eradicate blighted conditions and conservation area factors through
the use of tax increment = allocation financing for - redevelopment = projects.




C. City Councileuthoriiy: To induce redevelopment pursuant to the Act, the City Council

of the City (the “City Council”) adopted the following ordinances on January 10, 2001: (1) “An-

Ordinance of the City of Chicago, lllinois Approving a Redevelopment Plan for the 53" Street
Redevelopment Project Area”; (2) “An Ordinance of the City of Chicago, lllinois Designating the 53"
Street Redevelopment Project Area as a Redevelopment Project Area Pursuant to the Tax
Increment Allocation Redevelopment Act”; and (3) “An Ordinance of the City of Chicago, lllinois
Adopting Tax Increment Allocation Financing for the 53" Street Redevelopment Project Area” (the
“TIF Adoption Ordinance”) (items(1)-(3) collectively referred to herein as the “TIF Ordinances”). The

redevelopment project area referred to above (the “Redevelopment Area”) is legally described in
Exhibit A hereto. '

~City Council, pursuant to an ordinance adopted on May 4, 2011 and pUblished at pages
116874 through 117056 in the Journal of Proceedings of such date, authorized the execution of this
Agreement. '

D. The Property: The development site is located in the Redevelopment Area at the
northwest corner of 53rd Street and Lake Park Avenue and includes approximately 3.25 acres. The
City is the owner of a portion of the development site consisting of approximately 67,500 square feet
(the “City Land”). The City Land is currently improved with a surface parking lot containing
approximately 170 parking spaces. Lake Park is the owner of certain adjacent land consisting of
approximately 74,000 square feet (the “Lake Park Land”). The development site also includes
certain property extending into, under and over existing public rights of way, the rights to which shall
be vacated pursuant to a separate City of Chicago, Department of Transportation (“CDOT")
ordinance (“Vacation Ordinance”) and in accordance with, subject to the terms of, and as shown on
the Plat of Vacation (the “Vacated Property”). The Vacated Property shall be made on the condition
that Lake Park shall rededicate a portion of the development site to the public, in accordance with,
subject to the terms of, and as shown on the Plat of Dedication (the “Dedicated Property”). Lake
‘Park shall also grant an easement to the City for the use and benefit of the general public over,
under, upon, and across that certain portions of the development site, in accordance with, subject to
the terms of, and as shown on the Plat of Easement and subject to an perpetual non-exclusive
access agreement for the benefit of the public (the “Perpetual Easement”). The City Land, the Lake
Park Land, the Vacated Property, the Dedication Property (until dedicated to the City), and the
Perpetual Easement are collectively referred to herein as the “Project Site.” The Project Site is
depicted in Exhibit B-1 attached hereto and more particularly described in Exhibit B-2 attached
hereto. The Project Site will be developed in phases. This. Agreement covers the first phase of
development by the Developer, consisting of an Office Building, Underground Parking Facility, Retail
Base Building, Vertical Improvements Infrastructure, Streetscaping and Street Parking (as such
‘terms are hereinafter defined). The first phase of development will be constructed on a portion of the
Project Site, as depicted with diagonal lines on Exhibit B-1 attached hereto and more particularly
described in Exhibit B-3 attached hereto (the “Property”). it is anticipated that a third-party Hotel
Developer will undertake the contemporaneous development and opening of the Hotel with the
Project. It is further anticipated that subsequent phases of development will include construction of
the Residential Tower, Multi-Family Building | and Multi-Family Building Il (collectively, with the Hotel
and the Project as defined in Recital E. below, the “Harper Court Development”). Exhibit B-4
attached hereto and made a part hereof depicts the anticipated locations of the Hotel, the
Residential Tower, Multi-Family Building | and Multi-Family Building Il. Prior to issuance of the
Certificate of Completion in accordance with Section 7.01 of this Agreement, Harper Court shall
subdivide the Project Site into a number of parcels (each, a “Component Parcel” and collectively, the
“Component Parcels”) for the purpose of constructing the Hotel, the Residential Tower and Multi-

- Family Building | (collectively, the “Vertical Improvements”) thereon. Each Component Parcel within
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the vertical subdivision, shall be subject to the rights and obligations under this Agreement, unless
released as provided in Section 7.02, and the legal description referenced herein for the Project Site
shall be modified to reflect the legal descriptions associated with each Component Parcel. The
development of the Hotel, the Residential Tower, Multi-Family Building | and Multi-Family Building I
may be the subject of one or more future redevelopment agreements. Itis anticipated that portions
of the Property may be submitted to the illinois Condominium Act at the election of Harper Court or
the developer of such portions of the Property. '

E. The Project: Lake Park is, on the date hereof, acquiring the City Land (but not the
Vacated Property, the rights to which shall be transferred to Lake Park under separate CDOT terms
and by the recording of the Vacation Ordinance and Plat of Vacation) from the City (the
“Acquisition”), and simultaneously dedicating the Dedicated Property to the City for the benefit of the
public, granting a perpetual non-exclusive access easement to the City for the benefit of the public,
conveying a leasehold interest in the Property to Harper Court pursuant to a Ground Lease (as
defined herein). Within the time frames set forth in Section 3.01 hereof, Harper Court shall
commence and complete the redevelopment of the Property as a mixed-use project consisting of
the following components: (a) construction of an up to 12-story building, consisting of approximately
40 below-grade parking spaces, approximately 32,000 square feet of ground floor retail,
approximately 40 parking spaces on a second level parking deck, approximately 30,000 square feet
of retail space on the third floor and approximately 150,000 square feet of Class A office space on
all floors above the third floor (collectively, the “Office Building”); (b) construction of approximately
175 additional below-grade parking spaces covering most of the Property and providing parking for
and access to the Office Building, Hotel and Retail Base Building (as hereinafter defined) at various
. points (the “Underground Parking Facility”); (c) construction of a two-story building on top of a
portion of the Underground Parking Facility and connecting to the Office Building at various points,
containing approximately 15,000 square feet of additional ground floor retail and a second-level
parking deck with approximately 66 enclosed and 50 open air parking spaces (the “Retail Base
Building”); (d) construction of the infrastructure improvements necessary to support the construction
of the Hotel, Residential Tower and Multi Family Building | (the “Vertical Improvements
Infrastructure”), (e) construction and dedication of public right-of-way and other public infrastructure
improvements, including, without limitation, improvements to adjoining sidewalks (the
“Streetscaping”), and (f) construction of 23 street parking spaces (the “Street Parking”). The Office
Building, the Underground Parking Facility, the Retail Base Building, the Vertical Improvements
Infrastructure, the Streetscaping, the Street Parking and all related improvements (including but not
limited to those TIF-Funded Improvements as defined below and set forth on Exhibit C) are
collectively referred to herein as the “Project” and will conform to the schematic plans attached
hereto as Exhibit B-5 (as amended in accordance with this Agreement, the “Schematic Plans”) and
the site plan attached hereto as Exhibit B-6 (as amended in accordance with this Agreement, the
“Site Plan”). The completion of the Project would not reasonably be anticipated without the financing
contemplated in this Agreement.

F. Redevelopment Plan: The Project will be carried out in accordance with this
Agreement and the City of Chicago 53" Street Redevelopment Project Area Plan and Project (the
“Redevelopment Plan”) attached hereto as Exhibit D.

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




In addition, the City may, in its discretion, issue tax increment allocation bonds (“TiF
Bonds”) secured by Incremental Taxes pursuant to a TIF bond ordinance (the “TIE Bond
Ordinance”) at a later date the proceeds of which (the “TIF Bond Proceeds”) may be used to pay for
the costs of the TIF-Funded Improvements not previously paid for from Incremental Taxes (including
~ any such payment made pursuant to any City Note provided to Harper Court pursuant to this
Agreement), to make payments of principal and interest on the City Note, or in order to reimburse
the City for the costs of TIF-Funded Improvements.

H. Prior TIF Financing. Pursuant to an ordinance adopted by the City Council on
September 13, 2006, and published in the Journal of Proceedings of the City Council for said date at
pages 83420 to 83440, the City extended the Small Business Improvement Fund program within the
Redevelopment Area in the amount of $750,000 (the “Prior TIF Financing”). The Developer
acknowledges that the Prior TIF Financing is a prior lien on the 53™ Street TIF Fund and that the
Developer has no claim on any monies except for monies which are Maximum Incremental Taxes.

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

SECTION 1. RECITALS.
The foregoing recitals are hereby incorporated into this agreement by reference.

SECTION 2. DEFINITIONS

For purposes of this Agreement, in addition to the terms defined in the foregoing recitals, the

following terms shall have the meanings set forth below:

“Act” shall ha\v/e' the meaning set forth in the Recitals hereof.
/

- “Actual Residents of the City” shall have the meaning as set forth in'Section 10.02 hereof.
“Acquisition” shall have the meaning set forth in the Recitals hereof.

“Affiliate” shall mean any person or entity directly or indirectly controlling, controlled by or
under common control with Harper Court or Lake Park, as the context requires.

“Affordable Housing Requirements” shall mean the requirements set forth in the City’s
Affordable Housing Ordinance (Section 2-45-110 of the Chicago Municipal Code), as amended and
supplemented from time to time; provided, however, Section 2-45-110 (b)(3)(iii) shall not apply to the
Project (i.e., the obligation to provide affordable housing shall continue notwithstanding the date the
Developer, its successors or assigns, applies for a building permit to construct any of the residential
buildings on the Project Site ). Such ordinance, as of the Closing Date, requires that 20% of the
units in the Residential Tower, Multi-Family Building 1 and Multi-Family Building Il must be affordable
to households earning up to 60% of the Chicago-area median income (if rental) and 100% of the

Chicago-area median income (if for-sale).

“Annual Compliance Report” shall mean a signed report from Harper Court to the City in
accordance with Section 8.25. The obligations to be covered by the Annual Compliance Report shall
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- thereto.

include the following: (1) compliance with the Occupancy Covenant (Section 8.06); (2) delivery of
Financial Statements and .unaudited financial statements (Section 8.13); (3) delivery of updated
insurance certificates, if applicable (Section 8.14); (4) delivery of evidence of payment of Non-
Governmental Charges; if applicable (Section 8.15); (5) delivery of evidence that LEED Certification

has been obtained (Section 8.20); and (6) compliance with all other executory provisions of this
Agreement. : .

. “‘Approved Debt Service (City Note A)’ for any given payment, shall mean the amount of debt
service due and owing on City Note A as set forth in the Principal Payment Record exhibit for City
Note A for such payment plus the interest due on such payment amount.

“Approved Debt Service (City Note B)” for any given payment, shall mean the amount of debt
service due and owing on City Note B as set forth in the Principal-Payment Record exhibit for City
Note B for such payment plus the interest due on such payment amount.

“Approved TIF Mortgage Interest Payment” for any‘given year, shall mean the amount of TIF
Funds earmarked by the City to pay interest costs on Lender Financing that are incurred by the
Developer for the Project, payable upon approval of a Requisition Form submitted by Developer in

- accordance with Section 4.04 hereof, which are paid directly from the 53 Street TIF Fund in the

maximum amount of Seven Hundred Fifty Thousand and No/100 Dollars ($750,000), such amount
not exceeding in any one year thirty percent (30%) of the annual interest costs on Lender Financing.
incurred by the Developer with regard to the Project during such year.

“Available Incremental Taxes (City Note A)’ shall mean for any given year of calculation, the

- lesser of (i) the Maximum Incremental Taxes, and (ii) Approved Debt Service (City Note A).

“Available Incremental Taxes (City Note B)” shall mean for any given year of calculation, the
lowest of (i) the amount of Maximum Incremental Taxes minus Available Incremental Taxes (City
Note A) and minus Approved TIF Mortgage Interest Payment, (ii) the PIN Generated Incremental
Taxes, and (iii) Approved Debt Service (City Note B). ‘ ‘ .

“Available lncrementalh Taxes (Approved Mortgage Interest Payment)” shall rhean_for any
given year of calculation, the lowest of (i) the amount of Maximum Incremental Taxes minus
Available Incremental Taxes (City Note A), and (ii) Approved TIF Mortgage Interest Payment.

“Available Project Funds” shall mean: (i) the undisbursed City Funds held in Escrow; (ii) the
undisbursed Lender Financing, if any; (iii) the undisbursed Equity, (iv) any other undisbursed
amounts on deposit in Escrow for use in completing the Project, and (v) any other amounts
deposited by the Developer pursuant to this Agreement. :

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

“Business Relationship” shall have the meaning set forth for such term in Section 2-156-080

of the Municipal Code of Chicago.

“CDOT” shall mean the City’s Department of Transportation or any successor department

“Certificate- of Completion” shall mean the Certificate of Completion of Construction
described in Section 7.01 hereof. : : :




“Certificate of Expenditure” shall mean any Certificate of Expenditure referenced in the City

-Notes pursuant.to which the principal amount of the City Notes will be established.

“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. o : :

“City Contract” shall have the meaning set forth in Sectioh 8.'01(l') hereof.

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

“City Fee” shall 'mean_th'e fee described .\'in Section 4.05(b) hereof.

“City Funds” shall mea'n the funds described in Section 4.03(b) and shall bé no more than an
aggregate principal amount of $20,045,000.

“City Land” shall have the meahing set forth in the Recitals hereof.

“City Note A” shall mean the tax-exempt City of Chicago Tax Increment Allocation Revenue |

Note (53" Street Redevelopment Project), to be issued in one or more series from time to time and
numbered consecutively, in the form attached hereto as Exhibit M-1, in the aggregate maximum
principal amount of Thirteen Million Two Hundred Fifty Thousand Dollars ($13,250,000), issued by
the City to Harper Court: Each City Note A shall bear interest at an interest rate not to exceed the
City Note A Interest Rate and shall provide for accrued, but unpaid, interest to bear interest at the

- same annual rate. For all purposes of this Agreement, the term City Note A shall include City Note

A-1 plus the note(s) hereafter issued pursuant to Section 4.03(b)(iv) hereof to reflect outstanding

balance with respect to the City Note A Remaining Balance. : _ ;

“City Note A-1" shall mean the City of Chicago Tax Increment Allocation Revenue Note (53¢
Street Redevelopment Project), Tax-Exempt Series 2011A-1 issued on the Closing Date by the City
to Harper Court in the aggregate principal amount of Twelve Million Dollars ($12,000,000).

“City Note A Remaining Balance” shall mean the aggregate principal amount of One Millidn

. Two Hundred Fifty Thousand Dollars ($1,250,000) as of the date of issuance of City Note A-1 which

is available for issuance of one or more additional City Note A’s in accordance with the provisions of
Section . 4.03(b)(iv) hereof. '

“City Note B” shall mean the taxable City of Chicago Tax Increment Allocation Revenue Note
(53 Street Redevelopment Project), to be in the form attached hereto as Exhibit M-2, in the
maximum principal amount of Four Million Forty-Five Thousand Dollars ($4,045,000), issued by the
City to Lake Park as provided herein. City Note B shall bear interest at the City Note B Interest Rate
and shall provide for accrued, but unpaid, interest to bear interest at the same annual rate.

“City Notes” shall me'an, collectively, each City Note A and City Note B issued pursuant to
this Agreement. ' :

“City Note A Interest Rate” shall mean an annual rate not to exceed the median value of the
BBB (municipal market data) G.O. Bond rate (20 year) as published by Thompson-Reuters




_heréof.

"hereof.

"quicipal Market Data (“MMD”) for15 business days before City Note A is issued plus 300 basis
points, but in no event exceeding eight and one-half percent (8.50%) per annum).

“City Note B Interest Rate” shall mean an annual interest rate equal to the median value of
the Corporate BBB Bond Index Rate (20-year) as published by Bloomberg on the last business day
prior to the date of issuance of City Note B plus 165 basis points, but in no event exceeding nine
percent (9%) per annum. - : )

“CJUF” shall mean Canyon-Johnson Urban Fund lll, L.P., a Delaware limited partnership.
“Closing Date” shall mean the date of this Agreement first provided above.

“COC Occupancy Covenant” shall have the meaning set forth for such term in Section 8.06

hereof.
“Commissioner” shall mean the Commissioner of DHED.

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

“Concession Agreement” shall mean that certain Chicago Metered Parking System

Concession Agreement dated as of December 4, 2008 by and between the City and Chicago
Parking Meters, LLC, a Delaware limited liability company. ‘

“Conditions Precedent to Construction” shall have the meaning set forth in Section 3.06

hereof.

“Construction Commencement Date” shall have the meaning set forth in Section 3.01(i)

“Construction Completion Date” shall have the meaning set forth in Section 3.01(ii) hereof.

“Construction Contract” shallv mean that certain contract, sUbstantialIy in the form attached

“hereto as Exhibit E, to be entered into between Harper Court and the General Contractor providing

for construction of the Project. :
“Contract” shall have the meaning set forth in Section 10.03 hereof.

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

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

“Deed” shall have the meaning set forth in Section 3.13(b) hereof. '

“Developer” shall have the meaning set fort-h in the Recitals hereof.

“Developer Parties” shall have the rheaning set forth in Section 3.13(q) hereof. .

“Conditions Precedent to Construétion Date” shall have the meaning set forth-in Section 3.06




F

“DHED" shall mean the City’s Department of Houéing and Economic Development, or any
successor department thereto. . »

“DOE” shall mean the City’s Department of Environment, or any successor department
thereto.

“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 Environmerital Response,
Compensation and Liability Act (42 U.S.C. Section 9601 et seq.); (i) 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 lliinois Environmental
Protection Act (415 ILCS 5/1 et seq.); and (x) the Municipal Code of Chicago.

“Environmental Remediation” shall have the meaning set forth in Section 11.03.

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

“Escrow” shall mean the escrow established pursuant to the Escrow Agreement.

“‘Escrow Agent” shall mean the Title Company.

“Escrow Agreement” shall mean the escrow agreementvestablishing a construction escrow,
to be entered into as of the date hereof among the City, the Escrow -Agent, the Developer, the

Lender and the General Contractor, substantially in the form of Exhibit F attached hereto, which
shall govern the funding of the Equity, the Lender Financing and the City Funds.

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

“Existing Modqaqes" shall have the meaning set forth in Article 16 hereof.

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

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

“Five Year Anniversary” shall mean the date which is five years after the date of issuance of
the Certificate of Completion pursuant to Section 7.01.

“Four Party Agreement” shall have the meaning set forth in Section 5.02 hereof.
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“General Contractor” shall mean the general contractor(s) hired by Harper Court pursuant to
Section 6.01.

“Ground Lease” shall mean that certain ground lease of the Property by and between Lake
Park and Harper Court dated as of June 3, 2011, as amended by that certain First Amendment to
Ground Lease, dated July 27, 2011, that certain Second Amendment to Ground Lease, dated
August 5, 2011, that certain Third Amendment to Ground Lease, dated August 18, 2011, that certain
Fourth Amendment to Ground Lease, dated September 15, 2011, that certain Fifth Amendment to
Ground Lease, dated September 26, 2011, that certain Slxth Amendment to Ground Lease, dated
October 6, 2011 and by that certain Seventh Amendment to Ground Lease, dated October 20, 2011,
and as hereafter further amended from time to time. Any material amendments to the Ground Lease
shall be subject to the reasonable approval of the City. Nothing in the Ground Lease shall be
construed to limit, diminish or amend the Developer’s obligations hereunder. Developer understands
and agrees that the City’s review of the Ground Lease does not constitute approval of any terms
therein that conflict with the terms of this Agreement or in any way limit, diminish or amend the

Developer's ‘obligations hereunder.

“Harper Court” shall have the meaning set forth in the Recitals hereof, or any assignees or
successors hereto pursuant to Section 18/15 hereof.

"Harper Court Development" shall mean the Project, Hotel, Residential Tower, Multi-Family
Building I and Multi-Family Building II.

“Harper Court Ordinance” shall mean the City ordinances adopted on November 3,2010and.
May 4, 2011 authorizing the execution of this Agreement. :

“Hazardous Materials” shall mean any toxic substance,v 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 (mcIudmg crude oil), any radioactive material or by-product material,
polychlorinated biphenyls and asbestos ih any form or condition. -

_ “Hotel” shall mean a hotel tower, including a basement level as depicted on Exhibit B-7
attached hereto, having approximately 84,000 square feet of gross building area and 50

underground parking spaces to be constructed in the location depicted in the Schematic Plans.

"Hotel Developer" shall mean Smart Hotels/ Olympia Chicago, LLC, a Delaware limited
liability company or any other Hotel Developer reasonably acceptable to Lake Park, Harper Court
and the City. :

“Hotel Pad” shall mean a concrete sublevel and one level at grade, together with
foundations, support structures, demising walls, drainage systems, waterproofing, utility vaults and
other improvements, all adequate to support the Hotel and sidewalk and suitable for the Hotel
Developer to begin construction of the Hotel, as more fully provided in the Hotel Purchase

~ Agreement.

“Hotel Property” shall mean all of the real property development rights, title and ownership
interests associated with the Hotel, including, without limitation: the fee simple interest in the real
estate depicted as Parcel 1 and Parcel 2 (a below-grade parcel of land) on Exhibit B-7 attached




-hereto and tc_) be legally described on the recorded plat of subdivision creéting the Component
Parcels, and in the associated Vertical Improvements Infrastructure located within said real estate or

which relate solely to the Hotel; all construction, support, ingress, egress and access easements,
including but not limited to the Perpetual Easement: all rights under any reciprocal easement
agreements, common area, shared usage and similar agreements relating to the operation of the
Hotel as part of the Harper Court Development; all improvements located on or within Parcel 1 and
Parcel 2; and all other appurtenances to the ownership of the Hotel. :

“Hotel Purchase Agreement” shall mean that certain Real Estate Purchase and Sale
Agreement, dated as of December 30, 2010, between Lake Park, Smart Hotels/Olympia Chicago
LLC, a Delaware limited liability company, and Harper Court, as amended. Any material
amendments to the Hotel Purchase Agreement shall.be subject to the reasonable approval of the
City. Nothing in the Hotel Purchase Agreement shall be construed to limit, diminish or amend the
Developer’s obligations hereunder. Developer understands and agrees that the City's review of the
Hotel Purchase Agreement does not constitute approval of any terms therein that conflict with the
terms of this Agreement or in any way limit, diminish or amend the Developer's obligations
hereunder. : -

“Hotel-Related Work” shall mean certain finish work for the Hotel Property, including, without
limitation, (a) with respect to the Underground Parking Facility, installation of masonry block walls,
firewalls, doors, sprinkler and fire safety systems, ventilation systems, lighting systems, and sealing
and striping; and (b) with respect to Streetscaping and site work, construction of curbs, sidewalks,
curb cuts, storm water systems and utility connections as provided in the Hotel Purchase
Agreement. The Hotel-Related Work does not include any work related to the.Hotel Pad or the
Vertical Infrastucture Improvements for the Hotel.

“Hotel Transaction” shall mean the assignment and conveyance of the Hotel Property and

Hotel Pad to the Hotel Developer pursuant to the Hotel Purchase Agreement.

“‘Human Rights Ordinance” shall have the meahing set forth in Section 10 hereof.

“IEPA” shall mean the Illinois Environmental Prdtection Agency.

“In Balance” shall have the meaning set forth in Section 4.07(q) hereof.

“Incremental Taxes” shall mean such ad valorem taxes which, pursuant to the TIF Adoption
Ordinance and Section 5/11-74.4-8(b) of the Act, are allocated to and when collected are paid to the
Treasurer of the City of Chicago for deposit by the Treasurer into the 53rd Street Development
Project Area TIF Fund established to pay Redevelopment Project Costs and obligations incurred in

- the payment thereof; provided, however, that Incremental Taxes shall not include an amount equal

in any year to the amount of ad valorem taxes generated by the Hotel Property, if any.

“Indemnitee” and “Indemnitees” shall have the meanings set forth in.Section 13.01 hereof.

“Lake Park” shall have the meaning set forth in the Recitals hereof, or any assignees or-
successors hereto pursuant to Section 18.15 hereof.

“Lake Park Land” shall have the meaning set forth in the Recitals hereof.
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“Laws” shall mean all applicable federal, state, local or other laws (including common law),

statutes, codes, ordinances, rules, regulations or other requirements, now or hereafter in effect, as
gmended or supplernenteq from time to time, and any applicable judicial or administrative
interpretation thereof, including any applicable judicial or administrative orders, consent decrees or

judgments, including, without limitation, Sections 7-28 and 11-4 of the Municipal Code of Chicago -

relating to waste disposal ’

“LEED” shall mean the Leadership in Energy and Environmental Design (LEED) Green |

Building Rating System maintained by the U.S. Green Building Council.

o “‘Lender” shall mean any provider of Lender Financing_, including, without limitation, Citibank
N.A., or an affiliate thereof or successor thereto pursuant to its $65,000,000 first leasehold mortgage
construction financing facility related to the construction of the Project.

“Lender Financing” shall mean funds borrowed by Harper Court from any provider of funds
and available to pay for Project costs, in the amount set forth in-Section 4.01 hereof.

* “Lock-Out Period” shall have the meaning set forth in Section '4.03(b)(i) hereof.

“Losses” shall mean any and all debts, liens, claims; actions, causes of action, sUits,'
demands, complaints, legal or administrative proceedings, losses, damages, assessments,

obligations, liabilities, executions, judgments, amounts paid in settlement, arbitration or mediation
awards, interest, fines, penalties, costs, expenses, and disbursements of any kind or nature
whatsoever (including, without limitation, Remediation Costs, reasonable attorneys’ fees and

. expenses, consultants’ fees and expenses and court costs).

“Maximum Incremental Taxes” shall mean an amount from the Incremental Taxes which are

received and that have been deposited in the 53™ Street Redevelopment Project Area TIF Fund as
of December 31 of a _.calendar year and which are available for the financing or payment of
Redevelopment Project Costs after deducting (i) the City Fee, and (ii) amounts previously allocated
or pledged by the City as Prior TIF Financing as defined in Recital G and the TIF Escrow Payment.

“MBE(s)” shall mean a business identified in the Directory of Certified Minority Business

Enterprises published by the City's Department of Procurement Services, or otherwise certified by
the City's Department of Procurement Services as a minority-owned business enterprise, related to
the Procurement Program or the Construction Program, as applicable.

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

Section 10.03. -

‘MBE/WBE Program” shall have the meaning set forth in Section 10.03 hereof.

“Multi-Family Building |” shall mean that certain residential building to be constructed in
compliance with the PD in the location identified as such on the Site Plan. Multi-Family Building |

. shall be subject to the Affordable Housing Requirements, notwithstanding the date the Developer,

its successors or assigns, applies for a building permit to construct the building. -

Multi-Family Building II” shall mean that certain residential building to be constructed in

compliance with the PD in the location identified as such on the Site Plan. Multi-Family Building H
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shall be subject to the Affordable Housin
Iits successors or assigns, applies for a building permit to construct the building.

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

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

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

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

“Office Lease” shall mean that certain office lease of a pohion of the Property by and

between Harper Court and the University of Chicago, dated as of June 3, 2011, as amended from
time to time. . ) "

“Office Space” shall mean the office space in the Office Building.

“Option to Purchase” shall mean either (1) Harper Court’s option to purchase the Property

“from Lake Park pursuant to Article 24 of the Ground Lease, or (2) Lake Park’s option to purchase:

the Office Building and required related parking as set forth in that certain Right of First Offer,

Purchase Option and Shared Return Agreement, dated as of June 3, 2011 between Harper Court
and Lake Park, as amended from time to time. ' ‘

“Permitted Liens” shall mean those liens and encuvmbrances againstthe Property and/or the
Project set forth on Exhibit G hereto.

“Permitted Mortgage™ shall have the meaning set forth in Article 16 hereof.

“PD” shall mean Planned Development No. BRPD 38, dated December 8, 2010.

“Phase | Report” shall have the meaning set forth in Section 11.01 hereof. _

E “PIN Generated Incremental Taxes” shall mean the incremental Taxes deposited in the 53"
Street TIF Fund attributable to the taxes levied upon the Property from the firstinstance in which the
" Project affected said taxes.

“Plans and Specifications” shall mean initial construction documents, and any amendments

thereto, containing a site plan and working drawings and specifications for the Project, as submitted

to the City as the basis for obtaining building permits for the Project.

“Plat of Dedication” shall mean that certain Plat of Dedication of Public Streets prepared by
Certified Survey, Inc., dated August 19, 2011. _ p

, “Plat of Easement” shall mean that certain Plat of Easement For Ingress and Egress
prepared by Certified Survey, Inc., dated September 22, 2011.

_ “Plat of Vacation™ shall mean that certain Plat of Vacation of Public Streets and Alleys,
prepared by Certified Survey, Inc., dated August 19, 2011 ' oo : :
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;

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

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

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

“Proieqt Budqgt” s‘,hall mean the budget attached hereto as Exhibit H-1, showing the total
cost of the Project by line item, furnished by Harper Court to DHED, in accordance with Section 3.03

hereof. :

“Proiect Site” shall have the meaning set forth in the Récitals hereof.
“Progerty" shall have the meaning set forth in the Recitals hereof.

“P_urchase Price” shall have the meaning set forth in Section 3.13(a) hereof.

“Qualified Investor” shall mean a purchaser of the Ciiy Note A-1 that provides the City with
an acceptable investment letter. ' '

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

~ “Redevelopment Plan” shall have the meaning sét forth in the Recitals hereof. | |

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

“Related Entities” shall have the meaning set forth in Section 5.06 hereof.

“Released Claims” shall have the meaning set forth for such term in Section 3.13(q) hereof.

“Remediation Costs” shall mean governmental or regulatory body response costs, natural
resource damages, property damages, and the costs of any investigation, cleanup, monitoring,
remedial, removal or restoration work required by any federal, state or local governmental agency or
political subdivision or other third party in connection or associated with the Property or any
improvements, facilities or operations located or formerly located thereon.

“Reporting Period” shall have the meaning as set forth in Section 8.25 hereof.

“Requisition Form” shall mean the document, in the form attached hereto as Exhibit L, to be
delivered by Harper Court or Lake Park, as the case may be, to DHED pursuant to Section 4.04 of
this Agreement. L -

_ “Residential Tower” shall mean a residential tower, to be constructed in compliance with the
PD Ordinance-on top of the Retail Base Building in the location as identified on the Site Plans. The
Residential Tower shall be subject to Affordable Housing Requirements notwithstanding the date the
Developer, its successors or assigns, applies for a building permit to construct the building.

“Retail Base Building” shall have the meaning set forth in the Recitals hereof.
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“Retail Space” shall mean the retail spacein the Office Building and the Retail Base Bui'laing.

-“Schematic Plans” shall have the meaning set forth in the Recitals hefeof.

S

- “Scope D_rawihqs” shall mean preliminary construction documents containing a site plan and
preliminary drawings and specifications for the Project.

“Site Plan” shall have the meaning set forth in the Recitals hereof.
“Street Parking” shall have the meaning set forth in the Recitals hereof.
“Streetscaging” shall have the meaning set forth in the Recitals hereof.

“Survey” shall mean a- Class A plat of survey in the most recently revised form of
ALTA/ACSM survey of the Project Site dated within 45 days prior to the Closing Date, acceptable in

form and content to the City and the Title Company, prepared by a surveyor registered in the State -

of llinois, certified to the Developer, 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 constrqction of the Project and related improvements as required by the City or any Lender). .

“Ten Year Anniversary” shall mean the date which is ten years after the date of issuance of
the Certificate of Completion pursuant to Section 7.01.

“Term of the Agreement” shall mean the period of time commencing on the Closing Date and

ending on December 31, 2025, the date on which the Redevelopment Area is no longer in effect.

“TIE Adoption Ordinance” shéll have the meaning set forth in the Recitals hereof.
“TIF Bonds” shall have the meaning set forth i‘n the Recitals hereof.

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

“TIF-Funded Improvements” shall rhean those improvements of the Project V\(hich (i) qualify
as Redevelopment Project Costs, (ii) are eligible costs under the Redevelopment Plan and (iii) the
City has agreed to pay for out of the City Funds, subject to the terms of this Agreement. Exhibit C.

}

lists the TIF-Funded improvements for the Project.

“TIF Escrow Payment” shall mean such portion of the City Funds paid at closing from
Incremental Taxes in the amount of Two Million Dollars ($2,000,000), as set forth and defined in
.Section 4.01(b)(iii) hereof, securing the completion of the Project and providing in the Escrow
Agreement for the repayment to the City upon the City’s submission of a certificate stating that the

City is entitled to draw upon such funds in the Escrow due to an Event of Default of under the terms

of this Agreement.

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

“Title Commitment” shall have the meaning set forth in Section 3.13(c) hereof.
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“Title Company” shall mean First American Title Insurance Company, or such other title

company reasonably acceptable to the City, Lake Park and Harper Court. '
) /

“Title Policy” shall mean a title insurance policy for the Property, including all endorsements
as shall be required by the Corporation Counsel, including but not limited to, an owner's
com.pre.hensive endorsement and satisfactory endorsements regarding zoning (3.1 with parking)
con’qgwty (as applicable), location, access and survey. in the most recently revised ALTA o}
equivalent form, showing Lake Park as the insured upon the conveyance by the City of the City
Land, 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 (which can be in the form of the Four Party Agreement),
issued by the Title Company. ’ :

“Underground Parkind FaCil_itv” shall have the meaning set forth in the Recitals hereof.

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

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

“Vertical Improvements Infrastructure” shall have the meaning set forth in the Recitals
hereof. '

‘WARN Act” shall mean the Worker Adjustmeht and Retraihin‘g Notification Act (29 U.S.C.
Section 2101 et seq.). - o

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

~
I

SECTION 3. THE PROJECT

3.01 The Project. With respect to the Project, Harper Court shall, pursuant to the Plans and
Specifications and subject to the provisions of Section 18.17 hereof: (i) commence construction no
later than 30 days- after the Conditions Precedent to Construction Date (the “Construction
Commencement Date”); and (ii) complete construction therein no later than thirty-one (31) months
after Construction Commencement Date (the “Construction Completion Date”), subject to the terms
and conditions of Section 15.04 of this Agreement.

. 3.02 Delivery and Approval of Plans and Specifications. Harper Court shall deliver the

Scope Drawings, Schematic Plans and Plans and Specifications to all appropriate City departments,
(including but not limited to, with respect to plans concerning green roof(s)) and DHED for written
approval. After such initial approval, subsequent proposed changes to the Scope Drawings or Plans
and Specifications shall be submitted to DHED as a Change Order in accordance with to Section
3.04 hereof. The Scope Drawings and Plans and Specifications shall at all times conform to the
terms and conditions of this Agreement, the PD, the Redevelopment Plan and all applicable Laws,
including, without limitation,-all zoning and building code requirements. All initial Scope Drawings
and Plans and Specifications (and all proposed changes thereto) submitted for approval shall
conform to the Schematic Plans and the Site ‘Plan. Harper Court shall submit all necessary
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documents to CDQT ar)d'.such other City departments or governmental authorities as may be
necessary to acquire bunldmg permits and other required approvals for the Project.

B 3.03 Project Budqet. Harper Court has furnished to DHED, and DHED has approved, a
Project Budget showing total costs for the Project in an amount not less than One Hundred Six

Million, Three Hundred Ninety Five Thousand and no/100 Dollars ($106,395,000). Harper Court

hereby certifies to the City that (a) the City Funds, together with Lender Financing and Equity

described in Section 4.02 hereof, shall be sufficient to complete the Project; and (b) the Project .

Budget is tr.ue, .corrept and complete in all material respects. Harper Court shall promptly deliver to
DHED 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 submitted by Harper Court to DHED no later than concurrently with the
progress reports described in Section 3.07 hereof; provided, that any Change Order relating to any
of the following must be submitted by Harper Court to DHED for DHED's prior written approval: (a)a
reduction in the square footage of the Project by more than ten percent (10%); (b) a change in the
use of the Property from to a use otherthan as described in Recital E to this Agreement; (c) subject
to Section 18.17, the Construction Completion Date being a date more than 33 months after the
Project Commencement Date; (d) any change which would impair the ability of a hotel to be
constructed on the Property; or (€) Change Orders that, in the aggregate, increase or decrease the

‘Project Budget by more than 10%. Harper Court shall not authorize or permit the performance of any =

work relating to any Change Order or the furnishing of materials in connection therewith prior to the
receipt by Harper Court of DHED's written approval (to the extent required in this section). The
Construction Contract, and each contract between the General Contractor and any subcontractor,

shall contain a provision to this effect. An approved Change Order shall not be deemed to imply any-
-obligation on the part of the City to increase the amount of City Funds which the City has pledged

pursuant to this Agreement or provide any other additional assistance to the Developer.
Notwithstanding anything to the contrary in this Section 3.04, Change Orders costing less than
Twenty-Five Thousand Dollars ($25,000.00) each, to an aggregate amount of One Hundred
Thousand Dollars ($100,000.00), do not require DHED's prior written approval as set forth in this
Section 3.04, but DHED shall be notified in writing of all such Change Orders and Harper Court, in
connection with such notice, shall identify to DHED the source of funding therefor. '

3.05 DHED Approval. Any approval granted by DHED 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 DHED
pursuant to this Agreement constitute approval of the quality, structural soundness or safety of the
Property or the Project. '

3.06 Other Approvals; Conditions Precedent to Construction. Any DHED approval under this
Agreement shall have no effect upon, nor shall it operate as a waiver of, Harper Court's obligations

‘to comply with the provisions of Section 5.03 (Other Governmental Approvals) hereof. Harper Court

shall not commence construction of the Project until the following conditions have been satisfied: (a)
subject to the terms of Section 3.12 herein, Harper Court has obtained all necessary permits and
approvals to commence construction of the Project, including, but not limited to, a street opening
permit, foundation permit, DHED's approval of the Scope Drawings and Plans and Specifications as
provided in Section.3.02 hereof, the Project Budget as provided in Section 3.03 hereof, and all
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necessary building permits for the commencement of construction and the installation of foundations
with Fhe City agreeing to issue, at a minimum and subject to compliance with applicable application
requirements, a street opening permit, and foundation permit permitting commencement and
continuance until completion of all excavation, foundation and other work contemplatéd by and

permitted by Harper Court's foundation permit when issued, (b) Harper Court has submitted proof of

the General Cpntractor‘s and each subcontractor's bonding as required under Section 6.03 hereof,
{c) Lake Park is prepared to grant an easement to the City in favor of the public over, under, upon
and across Harper Court and related sidewalks and infrastructure improvements, as depicted on

Exhibit B-8 attached hereto and made a part hereof, for which Developer is seeking reimbursement -

from City Funds, such easements to be satisfactory to the City in its sole and absolute discretion;
and (d) Harper Court and Harper Court's Genera! Contractor and all major subcontractors have met
with staff from DHED regarding compliance with the MBE/WBE, city residency hiring and other
requirements set forth in Section 10.03 hereof, and DHED has approved Harper Court’'s compliance
plan in accordance with Section 10.03. The date on which items (a) through (d) above (such items
collectively referred to herein as the “Conditions Precedent to Construction”) shall all have been
completed shall be known as the “Conditions. Precedent to Construction Date” which shall be no
later than December 31, 2011. ' . :

3.07 Progress Reports and Survey Updates. Beginning on the Construction Comimencement
Date, Harper Court shall provide DHED with written quarterly progress reports detailing the status of
the Project, including a revised Construction Completion Date, if necessary (with any extension of
the Construction Completion Date in excess of 90 days being considered a Change Order, requiring
DHED's written approval pursuant to Section 3.04). Harper Court shall provide three (3) copies of an
updated Survey to DHED upon the request of DHED or the Lender, reflecting improvements made
to the Property. _ =

3.08 Inspecting Agent or Archite.ct.‘ An ihdependent agent or architect (other than Harper

-Court's architect) approved by DHED shall be selected to act as the inspecting agent or architect, at

Harper Court'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 DHED; prior to

requests for disbursement for costs related to the Project pursuant to the Escrow Agreement. With

the written consent of DHED, the inspecting architect may be the inspecting architect engaged by or .

on behalf of any Lender and/or Lake Park, provided that said architect is an independent architect
licensed by the State of lllinois, or an inspecting agent of DHED.

- 3.09 Barricades . Prior to commencing any construction requirin(g barricades, the Developer-

shall -install a' construction barricade of a type and appearance satisfactory to the City and
constructed in compliance with all Laws. DHED 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. Harper Court shall erect a sign of size and style approved

by the City in-a conspicuous location on the Property during the Project, indicating that financinghas

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. Harpér Court 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 Harper Court first complies with all City requirements then in effect governing
such connections, including the payment of customary fees and costs related thereto. :
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3.12 Permit Fees. In connection with the Project, the Developer shall be obligated to pay onlyv

those building, permit, engineering,
throughout the City
Chicago.

tap on and inspection fees that are assessed on a uniform basis

3.13 Convevance of City Land. The following pfovisions shall govérn the City's conveyanée i

of the City Land to Lake Park:

(a) Purchase Price. The City hereby agrees to sell, and Lake Park hereby agrees to
purchase on the Closing Date, upon and subject to the terms and conditions of this Agreement, the
City Land, for $1.00 (the “Purchase Price”). Harper Court shall pay all escrow fees and other title
insurance fees, premiums and closing costs. The Developer acknowledges and agrees that the
Purchase Price is approximately $4,725,770 ($70.00-per square foot x 67,511 square feet) less than
the appraised fair market value of the City Land based on an appraisal dated October 27, 2008, and
that the City has only agreed to sell the City Land to Lake Park (for subsequent lease to Harper

Court pursuant to the Ground Lease) for the Purchase Price because the Developer has agreed to .

execute this Agreement and comply with its terms and conditions.

(b) Form of Deed. The City shall convey the City Land to Lake Park by quitclaim deed

(the “Deed”), subject to the terms of this Agreement and, without limiting the quitclaim nature of the
deed, the following:

v(i) -the Redevelopment Plan;
(i) the standard exceptions in an ALTA title insurance policy;

(iii) all general real estate taxes and any specialvassessments or other taxes
(subject to Section 3.13(c) below);

(iv)--  alleasements, encroachments, covenants and restrictions of record and not
shown of record; ‘

) such other ti.tle defects as may exist; and

(vi) any and all exceptions caused by the acts of Lake Park, Harper Courtor their
. agents. _ -

Other than the obligations set forth in this Agreement or in the Ground Lease with respect to the
City Land, Lake Park assumes no other obligation or liability with respect to the legal, physical-or
environmental condition of the City Land, all such obligations and liabilities being waived and
released by the City and Harper Court; provided, however, the foregoing waiver and release

. shall-not apply with respect to the City in the event Lake Park assumes Harper Court’s rights,
obligations and interests in this Agreement pursuant to Section 15 hereof or exercises its cure
rights under Section 15 hereof or acquires the Project or any portion thereof under the Option to
Purchase or otherwise acquires Harper Court’s rights or performs Harper Court's obligations as
developer under this Agreement, nor shall it apply to obligations and liabilities arising out of the -
negligence or willful misconduct of Lake Park or its affiliates, and their respective members,
shareholders, trustees, officers, directors, agents or employees.
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o (c) Title and Survey: Harper Court has obtained a comrﬁitment for én owner’s policy of
title insurance for the_ Property, Commitment No. NCS-453855-CHI2, with an effective date of
September 26, 2011, issued by First American Title Insurance Company (the “Title Commitment”),

- showing the City in title to the City Land and Lake Park in title to the Lake Park Land Harper Court

shall be solely responsible for and shall pay all costs associated with updating the Title Commitment
(including all search, continuation and later date fees), and obtaining the Title Policy. Neither the City
nor Lake Park shall have any obligation to cure title defects; provided, however, if there are
exceptions for general real estate taxes due or unpaid prior to the Closing Date with respect to the
City Land or liens for such unpaid property taxes, the City shall, as applicable, request that the
County void the unpaid taxes as provided in Section 21-100 of the Property Tax Code, 35 ILCS
200/21-100, or file an application for a Certificate of Error with the Cook County Assessor, or file a
tax injunction suit or petition to vacate a tax sale in the Circuit Court of Cook County. If, after taking
the foregoing actions and diligently pursuing same, the City Land remains subject to any tax liens, or
if the City Land is encumbered with any other exceptions that would adversely affect the use and
insurability of the City Land for the development of the Project, the Developer shall have the option
to do one of the following: (a) accept title to the City Land subject to the exceptions: or (b) terminate
this Agreement. If the Developer elects not to terminate this Agreement as aforesaid, the Developer
agrees to accept title subject to all exceptions. Harper Court has obtained and shall deliver to the
City three (3) copies of the Survey at Harper Court's sole cost and expense.

(d) Land Closing. The conveyance of the City Land to Lake Park shall take place on the
Closing Date at the downtown offices of the Title Company or such other place as the parties may .

mutually agree upon in writing; provided, however, in no event shall the closing of the sale of the
City Land occur unless Harper Court and Lake Park have each satisfied all conditions precedent set
forth in this Agreement, which they are each in turn obligated to satisfy, unless DHED, in its sole
discretion, waives such conditions. On or before the Closing Date, the City shall deliver to the Title
Company the Deed, all necessary state, county and municipal real estate transfer tax declarations,

and an ALTA statement. The City will not provide a gap undertaking. The Land Closing may occur.

prior to the vacation of the Vacated Property to Lake Park, the dedication of the Dedicated Property
to the City, and the granting of the Perpetual Easement to the City.

(e) Recording Costs. Harper Court shall pay to record the Deed, this Agreement, and
any other documents incident to the convéeyance of the City Land to Lake Park.

()  “AS IS” SALE. THE DEVELOPER ACKNOWLEDGES THAT IT HAS HAD
ADEQUATE OPPORTUNITY TO INSPECT AND EVALUATE THE STRUCTURAL, PHYSICAL
AND ENVIRONMENTAL CONDITION AND RISKS OF THE CITY LAND AND ACCEPTS THE RISK
THAT ANY INSPECTION MAY NOT DISCLOSE ALL MATERIAL MATTERS AFFECTING THE
CITY LAND. THE DEVELOPER AGREES TOACCEPT THE CITY LAND INITS “AS IS,” “WHERE

| . 1S” AND “WITH ALL FAULTS” CONDITION AT CLOSING WITHOUT ANY COVENANT,

REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND, AS TO THE
STRUCTURAL, PHYSICAL OR ENVIRONMENTAL CONDITION OF THE CITY LAND OR THE
SUITABILITY OF THE CITY LAND FOR ANY PURPOSE WHATSOEVER. THE DEVELOPER
ACKNOWLEDGES THAT IT IS RELYING SOLELY UPON ITS OWN INSPECTION AND OTHER
DUE DILIGENCE ACTIVITIES AND NOT UPON ANY INFORMATION (INCLUDING, WITHOUT

LIMITATION, ENVIRONMENTAL STUDIES OR REPORTS OF ANY KIND) PROVIDED BY ORON .

BEHALF OF THE CITY OR ITS AGENTS OR EMPLOYEES WITH RESPECT THERETO. THE
DEVELOPER AGREES THAT IT IS HARPER COURT'S SOLE RESPONSIBILITY AND
OBLIGATION TO PERFORM ANY ENVIRONMENTAL REMEDIATION WORK AND TAKE SUCH
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OTHER ACTION AS IS NECESSARY TO PUT THE CITY LAND IN A CONDITION W
SUITABLE FOR ITS INTENDED USE. | HICH IS

. (9) Release and Indemnification. The Developer, on behalf of itself and its officers
dlregtors, employees, successors, assigns and anyone claiming by, through or under it (“Develoge}
Parties”), hereby releases, relinquishes and forever discharges the City, its affiliates and their
respective officers, agents and employees, from and against any and all Losses which the
Developer or any of the Developer Parties ever had, now have, or hereafter may have, whether
grounded in tort or contract or otherwise, in any and all courts or other forums, of whatever kind or
nature, whether known or unknown, foreseen or unforeseen, now existing or occurring after the
Closing, based upon, arising out of or in any way connected with, directly or indirectly: (a) any
environmental contamination, pollution or hazards associated with the City Land or any
improvements, facilities or operations located or formerly located thereon, including, without
limitation, - any release, emission, discharge, generation, transportation, treatment, storage or
disposal of Hazardous Materials, or threatened release, emission or discharge of Hazardous

‘Materials; (b) the structural, physical or environmental condition of the City Land, including, without

limitation, the presence or suspected presence of Hazardous Materials in, on, under or about the
City Land or the migration of Hazardous Materials from or to other City Land; (c) any violation of,
compliance with, enforcement of or liability under any Environmental Laws, including, without

. limitation, any governmental or regulatory body response costs, natural resource damages or

Losses arising under CERCLA associated with the City Land, and (d) any investigation, cleanup,
monitoring, remedial, removal or restoration work required by any federal, state or ‘local
governmental agency or political subdivision or other third party in connection or associated with the

-~ City Land or any improvements, facilities or operations located or formerly located thereon

(collectively, “Released Claims”). Furthermore, Harper Court shall indemnify, defend. (through an
attorney reasonably acceptable to the City) and hold the City and its officers, agents and employees
harmless from and against any and all Losses which may be made or asserted by any third parties
(including, without limitation, any of the Developer Parties) arising out of or in any way connected
with, directly or indirectly, any of the Released Claims. '

(h) Release Runs with the Land. The covenant of release in Section 3.13(qg) above shall
run with the City Land, and shall be binding upon all successors and assigns of the Developer with
respect to the City Land, including, without limitation, each and. every person, firm, corporation,
limited liability company, trust or other entity owning, leasing, occupying, using or possessing any
portion of the City Land under or through the Developer following the date of the Deed. The
Developer acknowledges and agrees that the foregoing covenant of release constitutes a material
inducement to the City to enter into this Agreement, and that, but for such release, the City would
not have agreed to convey the City Land to Lake Park. It is expressly agreed and understood by and
between the Developer and the City that, should any future obligation of the Developer or any of the
Developer Parties arise or be alleged to arise in connection with any environmental, soil or other
condition of the City Land, neither the Developer, nor any of the Developer Parties, will assert that
those obligations must be satisfied in whole or in part by the City because Section 3.13(g) contains a
full, complete and final release of all such claims.

(i) Survival. This Section 3.13 shall survive the Closing or any termination of this
Agreement (regardless of the reason for such termination).

3.14 Ground Lease, Office Lease, Option to Purchase and. Hotel Purchase Agreement.
Harper Court and Lake Park acknowledge that their respective rights and obligations under the
Ground Lease, Office Lease, Option to Purchase and Hotel Purchase Agreement are in all respects

20




subordinate to the nghts granted to the City and the obligations assumed by Harper Court
hereunder.

SECTION.4. FINANCING

4.01 Total Project Cost and Sources of Funds. The cost of the Project is ‘estimated to be
$106,395,000, to be applied in the manner set forth in the Pro;ect Budget. Such costs shall be
funded from the following sources:

‘Lender Financing - $ 65,000,000

Equity (subject to Sections 4.03(b) and 4.06)
Land Contribution $ 6,045,000
Land Sales - $ 4,000,000
Developer Equity $16,600,000*
City Funds** - o
City Note A-1 $12,000,000 ***
Approved TIF Mortgage Payment $ 750,000
TIF Escrow Payment - $ 2,000,000
ESTIMATED TOTAL . ' $106,395 OOO

* The proceeds of City Note B (pald over time) will be used to reimburse Developer Equ1ty

** The maximum amount of City Funds is $20,045,000.

*** Does not include the City Note A Remaining Balance of $1,250,000, to be paid to the extent
Incremental Taxes are avallable and TIF-Funded improvements are incurred.

4.02 Developer Funds. Equity and/or Lender Financing may be used to pay any Project cost,
including but not Ilmlted to Redevelopment Project Costs. _

4.03 City Funds.

@) Uses of City Funds. City Funds may only be used to pay directly or reimburse the
Developer for costs of TIF-Funded Improvements that conistitute Redevelopment Project Costs.
Exhibit C sets forth, by line item, the TIF-Funded Improvements for the Project, and the maximum
amount of costs that may be paid by or reimbursed from City Funds for each line item therein

‘(subject to Sections 4.03(b) and 4.05(c)), contingent upon receipt by the City of documentation

satisfactory in form and substance to DHED evidencing such cost and its eligibility as a
Redevelopment Project Cost.

(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 pay for
or reimburse the Developer for the actual Project costs of the TIF-Funded Improvements in an

.aggregate amount not to exceed Twenty Million Forty-Five Thousand Dollars ($20,045,000) (the

“City Funds”) as follows:

(i) City Note A-1. 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
issue City Note A-1 to Harper Court on the Closing Date and to reserve Incremental Taxes
for the benefit of the Project in order to fund additional City Note A's issued to reflect the City

T
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Note A Remaining Balance. The principal amount of the City Note A shall be in an amount
equal to the costs of the TIF-Funded Improvements which have been or are to be incurred
_by the Developer which are to reimbursed by the City through payments of principal and
lntergst on City Note A, subject to the provisions hereof; provided, however, that the
maximum principal amount of City Note A-1 shall be an amount not to exceed Twelve Million

- Dollars ($12,000,000); and provided, further, that the cost of TIF-Funded Improvements shall

be certified first to City Note A-1, up to the maximum principal amount of City Note A-1, and

'thereaftgr to City Note ‘B and thereafter to any City Note A issued pursuant to Section .
4.03(b)(' iv) hereof. Interest on City Note A will accrue at the City Note A Interest Rate from its
-date of issuance, as more fully described in Exhibit M-1 attached hereto, and will compound

annually.

- Each City Note A shall be payable from Available Incremental Taxes (City Note A).
Payments of principal and interest on City Note A shall be made in accordance with a debt
service schedule approved by DHED and attached to City Note A. Except as set forth in
Section 15.02 hereof, the City may not prepay, without the consent of Harper Court or the
registered owner of City Note A, as applicable, that portion of City Note A issued on the
Closing Date for a period of three years (the “Lock-Out Period”) from issuance thereof. After

" issuance, City Note A (including any subsequent City Note A’s issued reflecting all or a

portion of the City Note A Remaining Balance) may be pledged to a Lender. :

Harper Court may sell City Note A-1 any time after the issuance thereof, but only to a
Qualified Investor with no view to resale and pursuant to, and upon receipt of, an acceptable
investment letter and in a manner and on terms, including a debt service schedule,
otherwise reasonably acceptable to the City. The proceeds of the initial sale of City Note A
shall be deposited into Escrow in accordance with the terms of the Escrow Agreement.

(ii) City Note B. 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 issue City
Note B to Lake Park on the Closing Date. The principal amount of City Note B shall be in an
amount equal to the costs of the TIF-Funded Improvements which have been or are to be
incurred by the Developer and are to be reimbursed by the City through payments of
principal and interest on City Note B, subject to the provisions hereof; provided, however,
that the maximum principal amount of City Note B shall be an amount not to exceed Four
Million Forty-Five Thousand Dollars ($4,045,000); provided, further, if actual Project costs

are less than the budgeted Project costs as set forth in the Project Budget, the principal .

amount of City Note B shall be reduced by $0.50 for every $1.00 (or portion thereof) by
which the Project Budget exceeds the Final Project Cost. Interest on City Note B will accrue
at the City Note B Interest Rate from the date of the issuance of the Certificate of
Completion, as more fully described in Exhibit M-2 attached hereto, and will compound
annually. City Note B shall be payable from Available incremental Taxes (City Note B) which
shall be calculated annually after annual payments are made under City Note A, provided
that payments shall be made on City Note B only after the issuance of a Certificate of
Completion and only after submission of a Requisition Form, provided that payments shall
not exceed Available Incremental Taxes (City Note B). The City may prepay principal of and
interest on City Note B at any time. After issuance, City Note B may be pledged to a Lender,
but may not be sold without the consent of the City. Notwithstanding any such permitted
pledge, the City shall have no obligation to make any payments with respect to City Note B
except to Lake Park (unless City Note B is sold with the prior consent of the City as provided
hereunder, in which case the City shall make payments to the permitted purchaser/holder of
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Qity Note B), and then subject to the conditioné set forth in this Agreement, including but not
limited to Section 18.15, and in City Note B.

@iy - TIF E_scrow qumént; Apprbved TIF Mortgage Interest Payment. Subject to
the terms and conditions of this Agreement, including but not limited to this Section 4.03 and

Section 5. r_lereof, the City hereby agrees to fund the Escrow, in accordance with the terms
and conditions of the Escrow Agreement, with City Funds from Incremental Taxes to pay for

and/or reimburse the Developer for the costs of the TIF-Funded Improvements in an amount
not to exceed Two Million Dollars ($2,000,000) (such payment shall be referred to as the
“TIF Escrow Payment”), which amount shall be paid into the Escrow at Closing with One
Million Dollars ($1,000,000) being disbursed from Escrow to Harper Court upon approval of
a Requisition Form submitted to the City at 50% construction completion as certified to by
Harper Court's architect, and the One Million Dollar ($1,000,000) remaining balance being
disbursed to Harper Court at the time of issuance of the Certificate of Completion. In
addition, the City shall pay the Approved. TIF Mortgage Interest Payment, with
disbursements to be paid directly by the City to the Lender upon approval of a Requisition
Form requesting such payment submitted to the City, (or to Harper Court, as directed inthe
Requisition Form submitted to and approved by the City), in an aggregate amount not to
exceed Seven Hundred Fifty Thousand Dollars ($750,000) and such amounts shall not be

“deemed held in or paid through the Escrow.

(iv) Additional issuance of City Note A’s. At such time after the Construction
Compiletion Date that the Assessor of Cook County, lllinois has established the full market
assessed value for the Project, such date being defined as the “Permitted Issuance Ddte”
and before the occurrence of the ninth anniversary of the Permitted Issuance Date, either
Harper Court or Lake Park may request the City to issue one or more additional series of
City Note A to evidence the City Note A Remaining Balance, to reimburse the costs of TIF-
Funded Improvements incurred (or yet to be incurred, if any) by Developer as permitted
under this Agreement. Harper Court (or Lake Park, as the case may be) shall submit along
with such request a study acceptable to the City in its discretion that was conducted by a

financial consultant approved by the City which concludes that the total of the Available -

Incremental Taxes (City Note A) and the Available Incremental Taxes (City Note B) in the

aggregate are sufficient to support the payment of the one or more City Note A’s that in the .

aggregate do not exceed One Million Two Hundred Fifty Thousand Dollars ($1,250,000).
Within ninety (90) days after such written request, provided the foregoing conditions have
been satisfied, and provided the City shall receive at issuance an opinion from special legal
counsel selected by the City (whose fees shall be paid by Developer) regarding the
enforceability and the tax-exempt status of such additional series City Note A’s, in form and
substance acceptable to Corporation Counsel, the Commissioner and the City Comptroller

‘agree to iSsue such additional series City Note A’s, on the same terms and conditions as
. provided in Section 4.03(b)(i), above for the issuance of City Note A-1. In addition to the

foregoing, after the issuance of a Certificate of Completion, until any additional City Note A is
issued to reflect the City Note A Remaining Balance as provided in this Section 4.03(b)(iv),
any excess of Maximum Incremental Taxes not required to pay the Approved Debt Service.
(City Note A) and the Approved Debt Service (City Note B), as then issued, in an amount not
to. exceed .One Million Two Hundred Fifty Thousand Dollars ($1,250,000), shall be
encumbered by the City for the issuance of the additional City Note A’s, until the earlier of
the ninth anniversary of the Permitted Issuance Date orthe issuance of the additional City
Note A’s. :
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The Developer acknowledges and agrees that the City's obligation to pay any amount due under
City Note B or approve draw requests in accordance with the Escrow Agreement for release of all or
a po_rtion of the proceeds from the sale of City Note A or the TIF Escrow Payment held in Escrow is
contingent upon satisfaction of all applicable terms and conditions of this Agreement, including
without limitation, compliance with the covenants in Section 8 (Covenants/Representations/
Warranties of the Developer). in the event that such conditions are not fulfilled, the amount of

Lender Financing and/or Equity to be contributed by Harper Court pursuant to Section 4.01 hereof

shall be increased, as necessary, to complete the Project.

Any Incremental Taxes that either (a) are not Maximum Incremental Taxes or (b) are not required to
‘make payments under this Agreement (Whether because all currently due payments have been
made, because of an Event of Default entitling the City to terminate payments with respect to the
City Notes pursuant to Section 15.03, because of the full repayment of the City Notes, or otherwise)
shall belong to the City and may be pledged or used for such purposes as the City deems necessary
or appropriate. : : :

4.04 Construction Escrow; Requisition Form. The City, the Developer, the Title Company, the
General Contractor and the Lenders shall enter into an Escrow Agreement. All disbursements of
City Funds shall be made through the funding of draw requests with respect thereto upon the
approval of a Requisition Form submitted by Harper Court or Lake Park, as appropriate, (along with

the documentation described therein) pursuant to the Escrow Agreement and this Agreement. In

case of any conflict between the terms of this Agreement and the Escrow Agreement, the terms of
this Agreement shall control. The City shall receive copies of any draw requests and related
documents submitted to the Title Company for disbursements under the Escrow Agreement and

shall be approved, subject to compliance with the terms of this Agreement, in accordance with-

procedures set forth in the Escrow Agreement.

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 DHED and
approved by DHED as satisfying costs covered in the Project Budget, shall be considered previously
contributed Equity or Lender Financing hereunder (the “Prior Expenditures”). DHED shall have the
right, in its sole discretion, to disallow any such expenditure as a Prior Expenditure. Exhibit | hereto
sets forth the prior expenditures approved by DHED as of the Closing Date as Prior Expenditures.
Prior Expenditures made for items other than TIF-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. Annually, the City may allocate twenty-five thousand dollars ($25,000) for
payment of costs incurred by the City for the administration and monitoring of the Redevelopment
“Area, including the Project. Such fee shall be in addition to and shall not be deducted from or
considered a part of the City Funds, and the City shall have the right to receive such funds prior to
any payment of City Funds hereunder. . B

(c) Allocation Among Line Items. Disbursements for expenditures related to- TIF-Funded
Improvements may be allocated to and charged against the appropriate line only. Transfers of costs
and expenses from one line item to another shall be subject to the prior written approval of DHED,
subject to the terms and conditions of Section 3.04 hereof. DHED shall not unreasonably withhold its
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consen? to such. transfers so long as the .Corporétion Counsel haé adviséd‘ DHED that such
expenditure qualifies as an eligible cost under the Act. '

’ 4.06 Cost Overrun_s. If the aggregate cost of the TIF-Funded Improvements exceeds City
Fun_ds available pursuant to Section 4.03 hereof, or if the cost of compleﬁng the Project exceeds the
Pro;ect Budget, Harper Court shall be solely responsible for such excess cost, and shall hold the
City harmless from any and all costs and expenses of completing the TIF-Funded Improvements in
excess of City Funds and of completing the Project.

4.07 Preconditions of Disbursement . Prior to each disbursement of City Funds pursuant to
the Escrow Agreement, the Developer shall submit, at the time of submission of the Requisition
Form in accordance with Section 4.04 supporting documentation regarding the applicable
expenditures to DHED, which shall be satisfactory to DHED in its sole discretion.

Delivery by Lake Park to DHED of any request for disbursement of City Funds from the

amount held under the Escrow Agreement shall, in addition to the items therein expressly set forth, -

constitute a certification by Lake Park that (a) the representations and warranties contained in this
Agreement with respect to Lake Park are true and correct; (b) Lake Park 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 and/or liens bonded by the Developer or insured by the Title Company; and

(c) 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. : =

Delivery by Harper Court to DHED of any request for disbursement of City Funds from the
amount held under the Escrow Agreement shall,-in addition to the items therein expressly set forth,
constitute a certification by Harper Court to the City, as of the date of such request for disbursement,
that:

(a) the actual amount paid to the General Contractor and/or subcontractors who have
performed work on the Project, and/or their payees is equal to or greater than the total amount of the
disbursement request;

(b) all amounts shown as prévioUs payments on the current Requis'ition'Form have been
paid to the parties entitled to such payment; ‘ o

(c) Harper Court has approvéd all work and materials for the current Requisition Form, and
such work and materials conform to the Plans and Specifications; o

(d) the repfesentaﬁons and warranties contained in this Agreemé’nt are true and correct and

Harper Court 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 and/or liens bonded by

the Developer or insured by the Title Company; . )

(f) no Event of Default or condition or event which, with the giving of notice or passage 0
time or both, would constitute an Event of Default exists or has occurred; and .

(g) the Project is In "Balance.v The Project shall b_é deemed to be in balance (“In Balance”)
only if the total of the Available Project Funds equals or exceeds the aggregate of the amount
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necessary to pay all unpaid Project costs incurred or to be incurred in the completion of the Project
The Developer. hereby agrees that, if the Project is not In Balance, the Developer shall, within 16
days after a written request by the City, deposit with the escrow agent or will make available (in a
manner acceptable to the City), cash in an amount that will place the Project In Balance, which
deposit shall first be exhausted before any further disbursement of the City Funds shall bé' made.

The City shall have the right, in its discretion, to réquire the Developer to submit further

documentation as the City may require in order to verify that the matters certified to above are true

and correct, and any disbursement from Escrow shall be subject to the City's review and approval of
such documentation and its satisfaction that such certifications are true and correct; provided,
however, that nothing in this sentence shall be deemed to prevent the City from relying on such
certifications by the Developer. In addition, the Developer shall have satisfied all other preconditions
of disbursement of City Funds for each disbursement, as applicable to it, including but not limited to
requirements set forth in Harper Court Ordinance, if any, TIF Bond Ordinance, if any, the Bonds, the
TIF Bonds, if any, the TIF Ordinances, this Agreement and/or the Escrow Agreement. '

4.08 Conditional Grant. Payménts on the City Notes and disbursement of the TIF Escrow
Payment being provided hereunder are being provided on a conditional basis, 'subject to the

- Developer’s compliance with the provisions of this Agreement. The City Funds are subject to being

terminated or reimbursed as provided in Section 15.02 hereof.

4.09 Cost of Issuance. Harper Court shall be responsible for paying all costs relating to the

- issuance of the City Note, including costs relating to the opinion described in Section 5.09(b) hereof.

. SECTION 5. CONDITIONS PRECEDENT

The following conditions have vbeen complied with to the City's satisfaction on or prior to the

" Closing Date: '

5.01 Project Budget. Harper Court has submitted to DHED, and DHED has approved, a
Project Budget in accordance with the provisions of Section 3.03 hereof.

5.02 Scope Drawings and Plans and Specifications. Harper Court has submitted tb QHED,
and DHED has approved, the Scope Drawings and Plans and Specifications in accordance with the

provisions of Section 3.02 hereof.

5.03 QOther Governmental Approvals. Harcpér Court has secured all other approvals and

| permits required by any state, federal, or local statute, ordinance or regulation deemed necessary
prior to the Closing Date by DHED and has submitted evidence thereof to DHED.

5.04 Finéncing. Harper Court has furnished proof reasonably acceptable to the City that
Harper Court has Equity and Lender Financing in the amounts sét 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, Harper Court has furnished proof as of the Closing Date thgt.the
proceeds thereof are available to be drawn upon by Harper Court as needed and are sufficient

-(along with the Equity set forth in Section 4.01) to complete the Project. Any liens, against the

Property in existence at the Closing Date, except Permitted Liens, have been subordinated to
certain encumbrances of the City set forth herein pursuant to the Four Party Agreement,
substantially in the form attached hereto as Exhibit N hereto with such other changes as acceptable
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to the City and the other parties thereto, executed on or prior to the Clbsing Date, which is to be |

recorded, at the expense of Harper Court, with the Office of the Recorder of Deeds of Cook County.

5.05 Acquisition and Title. On the Closing Date, the Developer has furnished the City with a
copy of the Title Policy for the Property, certified by the Title Company, showing Lake Park as the
named insured. The Title Policy is dated as of the Closing Date and contains only those title
exceptions listed as Permitted Liens on Exhibit G hereto and evidences the recording of this
Agreement pursuant to the provisions of Section 8.18 hereof. The Title Policy also contains such
endorsements as shall be required by Corporation Counsel, including but not limited to an owner's
comprehensive endorsement and satisfactory endorsements regarding zoning (3.1 with parking),
contiguity, location, access and survey. Lake Park has provided to DHED, on or prior to the Closing
Date, documentation related to the purchase of the Lake Park Land and certified copies of all
easements and encumbrances of record with respect to the Lake Park Land not addressed, to
DHED's satisfaction, by the Title Policy and any endorsements thereto.

5.06 Evidence of Clean Title. The Developer, at Harper Court’s own expense, has provided
the City with searches underthe Developer and Harper Court Partners, LLC, CJUF Il Harper Court
IM LLC and CJUF (collectively, the “Related Parties”), as follows:

Secretary of State - UCC search
Secretary of State Federal tax search
Cook County Recorder UCC search
Cook County Recorder -  Fixtures search
Cook County Recorder Federal tax search
Cook County Recorder State tax search
Cook County Recorder Memoranda of judgments search
U.S. District Court Pending suits and judgments (including bankruptcy)
Clerk of Circuit Court, Pending suits and judgments
Cook County '

showing no liens against the Harpef Court, Lake Park (to the extent such liens affect the Property or

- the Project), the Related Parties, the Property, or any fixtures now or hereafter affixed thereto,

except for the Permitted Liens and/or liens bonded by the Developer or insured by the Title
Company. ) , ' '

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

5.08 Insurance. Harpef Court, at its own expense, has insured the Property in accordance

with Section 12 hereof, and has delivered certificates required pursuant to Section 12 hereof
. evidencing the required coverages to DHED.

5.09 Opinion of the Developer's Counsel.

(a) On the Closing Date, Harper Court and Lake Park have furnished the City with an opinion
of counsel, substantially in the form attached hereto as Exhibit J, with such changes as required by
or acceptable to Corporation Counsel. If special counsel has been engaged in connection with the
Project, and such special counsel is unwilling or unable to give some of the opinions set forth in

- Exhibit J hereto, such opinions shall obtained by its general corporate counsel.
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(b) On the Closing Date, the City has received from Schiff Hardin LLP, special counsét, an

~ opinion regarding the tax-exempt status and enforceability of City Note A, in f
acceptable to Corporation Counsel. ! ! form and substance

51 0 Evider_ice of Prior Expenditures. The Developer has provided evidence satisfactory to
DHED in its sole discretion of the Prior Expenditures in accordance with the provisions of Section

4.05(a) hereof.

5.11 EinahCiaI Statements. Harper Court has provided Financial Statements to DHED for its
most recent fiscal year, and audited or unaudited interim financial statements, or a certification of the
lack of existence thereof as of the Closing Date. ' -

5.12 Documentation. Harper Court has p'rovided documentation to DHED, satisfactory in
form and substance to DHED, with respect to its current employment matters, a copy of the

, executed Ground Lease, and a copy of the executed Office Lease.

o 5.13 Environmental. Harper Court has provided DHED with copies of the Phase | Report (as
defined in Section 11.01 hereof) and any phase I or other environmental audits, reports,

assessments or test results with respect to the Property. Harper Court has provided the City with a -

letter from the environmental firms who completed such reports, authorizing the City to rely on such
reports. :

5.14 Corporate Documents; Economic Disclosure Statement. Harper Court and Lake Park -

have each provided a copy of its Articles of Organization or Certificate of Incorporation, as
applicable, 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 each is qualified to do business; a secretary's certificate in such form and substance
as the Corporation Counsel may require; by-laws of each; and such other corporate documentation

as the City has requested. Harper Court and Lake Park each has provided to the City an Economic -

Disclosure Statement, in the City's then current form, dated as of the Closing Date.

5.15 Litigation. Harper Court and Lake Park have each provided to Corporation Counsel and
DHED, a description of all pending or threatened litigation or administrative proceedings involving
such entity, 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. Harper Court and Lake Park are responsible and liable for

information submitted pursuant to this Section 5.15 only with respect to itself. ’

‘ 5.16 Four Party Agreement . The City, the Developer, and the Lénder shall have entered
into the Four Party Agreement, which agreement is attached as Exhibit N hereto.

SECTION 6. AGREEMENTS WITH CONTRACTORS

6.01 Conditions for General Contractor and Subcontractors. The City has approved Harper
Court's selection of James McHugh Construction Company, an lllinois corporation, as the General
Contractor. The Developer shall submit copies of the Construction Contract to DHED in accordance
with Section 6.02 below. Photocopies of all subcontracts entered or to be entered into in connection
with the TIF-Funded Improvements shall be provided to DHED within five (5) business days of the

execution thereof. Harper Court 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
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the Conditions Precedent to Construction identified-in Sectiqn 3.06 hereof have been satisfied.

6.02 Construction Contract. Prior to the execution thereof, Harper Court shall deliver to
DHED a copy of the proposed Construction Contract with the-General Contractor selected to handle
the Project in accordance with Section 6.01 above, for DHED'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 Harper Court, the General Contractor and any other parties
thereto, Harper Court shall deliver to DHED 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 of any

portion of the Project, Harper Court shall require that 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 No. A311 or its equivalent. Prior to the commencement of any portion of the Project
. which includes work on the public way, Harper Court shall require that the General Contractor be
bonded for its payment by sureties having an AA rating or better using a bond in the form attached
as Exhibit K hereto. The City shall be named as obligee or co-obligee on any such bonds.

6.04 Employment Opportunity. Harper Court 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 10.03 (MBE/WBE
Requirements, as applicable), Section 12 (Insurance) and Section 14.01 (Books and Records)
hereof. Photocopies of all contracts or subcontracts entered or to be entered into in connection with
the TIF-Funded Improvements shali be provided to DHED within five (5) business days of the
execution thereof. , ' ' o

SECTION 7. COMPLETION OF CONSTRUCTION OR REHABILITATION

7.01 Certificate of Completion of Construction or Rehabilitation.

(a) Upon (i) satisfaction of the conditions set forth in Section 7.01(c) hereof, and (ii)
Harper Court's written request (which shall include a final Project Budget detailing the total actual

cost of the construction of the Project), DHED shall issue to Harper Court a Certificate of Completion -

in recordable form certifying that all obligations to complete the Project have been fulfilled by the
Developer in accordance with the terms of this Agreement. ‘ :

(b) DHED shall respond to Harper Court's written request for a Certificate of Completion
within forty-five (45) days by issuing either a Certificate of Completion 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 Harper Court in order to obtain
the Certificate of Completion. Harper Court may resubmit a written request for a Certificate of
Completion upon completion of such measures. '

(c)  Developer acknowledges that the City will not issue a Certificate of Completion until
all of the following conditions have been met:
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(@) H'arper Court has given the City written notification that construction of the
. . . - X e
Project, including all of the TlF-Fu_nded Improvements, has been completed:

(i) Harper Court has provided DHED with evidence acceptable to DHED showing
that Harper Court has completed the Project in compliance with the Plans and Specifications, the

PD.gnd all building permit requirements, including without limitation, receipt of all required
certificate(s) of occupancy for the Project; :

: (i) Harper Court has provided DHED with documentation acceptéble to DHED
that the COC Occupancy Covenant has' been met in accordance with Section 8.06(a) hereof;

(iy) th,e City’s monitoring unit has determined in writing that Harper Court is in
compvlete compliance with all requirements of Section 8.08 (Prevailing Wage) and Section 10
(Harper Court's Employment Obligations); and ‘

- v) Harper Court has provided documentation acceptable to DHED showing
expenditures to comply with Section 8.20 (LEED Certification). If there is a lack of approval of

- Harper Court's LEED submission, and such lack of approval (A) is the sole requirement not met for

issuance of the Certificate of Completion by DHED pursuant to this Agreement, and (B) has not
resulted in any reduction of funds in order to complete the Project in accordance with the scope of
work approved by the City in accordance with Sections 3.02 and 3.04 hereof, then DHED, may, but
shall not be obligated to, in the DHED Commissioner's sole discretion, issue the Certificate of

Completion; ’ , :

(vi) ~ Harper Court has subdivided the Project Site into a minimum of three (3)
Component Parcels for construction of the Hotel, the Residential Tower and Multi-Family Building I,
and Harper Court has delivered a copy of the recorded plat of subdivision creating such parcels to
the City; and. ' ‘ o

. (vii)  Harper Court has provided DHED with a standard AIA certificate of
substantial completion of the Hotel Pad (if not previously provided under Section 7.02 hereof) and
the Hotel-Related Work by the architect for the Project. : ' '

7.02 Effect of Issuance of Certificate of Completion; Continuing Obligations. The Certificate
of Completion relates only to the completion of the Project as set forth in Section 7.01 hereof, 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 of Completion, 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 of Completion shall not be construed as a waiver by the City of any o

its rights and remedies pursuant to such executory terms. -

Those covenants specifically descﬁbed at Sections 3.13(g), 8.01(j), 8.01(k), 8.02, 8.06, 8.19,

-8.23 and 8.25 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
Cetrtificate of Completion; provided, that upon the issuance of a Certificate of Completion, the
covenants set forth in Section 8.02 shall be deemed to have been fulfilled. The other executory
terms of this Agreement that remain after the issuance of a Certificate of Completion shall be
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binding onl_y 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.

‘ The Hotel Property (and the Hotel Developer, solely by acquiring title to the Hotel Property,
shall not be deemed to be a successor or assignee under Section 18.15 or Section 18.16 of this
Agreement) shall be released from any benefits or burdens of this Agreement upon satisfaction of
the following conditions: (a) Developer has obtained and delivered to the City a standard AIA

certificate of substantial completion of the Hotel Pad by the architect for the Project or such other

professional reasonably acceptable to the City, certifying substantial completion of such
improvements, (b) the City has executed and delivered to Harper Court a release in recordable form,
and (c) the release has been recorded on or after the date of the closing of the Hotel Transaction.
The parties acknowledge and agree that Harper Court intends to complete the Hotel-Related Work
after closing of the Hotel Transaction, that the Hotel-Related Work is a part of the Project, and that
the City has agreed to release the Hotel Property from this Agreement prior to completion of the
Hotel-Related Work in order to facilitate the Hotel Transaction and completion of the Hotel.
Notwithstanding such release, the parties further acknowledge and agree that Harper Court shall
remain obligated to complete the Hotel-Related Work, that the City will not issue a Certificate of
Completion for the Project until such work is completed, and that any failure to ‘complete such work
shall be a default under Section 15.01(m) of this Agreement. _ )

7.03 Failure to Complete. If the Conditions Precedent to Construction have not been

satisfied on or before the Conditions Precedent to Construction Date (subject to Section 18.01
hereof), then this Agreement shall terminate on the Conditions Precedent to Construction Date.
From and after the Construction Commencement Date, if the Project is not completed on or before
the Construction Completion Date and in accordance with the terms of this Agreement, then the City

has, but shall not be limited to, the rights and remedies set forth in Section 15.02 of this Agreement.

7.04 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of the
Agreement, DHED shall provide Harper Court, at Harper Court's written request, with a written
notice in recordable form stating that the Term of the Agreement has expired and that the Developer
is released from its obligations under this Agreement.

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

8.01 General. Each of Harper Court and Lake Park, as of the Closing Date and as of the
date of each disbursement of City Funds hereunder, each represents, warrants and covenants, as
applicable, that: '

(a) Harper Court is an lllinois limited liability company duly organized, validly existing, '

qualified to do business in lllinois, and Lake Park is an lllinois corporation, duly organized, validly
existing, qualified to do business in lllinois, and each such entity is 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) each of Harper Court and Lake Park have the right, power and authority to enter into,
execute, deliver and perform this Agreement; :

(c) the execution, delivery and performance by Harper Court.and Lake Pérk. of their
respective obligations under this Agreement has been duly authorized by all necessary action, and
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does n_ot and will not violate (as applicable) its Articles of Incorporation or of Organization, by-laws or
operating agreement as amended and supplemented, any applicable Law, or constitute a breach of
default under or require any consent under any agreement, instrument or document to which such,
entity is now a party or by which such entity is now or may become bound:;

" (d) unless otherwise permitted or not prohibited pursuant to or under the terms of this

Agreement (it being recognized that conveyance of the Hotel Property to the Hotel Developer is a
permitted conveyance), Lake Park shall maintain good, indefeasible and merchantable fee simple

' title to the Property, and Harper Court shall acquire and until the issuance of the Certificate of

Completion for the Project (and thereafter so long as Harper Court maintains ownership of the
Project) maintain an insurable leasehold interest in the Property created by the Ground Lease, free
and clear of all liens (except for the Permitted Liens and/or liens bonded by the Developer or insured
by the Title Company, 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), and, as
evidence of compliance with such covenant, shall, upon request, provide DHED with copies of all
date-down title endorsements at the time such endorsements are issued pursuant to the Escrow
Agreement;

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

) there are no actions or proceedings by or before any court, governmental
commission, board, bureau or any. other administrative agency pending, threatened or affecting

. Harper Court or Lake Park which would impair their respective ability to perform under this _
, Agreement; .

(9) Harper Court has and shall maintain all. gevernment permits, certificates and
consents (including, without limitation, appropriate environmental approvals) necessary to conduct
its business and to construct, compﬂlete and operate the Project; o '

(h) Harper Court is not in default (after the expiration of any applicable notice and cure
period) with respect to any indenture, loan agreement, mortgage, deed, note or any other agreement
or instrument related to the borrowing of money to which Harper Courtis a party or by which Harper
Court or the Property is bound;

0] 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 Harper Court, and there has been no material adverse change
in the assets, liabilities, results of operations or financial condition of Harper Court since the date of
Harper Court's most recent Financial Statements;

1)) except as permitted by Section 18.15 hereof; prior to the Five Year Anniversary, any
of the following shall not be done or be permitted without the prior written consent of DHED: (i) (A)
Harper Court be a party to any merger, liquidation or consolidation, (B) Lake Park be a party to any
liquidation, or (C) Lake Park be a party to any merger or consolidation which'would have an adverse
impact on completion of the Harper Court Development; (ii) the Developer sell, transfer, convey,

~ lease or otherwise dispose of all or substantially all of its assets or any portion of the Property

(except for the Hotel Property), or sublease, assign or otherwise transfer any interest in the Ground
Lease (including but not limited to any fixtures or equipment now or -hereafter attached thereto);
provided, however, the City hereby specifically consents to the Option to Purchase, the Hotel
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Transaption, a.nd tq leasing of the Retail Space in the ordinary course of business in a manner not
Inconsistent with this Agreement; (iii) (A) Harper Court enter into any transaction outside the ordinary

- course of Harper Court’s business which shall have a material impact on completion of the Project

or of !-larper Court’s business; or (B) Lake Park enter into any transaction which shall have a
material adverse impact on Lake Park’s ability to perform its obligations hereunder (iv) (A) Harper
Court assume, guarantee, endorse, or otherwise become liable in connection with the obligations of
any other person or entity which is unrelated to the Project; or (B) Lake Park assume, guarantee,
endorse, or otherwise become liable in connection with the obligations of any other person or entity
which is unrelated to the Project and which shall have a material adverse impact on Lake Park’s
ability to perform its obligations hereunder or (v) enter into any transaction that would cause a
material and detrimental change to the Developer's financial condition which change in financial .

~ condition would have a material adverse impact on Developer’s ability to perform its obligations

hereunder. Notwithstanding the foregoing, the withdrawal, replacement and/or addition of any of
CJUF's limited partners, from time to time, shall be allowed by the City without the need to obtain the
City's consent and the fact that the Harper Court Development (other than the Project) has not
commenced, or has not been completed, shall not be a basis for the City to deny consent to any
proposed transfer-of all or any component of the Harper Court Development under this Section
8.01()) or an assignment under Section 18.15 hereof ; . ' ;

(k) the Developer has not incurred, and, prior to the issuance of the Certificate of
Completion pursuant to Section 7.01, shall not, without the prior written consent of the
Commissioner of DHED, allow the existence of any liens against the Property (or improvements
thereon) other than the Permitted Liens and/or liens bonded by the Developer or insured by the Title
Company; or incur any indebtedness, secured or to be secured by the Property (or improvements
thereon) or any fixtures now or hereafter attached thereto (excluding Tenant trade fixtures), except
Lender Financing disclosed in the Project Budget; ‘

() neither Harper Court nor Lake Park has made- or caused to be made, directly or
indirectly, any payment, gratuity or offer of employment in connection with the Agreement or any
contract paid from the City treasury or pursuant to City ordinance, for services to any City agency
(“City Contract”) as an inducement for the City to enter into the Agreement or any City Contract with
such entity in violation of Chapter 2-156-120 of the Municipal Code of the City;

(m) none of Harper Court, Lake Park or any affiliate of either Harper Court or Lake Park is
listed on any of the following lists maintained by the Office of Foreign Assets Control of the U.S.

.. Department of the Treasury, the Bureau of Industry and Security of the U.S. Department of

Commerce or their successors, or on any other list of persons or entities with which the City may not
do business under any applicable law, rule, regulation, order or judgment: the Specially Designated
Nationals List, the Denied Persons List, the Unverified List, the Entity List and the Debarred List. For
purposes of this subparagraph (m) only, the term “affiliate,” when used to indicate a relationship with
a specified person or entity, means a person or entity that, directly or indirectly, through one or more
intermediaries, controls, is controlled by or is under common control with such specified person or
entity, and a person or entity shall be deemed to be controlled by another person or entity, if
controlled in any manner whatsoever that results in control in fact by that other person or entity (or
that other person or entity and any persons or entities with whom that other person or entity is acting
jointly or in concert), whether directly or indirectly and whether through share ownership, a trust, a
contract or otherwise; and

(n) Harper Court agrees with respect to Harper Court, and Lake Park agrees with respect

- to Lake Park (and not for each other), that any person or entity who directly or indirectly has an
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ownership or beneficial interest in their respective entities of more than 7.5 percent (“Owners”)
spouses and domestic partners of such Owners, Harper Court’s or Lake Park’s contractors (i.e. any}
person or entity in direct contractual privity with such entity regarding the subject matter of’ this
Agreement) (“Contractors”), any person or entity who directly or indirectly has an ownership or
beneficial interest in any Contractor of more than 7.5 percent (“Sub-owners”) and spouses and
domestic partners of such Sub-owners (Harper Court and Lake Park and all the other preceding
classes of persons and entities are together, the “Identified Parties”), shall not make a contribution
of any amount to the Mayor of the City of Chicago (the “Mayor”) or to his political fundraising
committee (i) after execution of this Agreement by Developer, (i) while this Agreement or any Other
Contract (as defined below) is executory, (iii) during the Term of the Agreement or any Other
Contract between Harper Court or Lake Park and the City, or (iv) during any period while an
extension of this Agreement or any Other Contract ,\is being sought or negotiated.

Harper Court represents and warrants that from the later of (i) February 10, 2005, or (ii) the
date the City approached Harper Court or the date Harper Court approached the City, as applicable,
regarding the formulation of this Agreement, no Identified Parties have made a contribution of any
amount to the Mayor or to his political fundraising committee. ‘

Lake Park represents and warrants that from the later of (i) February 10, 2005, or (ii) the date
the City approached Lake Park or the date Lake Park approached the City, as applicable, regarding
the formulation of this Agreement, no Identified Parties have made a contribution of any amount to
the Mayor or to his political fundraising committee. :

Each of Harper Court and Lake Park, with respect to their own employees, agrees that it
shall not: (a) coerce, compel or intimidate its employees to make a contribution of any amount to the
Mayor or to the Mayor's political fundraising committee; (b) reimburse its employees for a
contribution of any amount made to the Mayor or to the Mayor’s political fundraising committee; or
(c) bundle or solicit others to bundle contributions to the Mayor or to his political fundraising
committee.

Developer agrees that the Identified Parties must not engége in any conduct whatsoever

.designed to intentionally violate this provision or Mayoral Executive Order No. 05-1 or to entice,

direct or solicit others to intentionally violate this provision or Mayoral Executive Order No. 05-1.

Developer agrees that a violation of, non-compliance with, misrepresentation with respect to,

or breach of any covenant or warranty under this provision or violation of Mayoral Executive Order

No. 05-1 constitutes.a breach and default under this Agreement, and under any Other Contract for
which no opportunity to cure will be granted unless the City, in its sole discretion, elects to grant

such an opportunity to cure. Such breach and default entitles the City to all remedies (including

without limitation termination for default) under this Agreement pursuant to Section 15 hereof, under

any Other Contract, at law and in equity. This provision amends any Other Contract and supersedes

any inconsistent provision contained therein. A

If Developer intentionally violates this provision or Mayoral Executive Order No. 05-1 prior to
the closing of this Agreement, the City may elect to decline to close the transaction contemplated by

~ this Agreement.

For purposes of this provision:
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“Bundle” means to collect contributions from more than one
source which are then delivered
by one person to the Mayor or to his political fundraising commnttee

“Contribution” means a “political contribution” as defined in Chapter 2-156 of ici
Code of Chicago, as amended. P 6 of the Municipal

Individuals are “Domesticr ‘P'artners” if they satisfy the following criteria:

(A) they are each other’s sole domestic partner, résponsible for éach other’'s
common welfare; and :

(B) neither party is married; and

(C) the partners are not related by blood closer than would bar marriage in the

- State of lllinois; and

(D) each partner is at least 18 years of age, and the partners are the same sex,
and the partners reside at the same residence; and

(E) two of the following four conditions exist for the partners:

1. The partners have been residing together for at least 12 months.
2. The partners have common or joint ownership of a residence.
3. The partners have at least two of the following arrangements:
a. joint ownership of a motor vehicle;
b. a joint credit account;
c. a joint checking account; :
d. - a lease for a residence identifying both domestic partners as
tenants.
4, Each partner identifies the other partner asa pnmary beneﬂcnary ina
will.

S “Other Contract” means any'o_ther agreement with the City of Chicégo to which Developer is
a party that is (i) formed under the authority of chapter 2-92 of the Municipal Code of Chicago; (ii)
entered into for the purchase or lease of real or personal property; or (iii) for materials, supplies,

equipment or services which are approved or authorized by the City Council of the City of Chicago. -

“Political fundraising committee” means a “political fundraising committee” as defined in

“Chapter 2-156 of the Municipal Code of Chicago, as amended.

8.02 Covenant to Redevelop. On and after the Conditions Precedent to Construction Date,
Harper Court shall redevelop the Property in accordance with this Agreement and all Exhibits
attached hereto, the TIF Ordinances, the Harper Court Ordinance, the TIF Bond Ordinance, if any,
the Scope Drawings, the Plans and Specifications, the PD, the 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 Harper Court. The covenants set forth in this
Section shall run with the land and be binding upon any transferee, but shall be deemed satisfied
upon issuance by the City of a Certificate of Completion with respect thereto.

8.03 Redevelopment Plan. The Developer represents that the Pro;ect is and shall be in
compllance 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 Harper

Court solely to pay for (or to reimburse the Developer for its payment for) the TIF-Funded
Improvements as provided in this Agreement.
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8.05 Other'Bonds. The Developer shall; at the request of the City, agree to any reasonable
amengimenf(s to this Agreement that are necessary or desirable in order for the City to issue (in its
sole dlscretlor)) any bonds in connection with the Redevelopment Area, the proceeds of which may
be used to reimburse the City for expenditures made in connection with, or provide'a source of
funds for the payment for, the TIF-Funded Improvements (the “Bonds™); provided, however. that any
such amendments shall not have a material adverse effect on the Developer or the Prc')J"ect. The

Developer shall, at Harper Court's expense, cooperate and provide reasonable assistance in .

conngct?on with the mgrketing of any such Bonds, including but not limited to providing written
descrlpthns of thlt_e If’ro;ect,. making representations, providing information regarding its financial.
condition and assisting the City in preparing an offering statement with respect thereto.

8.06 Occupancy and Use. Harper Court shall cause the Retail Space and the Office Space
to be used in accordance with this Section 8.06 and the Redevelopment Plan. The covenants
contained in this Section 8.06 shall run with the land and be binding upon any transferee for the
Term of the Agreement.’ . '

(@) - Harper Court shall cause on or before the date of issuance of the Certificate of
Completion pursuant to Section 7.01 hereof (i) the lease of 100% of the Office Space, and (i) the
lease and occupancy of not less than seventy-five percent (75%) of the Retail Space (the “COC
Occupancy Covenant”). ' o

(b) For each Reporting Period until the Ten Year Anniversary, the Developer shall
provide, to the satisfaction of the City, documentation demonstrating to the satisfaction of DHED (i) it
has maintained, on average over the course of the preceding one (1) year, occupancy of at least
sixty-five percent (65%) of the Retail Space and (ii) the Retail Space is used in conformance with the
Ground Lease and Section 8.06(c) hereof. Additionally, for each Reporting Period beginning on the
Third Year Anniversary until the Ten Year Anniversary, the Developer shall provide to the
satisfaction of the City, documentation demonstrating to the satisfaction of DHED it has maintained,

on average over the course of the preceding one (1) year, occupancy of at least fifty percent (50%)

of the net leasable Office Space (with any remodeling by the University of Chicago in the ordinary
course of business being considered occupied). '

+ (c) Uses that shall not be permitted without prior written approval of DHED are as follows:

) ‘Funeral homes. :

(i) Production, manufacturing and/or industrial use (as such terms are génerally
used and understood in commerce) of any kind or nature. ,

(i}~ “Head Shops,” pornographic “adult” bookstores, tattoo parlors, massage
parlors. : :

(iv) Carwashes, gasoline or service stations, or the display, repair, lease, rentor
sale of any motor vehicle, boat or trailer.

(v)  Convenience stores, storage/warehouse uses, currency exchange, liquor
store, video stores, dollar stores, pawn shop or packaged goods stores.

(vi) Any use which creates a nuisance or materially increases noise or emissions

of dust, odor, smoke or gases. ' »

(vii) - Any use which materially increases the risk of fire, explosion or radioactive . -

hazard.

(viii)  Any use involving Hazardous Materials in violation of any Environmental

Laws. :
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(ix) Thrift stores or flea markets, excluding: (1) auction rooms, (2) art or antique
stores, or (3) establishments selling books on a consignment basis.

' 8.07 Employment Opportunity; Progress Reports. Harper Court covenants and agrees to
abide by, and contractually obligate and use reasonable efforts to cause the General Contractor and
each subgontractor to abide by the terms set forth in Section 10 hereof. From and after the
Construc;tnon Commencement Date until the issuance of the Certificate of Completion, Harper Court
shall deliver to the City monthly written progress reports detailing compliance with the requirements
of Sections 8.09, 10.02 and 10.03 of this Agreement. If any such reports indicate a shortfall in
compliance, Harper Court shall also deliver a plan to DHED which shall outline, to DHED's
satisfaction, the manner in which Harper Court shall correct any shortfall.

8.08 Employment Profile. From and after the Construction Commencement Date until the
issuance of the Certificate of Completion, Harper Court shall submit, and contractually obligate and
cause the General Contractor or any subcontractor to submit, to DHED, from time to time,
statements of its employment profile upon DHED's request.

8.09 Prevailing Wage. From and after the Construction Commencement Date until the
issuance of the Certificate of Completion, unless required to pay federal “Davis-Bacon” wages
pursuant to the terms of any Lender Financing, Harper Court covenants and agrees to pay, and to
contractually obligate and cause the General Contractor and each subcontractor to pay, the
prevailing wage rate as ascertained by the lllinois Department of Labor (the aDepartment”), 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, Harper Court shall provide the City with copies of all such
contracts entered into by Harper Court or the General Contractor to evidence compliance with this
Section 8.09.

8.10 Arms-Length Transactions. Unless DHED has given its prior written consent with
respect thereto, no Affiliate of the Developer may receive any portion of City Funds, directly or
indirectly, in payment for work done, services provided or materials supplied in connection with any
TIF-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 DHED's
request, prior to any such disbursement.

8.11 Conflict of Interest. Except as consented to by the City prior to the Closing Date,
pursuant to Section 5/11-74.4-4(n) of the Act, the Developer represents, warrants and covenants
that to the best of its knowledge, no member, official, or employee of the City, or of any commission
or committee exercising authority over the Project, the Redevelopment Area or the Redevelopment
Plan, or any consultant hired by the City or the Developer with respect thereto, owns or controls, has
owned or controlled or will own or control any interest, and no such person shall represent any
person, as agent or otherwise, who owns or controls, has owned or controlled, or will own or control
any interest, direct or indirect, in the Developer's business, the Property or any other property in the
Redevelopment Area. Harper Court Partners LLC represents, warrants and covenants that it shall
take no action contrary to that certain certified statement dated of even date herewith regarding
payments to certain parties as set forth therein.
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8.12 Disclosure of Interest The Developer's counsel has no direct or indi i
1 . . or indirect financial
ownership interest in the Developer, the Property or any other aspect of the Project.

8.13 Financial .Statements. Harper Court shall obtain and provide to DHED Financial
Statements for Harper Court's fiscal year ended 2009 and each December 31 thereafter for the
Term of the Agreement. In addition, Harper Court shall submit unaudited financial statements as

soon as reasonably practical following the close of each fiscal year and for such other periods as
DHED may request. ' - '

- 8.f 14 Insurance. Harper Court, at its own expénse, 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, Harper Court agrees to pay or cause to be paid when due any Non-
Governmental Charge (other than Non-Governmental Charges of Lake Park, if any, which shall be.
paid on a timely basis by Lake Park) 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, such payment may be paid 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. Harper Court, or Lake Park; as applicable, shall
furnish to DHED, within thirty (30) days of DHED's request, official receipts from the appropriate

. entity, or other proof satisfactory. to DHED, evidencing payment of the Non-Governmental Charge in

question.

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

(i) to contest or object in good faith to the amount or validity of any Non-
Governmental Charge by appropriate legal proceedings properly and diligently instituted and
prosecuted, in such manner as shall stay the collection of the contested Non-Governmental
Charge, prevent the imposition of a lien or remove such lien, or prevent the sale or forfeiture
of the 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) at DHED's sole option, to furnish a good and sufficient bond or other security
satisfactory to DHED in such form and amounts as DHED 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 DHED 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. ; »
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8.17 Compliance with Laws.

(a) ,Represeqtation. To the best of the Harper Court's knowledge, after diligent inquiry,
the Property and the Project are and shall be in compliance with all Laws pertaining to or affecting

the Project and the Property. Upon the City's request, Harper Court shall provide evidence ,

satisfactory to the City of such compliance.

(b) Covenant. Harper Court covenants that the Property and the Project will be operated

and managed in compliance with all Laws. Upon the City’s request, Harper Court shall provide

evidence to the City of its compliance with this covenant.

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 against the Property on the date hereof in the conveyance and real property records of the
.county in which the Project is located; provided, however the City shall release in writing the Hotel
Property from any encumbrance by this Agreement after the conveyance of the Hotel Property to the
Hotel Developer, with Harper Court remaining liable to complete construction of the Hotel-Related
Work as set forth in Section 7.02. This Agreement shall be recorded prior to any mortgage made in
connection with Lender Financing. Harper Court shall pay all fees and charges incurred in
connection with any such recording. Upon recording, Harper Court shall immediately transmit to the
City an executed original of this Agreement showing the date and recording number of record..

8.19 Real Estate Provisions.

(a) Governmental Charges.

(i) Payment of Governmental Charqes. 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 or may 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, City, or other
governmental (or any instrumentality, division, agency, body, or department thereof) taxes,
levies, assessments, charges, liens, claims or encumbrances (except for those assessed by
foreign nations, states other than the State of Illinois, counties of the State other than Cook
County, and municipalities other than the City) relating to the Developer, the Property or the
Project including but not limited to real estate taxes.

(i) Right to Contest. The Developer has the right before any delinquency occurs to
contest (including, without limitation, real estate tax assessment protests) 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. 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 DHED of the Developer's intent to contest or
object to a Governmental Charge and, unless, at DHED's sole option,

(i) the Developer shall demonstrate to DHED's satisfaction that legal proceedings
instituted by the Developer contesting or objecting to a Governmental Charge shall
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conclusively operate to prevent or remove a lien against, or the sale or forfeiture of, all or any

part of th_e Property to satisfy such Governmental Charge prior to final determination of such
proceedings; and/or : .

. (iv) the Developer shall furnish a good and sufficient bond or other security
satnsfgctory to DHED in such form and amounts as DHED 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. :

(v) Any discretion conferred upon DHED by this Section 8.19(a)(ii), (iii) and {iv) will be
exercised reasonably. ,

(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 DHED thereof
in writing, at which time DHED may, but shall not be obligated to, and without waiving or releasing
any obligation or liability of the Developer under this Agreement, in DHED's sole discretion, make
such payment, or any part thereof, or obtain such discharge and take any other action with respect
thereto which DHED deems advisable. All sums so paid by DHED, if any, and any expenses, if any,
including reasonable attorneys’ fees, court costs, expenses and other charges relating thereto, shall

be promptly disbursed to DHED 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. '

8.20 LEED Certification. Harper Court covenants and agrees to obtain LEED certification for

. the Project and satisfy all green building requirements in accordance with the PD.

8.21 Job Creation. Harper Court shall use commercially reasonable efforts (but shall be
under no obligation) to create (a) approximately 400 construction jobs between the Closing Date and
the completion of construction as set forth in Section 3.01; (b) approximately 300 full-time equivalent
jobs with respect to the Retail Space; and (c) approximately 500 full-time equivalent jobs with
respect to the Office Space. :

8.22 Job Readiness Program. Harper Court shall undertake, and shall facilitate each Office
Space and Retail Space tenant occupying in excess of 6,000 square feet to undertake, a job
readiness program, to work with the City, through the Mayor's Office of Workforce Development
(“MOWD”), to participate in job training programs to provide job applicants for the jobs created by
the Project and the operation of the Property. In addition, Harper Court shall send a letter (with a
copy to DPD) to any tenants to familiarize them with the programs established by the City and
available through MOWD for the purpose of helping prepare individuals to work for businesses
located within the Redevelopment Area.

8.23 Affordable Housing Covenant. Harper Court covenants and agrees that the Residential
Tower, Multi-Family Building | and Multi-Family Building !l shall be subject to the Affordable Housing
Requirements, notwithstanding the date the Developer, its successors or assigns, applies-for a
building permit to construct such buildings. The covenants set forth in this Section 8.23 shall run
with the land and be binding upon any transferee.
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_ 8.24 Survival. of vaer_mants. All warranties, representétions, covenants and ag‘reements of
the Developer contained in this Section 8 and elsewhere in this Agreement shall be true, accurate

and co.mplete.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 of Completion) shall be in effect throughout the Term of

the Agreement.

- 8.25 Annual Compliance Report. Harper Court shall provide to DHED an Annual Compliancé
Report consisting of (a) a letter from Harper Court itemizing all ongoing requirements including
references to all the relevant Sections of this Agreement, and (b) sufficient documentation and
certifications, to the satisfaction of DHED, to evidence that all ongo'ing requirements have been

satisfied during the preceding reporting period (which DHED shall -have the right, but not the
~obligation, to audit compliance with to determine the sufficiency of such Annual Compliance Report).

The Annual Compliance Report shall be submitted each year on the yearly anniversary of the
issuance of the Certificate of Completion (each such year being a “Reporting Period”). Failure by
Harper Court to submit the Annual Compliance Report shall constitute an Event of Default under
Section 15.01 hereof, without notice or opportunity to cure pursuant to Section 15.03 or Section
15.04 hereof. The covenants contained in this Section 8.25 shall run with the land and be binding
upon any transferee for the Term of the Agreement. :

SECTION 9. COVENANTS/REPRESENTATIONSNVARRANTIES OF CITY

9.01 General Covena'nts.‘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.

9.03 Response to Draw Requests and Recwisitiohs. The City agrees to respond to all
Developer Requisition form submissions, within thirty (30) days after receipt thereof, and shall notify
Developer of any deficiencies noted therein as soon as possible after receipt thereof.

SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS

10.01 Employment Opportunity. Harper Court, on behalf 6f itself and its successors and , '

assigns, hereby agrees, and shall contractually obligate its or their various contractors,
subcontractors or any Affiliate of Harper Court operating on the Property (collectively, with Harper
Court, the “Employers” and individually an “Employer”) to agree, that for the Term of the Agreement

“with respect to Harper Court 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
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applicants_a're hired and employed without discrimination based upon race, religion, color, sex
natlpnal origin or ancestry, age, handicap or disability, sexual orientation, military discharge siatus’
m_arltal 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 othér forms of
compgnsation; 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
co_nsideration 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. '

N (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 compl); 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 lllinois Human Rights Act, 775 ILCS 5/1-101 et seq. (1993), and any subsequent
amendments and regulations promuigated 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 binding upon each
contractor, subcontractor or Affiliate, as the case may be. o .

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

10.02 City Resident Construction Worker Employment Requirement. Harper Court agrees for
itself and its successors and assigns, and shall contractually obligate its General Contractor and
shall cause the General Contractor to contractually obligate its subcontractors, as applicable, to
agree, that during the construction of the Project they shall comply with the minimum percentage of
total worker hours performed by Actual Residents of the City as specified in Section 2-92-330 of the
Municipal Code of Chicago (at least 50 percent of the total worker hours worked by persons on the
site of the Project shall be performed by Actual Residents of the City); provided, however, that in
addition to complying with this percentage, Harper Court, 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. ;
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‘ Harper Courﬁ may fequest a reduction or waiver of this minimum percentage level of
C_hlcagoans as provided for in Section 2-92-330 of the Municipal Code of Chicago in accordance
with standards and procedures developed by the Chief Procurement Officer of the City.

o ‘fActuaI 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.

Harper Court, the General Contractor and each subcontraetor shail provide for the

- maintenance of adequate employee residency records to show that actual Chicago residents are

employec_i on the Project. Each Employer shall maintain copies of personal documents supportive of
every Chicago employee's actual record of residence. : :

Weekly certified payroll reports (U.S. Department of Labor Form WH-347 or equivalent) shall
be submitted to the Commissioner of DHED 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. '

Harper Court, the General Contractor and each subcontractor shall provide full access to
their employment records to the Chief Procurement Officer, the Commissioner of DHED, the
Superintendent of the Chicago Police Department, the Inspector General or any duly authorized
representative of any of them. Harper Court, 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 DHED, affidavits and other supporting documentation will be required of
Harper Court, 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 Harper Court, the General Contractor and each
subcontractor to provide utilization of actual Chicago residents (but not sufficient for the granting of a
waiver request as provided for in the standards and procedures developed by the Chief
Procurement Officer) shall not suffice to replace the actual, verified achievement of the requirements
of this Section concerning the worker hours performed by actual Chicago residents.

When work at the Project is completed, in the event that the City has determined that Harper

Court has failed to ensure the fulfillment of the requirement of this Section concerning the worker
hours performed by actual Chicago residents or failed to report in the manner as indicated above,
the City will thereby be damaged in the failure to provide the benefit of demonstrable employment to
Chicagoans to the degree stipulated in this Section. Therefore, in such a case of non-compliance, it
is agreed that 1/20 of 1 percent (0.0005) of the aggregate hard construction costs set forth in the
Project budget (the product of .0005 x such aggregate hard construction costs) (as the same shall

be evidenced by approved contract value for the actual contracts) shall be surrendered by Harper

Court 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
-Harper Court, the General Contractor and/or the subcontractors to prosecution. Any retainage to
- cover contract performance that may become due to Harper Court pursuant to Section 2-92-250 of
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the Mur"ni/cipal Code of Chicago may be withheld by the City pending the Chief Procurement Officer's -
determination as to whether Harper Court must surrender damages as provided in this paragraph.

. Nothing herefn prpvided shall be construed to be a limitation upon the “Notice of
Requnr?r_nents for Affirmative Action to Ensure Equal Employment Opportunity, Executive Order
11246 “ and “Standard Federal Equal Employment Opportunity, Executive Order 112486,” or other

affirmative action required for equal opportunity under the provisions of this Agreement or related
documents. : _ :

ngper Court shall cause of require the provisions of this Section 10.02 to be included in all
construction contracts and subcontracts related to the Project.

' 1,0.03._ MBE/WBE Commitment. Harper Court agrees for itself and its successors and
assigns, and, if necessary to meet the requirements set forth herein, shall contractually obligate the
General Contractor to agree that during the Project: .

(a) Consistent with the findings which support, as applicable, (i) the Minority-Owned and
Women-Owned Business Enterprise Procurement Program, Section 2-92-420 et seq., Municipal
Code of Chicago (the “Procurement Program”), and (ji) the Minority- and Women-Owned Business
Enterprise Construction Program, Section 2-92-650 et seq., Municipal Code of Chicago (the
“Construction Program,” and collectively with the Procurement Program, the “MBE/WBE Program”),
and in reliance upon the provisions of the MBE/WBE Program to the extent contained in, and as

_ qualified by, the provisions of this Section 10.03, during the course of the Project, at least the
- following percentages of the MBE/WBE Budget (as set forth in Exhibit H-2 hereto) shall be

expended for contract participation by MBEs and by WBEs:

(1) At least 24 percent by MBEs.
(2) At least four percent by WBEs.

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

(c) Consistent with Sections 2-92-440 and 2-92-720, Muﬁicipal Code of Chicago, Harper °

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




. .(d) Harper Court shall deliver quarterly reports to the City's monitoring staff durihg the Project
_descrlblr)g its efforts to achieve compliance with this MBE/WBE commitment. Such reports shall
include, inter alia, the name and business address of each MBE and WBE solicited by Harper Court
or the General Contractor to work on the Project, and the responses received from such solicitation
the name and business address of each MBE or WBE actually involved in the Project, a description7
of the work performed or products or services supplied, the date and amount of such work, product

or service, and such other information as may assist the City’s monitoring staff in determining Harper

Court's complignce with this- MBE/WBE commitment. Harper Court shall maintain records of all
relevant data with respect to the utilization of MBEs and WBEs in connection with the Project for at

" least five years after.c'ompletion of the Project, and the City’s monitoring staff shall have access to
©oall §uch records maintained by Harper Count, on five Business Days' notice, to allow the City to -
- review Harper Court's compliance with its commitment to MBE/WBE participation and the status of

any MBE or WBE performing any portion of the Project.

(e) Upon the disqualification of any MBE or WBE General Contractor or subcontractor, if
such status was misrepresented by the disqualified party, Harper Court shall be obligated to
discharge or cause to be discharged the disqualified General Contractor or subcontractor, and, if
possible, identify and engage a qualified MBE or WBE as a replacement. For purposes of this

_ subsection (e), the disqualification procedures are further described in Sections 2-92-540 and 2-92-

730, Municipal Code of Chicago, as applicable.

(f) Any reduction or waiver of Harper Court's MBE/WBE commitment as described in this

Section 10.03 shall be undertaken in accordance with Sections 2-92-450 and 2-92-730, Municipal

Code of Chicago, as applicable.

(9) Prior to the commencement of construction of the Project, Harper Court shall be required
to meet with the City’s monitoring staff with regard to Harper Court's compliance with its obligations
under this Section 10.03. The General Contractor and all major subcontractors shall be required to-
attend this pre-construction meeting. During said meeting, Harper Court shall demonstrate to the:

City’s monitoring staff jts plan to achieve its obligations under this Section 10.03, the sufficiency of

which shall be approved by the City’s monitoring staff. During the Project, Harper Court shall submit
the documentation required by this Section 10.03 to the City’s monitoring staff, including the
following: (i) subcontractor’s activity report; (ii) contractor’s certification concerning labor standards
and prevailing wage requirements; (iii) contractor letter of understanding; (iv) monthly utilization
report; (v) authorization for payroll agent; (vi) certified payroll; (vii) evidence that MBE/WBE
contractor associations have been informed of the Project via written notice and hearings; and (viii)

‘evidence of compliance with job creation/job retention requirements. Failure to submit such

documentation on a timely basis, or a determination by the City's monitoring staff, upon analysis of
the documentation, that Harper Court is not complying with its obligations under this Section 10.03,
shall, upon the delivery of written notice to Harper Court, be deemed an Event of Default. Upon the

occurrence of any such Event of Default, in addition to any other remedies provided in this

Agreement, the City may: (1) issue a written demand to Harper Court to halt the Project, (2) withhold
any further payment of any City Funds to Harper Court of the General Contractor, or (3) seek any
other remedies against Harper Court available at law or in equity. .

SECTION 11. ENVIRONMENTAL MATTERS . N

11.01 Phase | and Il Assessments. Harper Court hereby representé and warrants to the

City that Harper Court has performed a Phase | environmental site assessment of the Property in

accordance with the requirements of the ASTM E1527-05 standard (“‘Phase | Réport”) and Phase Il
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testing sufficient to conclude that the Project may be constructed, completed and operated in
accordance with all Environmental Laws and this Agreement and all Exhibits attached hereto. the
Scope Drawings, Plans and Specifications and all amendments thereto, the Harper dourt
Ordinance, all ordinances authorizing the issuance of the TIF Bonds, if any, and the Redevelopment

Plan. _Harper' Court agrees to deliver to the City a copy of each report prepared by or for Harper
Court regarding the environmental condition of the Property. :

11.02 Environmental Remediation. Notwithstanding the foregoing or any other provision to
the contrary contained in this Agreement, if during the development of the Project Harper Court
discovers any underground storage tanks or otherwise becomes aware of the presence of

contaminants on the Property, Harper Court covenants and agrees to complete all investigation,

removal, response, disposal, treatment and other activities necessary to remediate the Property
based upon commercial remediation objectives in accordance with the lllinois Environmental
Protection Act and its implementing regulations and all applicable Laws, including, without limitation,

- all applicable Environmental Laws ("Environmental Remediation”). If Harper Court intends to request

reimbursement from City Funds for any costs associated with the Environmental Remediétion, the
City shall have the right to review in advance and approve all environmental reports relating to, and
estimates of the cost of performing, the Environmental Remediation. Any such approval with respect

to the Lake Park Land shall also require the consent of Lake Park. Harper Court shall cooperate and

consult with the City at all relevant times (and in all cases upon the request of the City) with respect
to environmental matters, including, without limitation, any plans or proposals Harper Court may
have that would materially increase the costs of the Envifonmental Remediation. Except as
otherwise provided in the Ground Lease, Harper Court shall bear sole responsibility for all aspects of
the Environmental Remediation and any other investigative and cleanup costs associated with the
Property and any improvements, facilities or operations located or formerly located thereon,
including, without limitation, the removal and disposal of all Hazardous Materials, debris.and other
materials excavated during the performance of the Environmental Remediation. Harper Court'shall
promptly transmit to the City copies of all documents and other written communications delivered to
or received ‘from the lllinois Environmental Protection Agency or other regulatory agencies with
respect to the Environmental Remediation.

SECTION 12. INSURANCE

Harper Court must provide and maintain, at Harper Court's own expense, or cause to be
provided and maintained during the Term of the Agreement, the insurance coverage and

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

- (a) Prior to execution and delivery of this Agreement.

0] Workers Compensation and Embldyers Liability

Workers Compensation Insurance, as prescribed by applicable law éovering all employe(_es
who are to provide work under this Agreement and Employers Liability coverage with limits
of not less than $100,000 each accident, illness or disease. )

(i) Commercial General Liability (Primary and Umbrelia)

Commercial General Liability Insurance or equivalent with limits of not less than
$1.000,000 per occurrence for bodily injury, personal injury, and property damage liability.
Coverages must include the following: All premises and opérations, products/completed
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op_eration§ ipdce_pendent contractors, se"paratiOn of insureds, defense, and bcor‘-ltractual liability
(with no limitation endorsement). The City of Chicago is to be named as an additional

iﬂsuredkon a primary, non-contributory basis for any liability arising directly or indirectly from
e work. :

(i) Al Risk Property

All Risk Property lnsuranc_e at replacement value of the property to protect égainst loss 6f,
Qamage to, or destruction of the building/facility. The City is to be named as an additional
insured and loss payee/mortgagee if applicable '

(b) Construction. Prior to the construction of any portion of the Project, Harper Court will

-cause i'gs architects, contractors, subcontractors, project managers and other parties constructing
the Project to procure and maintain the following kinds and amounts of insurance: '

{i) Workers Compensation and Employers Liability

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

(i) Commercial General Liability (Primary and Umbrelia)

Commercial General Liability Insurance or equivalent with limits of not less than
$2.000,000 per occurrence for bodily injury, personal injury, and property damage liability. -
Coverages must include the following: All premises and operations, products/completed
operations (for a minimum of two (2) years following project completion), explosion, collapse,
underground, separation of insureds, defense, and contractual liability (with no limitation
endorsement). The City of Chicago is to be named as an additional insured on a primary,
non-contributory basis for any liability arising directly or indirectly from the work.

| (iii) Automobile Liability (Primary and Umbrella)

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

(iv) Railroad Protéctive Liability

When any work is to be done adjacent to or on railroad or transit property, Harper Court
must provide cause to be provided with respect to the operations that Contractors perform,
Railroad Protective Liability Insurance in the name of railroad or transit entity. The policy
must have limits of not less than $2,000,000 per occurrence and $6,000,000 in the
aggregate for losses arising out of injuries to or death of all persons, and for damage to o
destruction of property, including the loss of use thereof. '

v) All Risk /Builders Risk -
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When Harper Court undertakes any construction, including improvements, betterments
and/or repairs, Harper Court must provide or cause to be provided All Risk Builders Risk,
Insurance at replacement cost for materials, supplies, equipment, machinery and fixtures

'Fhat are or will be part of the project. The City of Chicago is to be named as an additional
msured and loss payee/mortgagee if applicable. ‘ '

(vi) Professional Liability

\ When any architects, engineers, construction managers or other profeSsibnal consultants
" perform work in connection with this Agreement, Professional Liability Insurance covering
acts, errors, or omissions must be maintained with limits of not less than . $.1,000,000.

Coverage must include contractual liability. When.policies are renewed or replaced, the |

pol_icy retroactive date must coincide with, or precede, start of work on the Contract. A
claims-made policy which is not renewed or replaced must have an extended reporting
period of two (2) years. o

(vii)  Valuable Papers

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

(vii)  Contractors Pollution Liability

When any remediation work.is performed which may cause a pollution exposure, Harper
Court must cause remediation contractor to provide Contractor Pollution Liability covering
bodily injury, property damage and other losses caused by poliution conditions that arise
from the.contract scope of work with. limits of not less than $1,000,000 per occurrence.
Coverage must include_completed operations, contractual liability, defense, excavation,
environmental cleanup, remediation and disposal. When policies are renewed or replaced,
the policy retroactive date must coincide with or precede, start of work on the Agreement. A

claims-made policy which is not renewed or replaced must have an extended reporting

period of two (2) years. The City of Chicago is to be named as an additional insured.

(© Post Construétion:

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

(d) Other Requirements:

The Harper Court must furnfsh the City of Chicago, Department of Housing and Economic
Development, City Hall, Room 1000, 121 North LaSalle Street 60602, original Certificates of
Insurance, or such similar evidence, to be in force on the date of this Agreement, and

Renewal Certificates of Insurance, or such similar evidence, if the coverages have an’

expiration or renewal date occurring during the Term of the Agreement. The Harper Court
must submit evidence of insurance on the City of Chicago Insurance Certificate Form (copy
“attached) or equivalent prior to closing. The receipt of any certificate does not constitute
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agreement b_y the City that the insurance requirements in the Agreement have been fully met
or that the Insurance policies indicated on the certificate are in compliance with all
Agreement requirements. The failure of the City to obtain certificates or other insurance
evvdeng:e from ngper Courtis not a waiver by the City of any requirements for Harper Court
to obtain and maintain the specified coverages. The Harper Court shall advise all insurers of
the Agreement provisions regarding insurance. Non-conforming insurance does not relieve
Harper Court of the obligation to provide insurance as specified herein. Nonfulfillment of the
insurance conditions may constitute a violation of the Agreement, and the City retains the
right to stop work and/or terminate agreement until proper evidence of insurance is provided.

The insurance must provide for 60 days prior written notice to be given to the City in the

“event coverage is substantially changed, canceled, or non-renewed.

Any deductibles or self insured retentions on referenced insurance coverages must be borne
by Harper Court and Contractors. :

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

The coverages and limits furnished by Harper Court in no way limit Harper Court's liabilities
and responsibilities specified within the Agreement or by law. '

Any insurance or self ins‘Llrance programs maintained by the City of Chicago do not

‘contribute with insurance provided by Harper Court under the Agreement.

The required insurance to be carried is not limited by any limitations expressed in the
indemnification language in this Agreement or any limitation placed on the indemnity in this

“ Agreement given as a matter of law.

If Harper Court is a joint venture or limit'edvliability company, the insurance policies must
name the joint venture or limited liability company as a hamed insured.

The Harper Court must require Contractor and subcontractors to provide the insurance
required herein, or Harper Court may provide the "coverages for Contractor and
subcontractors. All Contractors and subcontractors are subject to the same insurance
requirements of Harper Court unless otherwise specified in this Agreement.

If Harper Court, any Contractor or subcontractor desires additional coverages, the party
desiring the additional coverages is responsible for the acquisition and cost. :

) "The City of Chicago Risk Management Department maintains the right to modify, delete,
alter or change these requirements during the Term of the Agreement. If Lake Park
'becomes obligated to provide the insurance coverages specified above, as long as Lake

Park remains-a wholly-owned affiliate of the University of Chicago, an lllinois not for profit
corporation, Lake Park may elect to undertake a program of self insurance with respect to
the coverages specified above.

SECTION 13. INDEMNIFICATION
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o 13,.01 General lndemmt\{. (a) Hafpfer Court agrees to indemnify, pay, defend and hold the

ity, and. its ”elected anq appointed officials, employees, agents and affiliates (individually an
Aln.demmtee, and collectively the Alndemnitees”) harmless from and against, any and all liabilities
obhgatlons, losses, damages, penalties, actions, judgments, suits, claims, costs, expenses and
dlsbursemgnts of any kind or nature whatsoever (and including without limitation ’the reasonable
fees.a.nd d!sburs'em'ents of counsel for such Indemnitees in connection with ahy investigative
admmlstratlv_e or judicial proceeding commenced or threatened, whether or not such Indemniteeé
shal.I be designated a party thereto), that may be imposed on, suffered, incurred by or asserted
against the Indemnitees in any manner relating or arising out of: ’

' (i) ngper Court’s failure to comply with any of the terms, covenants and conditions
contained within this Agreement: or

(i) Harper Cou(t’s or any contractor’'s failure to pay General Contractors,
subcontractors or materialmen in connection with the TIF-Funded Improvements or any
other Project improvement; or

(iii) the existence of any material misrepresentation or omission in this Agreement,
any offering memorandum or information statement or the Redevelopment Plan or any other
document related to this Agreement that isthe result of information supplied or omitted by
Harper Court or any Affiliate of Harper Court or any agents, employees, contractors or
persons acting under the control or at the request of Harper Court or any Affiliate of Harper
Court; provided, however, that with respect to that certain certified statement of Harper
Court Partners, LLC dated of even date hereto, this subsection (iii) shall apply only Harper
Court Partners, LLC solely as a member of Harper Court; or

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

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

this Agreement,

(b) Lake Park agrees to indemnify, pay, defend and hold the City, and its Indemnitees
harmless from and against, any and all liabilities, obligations, losses, damages, penalties, actions,
judgments, suits, claims, costs, expenses and disbursements of any kind or nature whatsoever (and
including without limitation, the reasonable fees and disbursements of counsel for such Indemnitees
in connection with any investigative, administrative or judicial proceeding commenced or threatened,
whether or not such Indemnitees shall be designated a party thereto), that may be imposed on,
suffered, incurred by or asserted against the Indemnitees in any manner relating or arising out of:

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

(i) the existence of any material misrepresentation or omission in this Agreement,
any offering memorandum or information statement or the Redevelopment Plan or any other
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document related to this Agreement that is the result of information i i

i supplied or omitted b
Lalfe Park or any Affiliate Lake Park or any agents, employees, contractors or persong
acting under the control or at the request of Lake Park or any Affiliate of Lake Park; or

(iii) Lake Park’s failure to cure any misrepresentation in this Agreement or any other |

agreement relating hereto;

provided, however, that Lake Pafk shall have no obligation to any Indemnitee arising from the

~ wanton or willful misconduct of such Indemnitee. To the extent that the preceding sentence may be
- unenforceable because it is violative of any law or public policy, Lake Park shall contribute the

maximum portion that it is permitted to pay and satisfy under'the applicable law, to the payment and
satisfaction of all indemnified liabilities incurred by the Indemnitees or any of them. The provisions of
the undertakings and indemnification set out in this Section 13.01 shall survive the termination of
this Agreement.

SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT

14.01 Books and Records. Harper Court 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 Harper Court's

- loan statements, if any, General Contractors' and contractors' sworn statements, general contracts,

subcontracts, purchase orders, waivers of lien, paid receipts and invoices, shall be available at
Harper Court's offices for inspection, copying, audit and examination by an authorized
representative of the City, at Harper Court's expense. Harper Court shall incorporate this right to
inspect, copy, audit and examine all books and records into all contracts entered into by Harper
Court with respect to the Project. ' -

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

SECTION 15. DEFAULT AND REMEDI'ES

15.01 Events of Default. The occurrence of any one or more of the following events with
respect to Harper Court or Lake Park, as applicable, after notice and expiration of applicable cure
periods set forth in Sections 15.03 and 15.04 hereof, shall constitute an “Event of Default”

- hereunder:

(a) the failure of Harper Court or Lake Park, to the extent of such obligation, to perform, keep
or observe any of their respective covenants, conditions, promises, agreements or obligations set
forth in this Agreement, including but not limited to, those enumerated in Sections 3.01 and 8.01

- through and including 8.25 hereof (only as such Sections are applicable to Harper Court and/or

Lake Park), or any related agreement; provided, however, the City’s sole remedy for noncompliance
with Section 8.06(b) shall be as follows: interest shall immediately cease to accrue on City Note B
effective as of the date on which this Event of Default is deemed to have occurred; and no payments
shall be made with respect to City Note B during such Event of Default. Any Maximum Incremental
Taxes that would have been used to make payments on City Note B during this Event of Default
shall, however, be reserved by the City pending compliance with Section 8.06(b) being met in
subsequent reporting periods; ’ :
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o (b) (1) th'e failure of Harper Court to perform, keep or observe any of the covenants
conditions, promises, agreements or obligations of Harper Court under any other agreement with’
any person or entity if such failure may have a material adverse effect on Harper Court’s business
property, assets, operations or condition, financial or otherwise; or (2) the failure of Lake Park tc;
perform, keep or observe any of the covenants, conditions, promises, agreements or obligations of
Lake Park under any other agreement with any person or entity if such failure would (A) have a
material adverse effect on Harper Court's business, property, assets, operations or condition,

fingncigl or otherwise, and (B) materially and adversely impair the ability of Lake Park to perform its
obhgatlons under this Agreement;

(c) the making or furnishing by Harper Court or Lake Park 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 and/or liens bonded by the

Developer or insured by the Title Company to the satisfaction of the DHED, 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 Harper Court or Lake
Park or for the liquidation or reorganization of its assets, or alleging that it is insolvent or unable to

- pay its debts as they mature, or for the readjustment or arrangement of such 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 Harper Court or Lake Park, as the case may be; 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 Harper Court or Lake Park, for any substantial
part of its assets or the institution of any proceedings for the dissolution, or the full or partial
liquidation, or the merger or consolidation, of Harper Court or Lake Park; 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 Harper Court or Lake Park which remains
unsatisfied or undischarged and in effect for sixty (60) days after such entry without a stay of
enforcement or execution,; .

-

(h) the occurrence of an event of default under the Ground Lease, which event of default is
not cured within any applicable cure period, including without limitation, any special or extended cure

" right available to CJUF; :

0] the dissolution of Harper Court or Lake Park, without the City’s prior written consent;

"(j) the institution in any court of a criminal proceeding (o’ther than a misdemeanor) against
Harper Court or Lake Park or any natural person who owns a material interest in Harper Court or
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Lake Park, which is not dismissed within thirty (30) days, or the indictment of Harper Court or Lake
Park or any natural person who owns a material interest in Harper Court or Lake Park_ for any crime
(other than a misdemeanor);or ' : ’ ' ’

S '

. _ (k) prior to the Five Year Anniversary, the sale, transfer, conveyance, lease or other
disposition without the prior written_consent of. DHED (except for the Office Lease Option to
Purchgsg, the Hotel Transaction and lease of the Retail Space in the ordinary course c;f business
which is in accordance with this Agreement) (1) by Harper Court or Lake Park of any portion of the
P.rope’rty or the assignment or other direct or indirect transfer of any interest in the Ground Lease
(including but not limited to any fixtures or equipment now or hereafter attached thereto), or (2) by
Harper Court of all or substantially all of Harper Court’s assets;

().from and after the Five Year Anniversary, without prior notice to DHED, the sale, transfer,
or conveyance (Y) by Harper Court or Lake Park of any portion of the Property or the assignment or
other direct or indirect transfer of any interest in the Ground Lease (including but not limited to any
fixtures or equipment now or hereafter attached thereto), or (Z) by Harper Court of all or substantially

-all of Harper Court’s assets;

(m) failure on or before the Construction Completion Date to obtain a standard AIA certificate

- of substantial completion of the Hotel Pad and Hotel-Related Work by the architect for the Project;

or i

(n) the occurrence of an evént of default under the Lender Financing, which event of default

is not cured within any applicable cure period, including without limitation, any special or extended

cure right available to CJUF.

For purposes of Section 15.01(j) hereof, a person with a material interest in the Developer |

shall be one owning in excess of seven and one half p'ercentv(7.5%) of the Developer's membership
interests. : : o '

15.02 Remedies.

(a) Remedies Not Subject to Cure Periods. Upon the occurrence of any event set forth
in Section 15.01(a) through (n) hereof (each a “default”), interest shallimmediately cease to accrue
on City Note B effective as of the date on which such default is deemed to have occurred, and no
payments shall be made with respect to City Note B during any cure period applicable to such
default under Sections 15.03 and 15.04 hereof. Any Maximum Incremental Taxes that would have
been used to make payments on City Note B during such time period shall, however, be reserved by
the City pending the possible cure of such default. If such default is cured, interest shall again begin
to accrue on City Note B effective-as of the actual date on which the default is cured and any
reserved payments of Available Incremental Taxes (City Note B) shall be released by the City and
used to make payments with respect to City Note B. Additionally, if a default is not cured or is not
subject to a cure period pursuant to Sections 15.03 and 15.04 hereof, the City shall have no further
obligations to make any payments with respect to the City Notes and the City shall have the
remedies set forth in Section 15.02(b) hereof. :

(b) Remedies Subject to Cure Periods. If there exists any Event of Default pursuant to
Section 15.01 hereof, and subject to the right to cure provided in Section 15.03 and Section 15.04
hereof during which period the City shall forbear from exercising the remedies described below, the
City may pursue any or all of the following remedies: , ‘
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i te'rrr_linate this_ Agreem_ent‘and any agreement with réspect to the Property or the
- Project to which the City and the Developer are or shall be parties;

ii. cease approval of all disbursement of City Funds not yet disbursed pursuant to the

te.rms of this Agreement and the Escrow Agreement and/or suspend disbursement of
City Funds; ‘

m. . atany time prior to the date that the City is obligated under Section 4.03(b)(ii) to
make payments under City Note B, place a lien on the leasehold interest of
Developer as ground tenant under the Ground Lease, and the ownership interest of
Developer in the improvements comprising the Project in the amount of City Funds
paid and the value ($4,725,770) of the City Land write-down, pursuant to and subject
in all respects to the terms of the Four Party Agreement; ’

iv. seek reimbursement of any City Funds held in Escrow and not yet paid to the
Developer (including, but not limited to, the immediate return to the City of the TIF
Escrow Payment in accordance with the terms of the Escrow Agreement) provided
that the City is entitled to rely on an opinion of counsel that such reinbursement will
not jeopardize the tax-exempt status of City Note A 'and the TIF Bonds, if any;

V. prepay City Note A;

vi. '~ complete those TIF-Funded Improvements that are public improvements and pay for -

the costs of TIF-Funded Improvements (including interest costs) out of City Funds or.
other City monies. In the event that the aggregate cost of completing the TIF-Funded
Improvements exceeds the amount of City Funds available pursuant to Section 4.01,

Harper Court shall reimburse the City for all reasonable costs and expenses incurred .

by the City in completing such TIF-Funded Improvements in excess of the available
City Funds; and ‘

vii. in any court of competentjurisdictionv by any action or proceeding at law or in equity,

pursue and secure any available remedy, including but not limited tq damages,
injunctive relief or the specific performance of the agreements contained in this
Agreement. ' .

15.03 Right to Cure by Developer. If Developer shall fail to perform a monetary covenant

which the Developer is required to perform under this Agreement, an Event of Default shall not be -

deemed to have occurred unless the Developer has failed to perform such monetary covenant within
ten (10) days of its receipt of a written notice from the City specifying that it has failed to perform
such monetary covenant. If the Developer shall fail to perform a non-monetary covenant which the
Developer is required to perform under this Agreement, an Event of Default shall not be deemed to

-have occurred unless the Developer has failed to cure such default within thirty (30) days of its (

receipt of a written notice from the City specifying the nature of the default; provided, however, with
respect to those non-monetary defaults which are not capable of being cured within such thirty (30)
day period, the Developer shall not be deemed to have committed an Event of Default under this
Agreement if it has commenced to cure the alleged default within such thirty (30) day period and
thereafter diligently and continuously prosecutes the cure of such default until the same has been

cured; provided, further, that there shall be no cure period under this Section 15.03 or under Section -
.15.04 with respect to noncompliance with Section 8.25-hereof. ’

- 54




{

Upon the expiration of the cure periods specified in this Section ‘15 03 4 i
. the .03, without the defaul
being cured, then the cure periods specified under Section 15.04 shall apply. slaut

15.04 Right to Cure by CJUF, Lender and/or Lake Park. If a default occurs under this -
Agreement and as a result thereof, the City intends to exercise any right or remedy available to it
that could result in termination of this Agreement and all related agreements, or the suspension
cancellation, reduction or reimbursement of City Funds disbursed hereunder or under the Escrov&
Agreement, or any other remedy under this Agreement (other than pursuant to Section 15.02(a)
hereof), the City shall prior to exercising such right or remedy, send notice of such intended exercise
to CJUF, the Lender and Lake Park , and CJUF (including, without limitation, by exercise of
management take over rights of Harper Court under its corporate documents), and the Lender and
Lake Park shall have the right (but not the obligation) to cure such Event of Default as follows:

(a) if a monetary default exists, CJUF may cause to be cured such monetary default
within 180 days after the later of (and Lake Park| the Lender, except as provided in Section 15.04(h)
below, and the City shall take no action during such 180 day period): (i) the expiration of the cure
period, if any, granted under Section 15.03 to Developer with respect to such monetary default; or
(i) receipt by CJUF, Lake Park and the Lender of notice of default from the City. If CJUF does not
cause such monetary default to be cured within such 180-day time period set forth in the preceding
sentence, then Lake Park or the Lender may cure such monetary default in the manner set forth in
Section 15.04(c); and : '

(b) if a non-monetary default exists (except for a Personal Harper Court Default, as later
defined), CJUF may cause to be cured such non-monetary default within 180 days after the later of
(and Lake Park, the Lender, except as provided in Section 15.04(h) below, and the City shall take no
action during such 180 day period): (i) the expiration of the cure period, if any, granted under Section
15.03 to Developer with respect to such non-monetary default; or (ii) receipt by CJUF, Lake Park
and the Lender of notice of default from the City. If CJUF does not cause such non-monetary default
to be cured within such 180-day time period set forth in the preceding sentence, then either Lake
Park or the Lender may cure such monetary default in the manner set forth in Section 15.04(d); and

© (c) if a monetary default exists, either Lake Park or the Lender may cure such monetary
default within 60 days after the later of (and the non-electing party and the City shall take no action
during such 60-day period): (i) the expiration of CJUF’s 180-day cure period; or (ii) receipt by Lake

~ Park and the Lender of notice from the City that CJUF has failed to cure the default within the

timeframe set forth in Section 15.04(a) above; and

(d) if a non-monetary default exists (except for a Personal Harper Court Default), either
Lake Park or the Lender may cure such non-monetary default within 90 days after the later of (and
the non-electing party and the City shall take no action during such 90-day period): (i) the expiration
of CJUF’s 180-day cure period; or (ii) receipt by Lake Park and the Lender of notice from the City
that CJUF has failed to cure the default within the timeframe set forth in Section_15.04(b) above;
provided, however, if such non-monetary default is of a nature that is not subject to cure in 90 days,
the cure period will be extended for the time period needed to cure such default (including any time
period required by Lender to take control of the Project by initiating foreclosure of its mortgage
and/or appointing a receiver) and the City shall forbear from exercising its remedies hereunder so
long as diligent and continuous efforts are being pursued to cure such default; and
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~(e)(1) If such non-monetary default would be an Event of Default set f i ion
15.01(e), (f), (), (i) or (j) hereof (each such default being a “Personal Harper Court [;)c-:’}fra]tJ'lr;”)SCe;(th'J?:n
Lake Park or the Lender (as applicable and in that strict order as more fully provided in this ’Section’
15.Q4(e) below and not otherwise, the “Electing Party”), shall provide_Wﬁtten notice (the “Assumption
N_otnpe") to the City and CJUF, Lake Park or the Lender (as applicable, the “Non-Electing Parties”)
w1th|_n 30 days of receipt of notice from the City of such Personal Harper Court Default, as more fully
provided in Section 15.04(e)(2) and (3) below. If notice is delivered within said 30-day period, the
Electing Party shall, in accordance with Section 1 5.04(e)(2) and (3) below, either cure or cause t,o be
cured such Personal Harper Court Default by the assignment pursuant to Section 18.15 hereof of all
of Harper Court's rights, obligations and interests in this Agreement to the Electing Party or any
other party agreed to in writing by the Lender and the City, which assumption shall be deemed to
cure the Personal Harper Court Default. ‘

(2)  Upon receipt by the City, Lake Park and the Lender of an Assumption Notice from
CJUF pursuant to subsection (e)(1) above, the cure period shall be extended for such reasonable
period of time as may be necessary to complete such assignment and assumption of Harper
Court’s rights, obligations and interests in this Agreement (but in no event longer than 180 days
without the written consent of the City and the Lender). If CJUF does not (i) provide such
Assumption Notice within the 30-day period specified in subsection (e)(1), or (ii) identify to the City -
and the Non-Electing Parties any other party (which may be an affiliate of CJUF other than Harper
Court) to assume Harper Court's rights, obligations and interests in this Agreement within 30 days
from the date of the Assumption Notice, then Lake Park shall have 30 days to elect to cure such
Personal Harper Court Default by the assignment, in accordance with the provisions of Section
18.15 hereof, of all of Harper Court’s rights, obligations and interests in this Agreement to Lake
Park. :

(3) ~ If CJUF does not take action pursuant to subsection (e)(2)(i) or (ii) above, then upon
receipt by the City and theé Lender of an Assumption Notice from Lake Park pursuant to subsection
(e)(2) above, the cure period shall be extended for such reasonable period of time as may be
necessary to complete such assignment and assumption (but in no event longer than 180 days
without the written consent of the City and the Lender). If Lake Park does not (i) provide such
Assumption Notice within the 30-day period specified in subsection (e)(2), or (ii) identify to the City
and the Non-Electing Parties any other party to assume Harper Court’s rights, obligations and
interests in this Agreement within 30 days from the date of the Assumption Notice, then the Lender
shall have 30 days to cure such Personal Harper Court Default by the assignment, in accordance
with the provisions of Section 18.15 hereof, of all of Harper Court's rights, obligations and interests
in this Agreement and all of Lake Park’s rights, obligations and interests in this Agreement to the
Lender, or an affiliate thereof, or any other party agreed to in writing by the Lender and the City.

(f) . If such Personal Harper Court Default is not cured by CJUF, Lake Park or the Lender
within the timeframes set forth in Section 15.04(e), then the City shall have available all remedies set
forth in this Agreement, including those in Sectipns 15.02.

(9) During all such times as a Personal Harper Court Default exists and remains uncured
after the expiration of all cure periods, no payments on City Note B or the TIF Escrow Payment held
in Escrow but not disbursed pursuant to terms of this Agreement and the Escrow Agreement shall
occur until such time as such Personal Harper Court Default is thereafter cured. Notwithstanding
anything to the contrary contained in this Agreement, the City agrees to continue to pay the
Approved TIF Mortgage Interest Payment to Lender during the continuance of any default or Event
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of Default under this Agreement until such amount has bee .
. n fully funded, so lon
continues to advance funds under the Lender Financing documegnts. 9 2 fhe Lender

()~ The City and Lake Park agree that at any time during whi
: . - g which an Event of Default has
occqrred under thg Lende_ar Financing Documents, during the period that Lender is diligently and
continuously pursuing agtlons or remedies under the Lender Financing, with or without Harper Court
or Lake Park, which are intended to cause substantial completion of the Pfoject, and, as part of such

actions or remedie_s,_continues to fund or make advances to pay Project costs, the City shall likewise
forbear from exercising its remedies under Section 15.02. ‘

. 0] Notwithstanding anything to the contrary contained in this Agreement, including,
without limitation, the continuation of any cure periods under Section 15.03 and Section 15.04,in the
event Lender initiates a foreclosure proceeding, or CJUF, Lake Park and the Lender provide a joint
notice of discontinuance of actions or.remedies intending to achieve substantial completion, the City
mbay immediately commence to exercise any and all of the remedies specified in Section 15.02
above. . : .

SECTION 16. MORTGAGING OF THE PROJECT

~ All mortgages, including leasehold mortgages or deeds of trust in place as of the date hereof

with respect to the Property or any portion thereof are listed on Exhibit G hereto (including but not

limited to leasehold or other 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 Harper Court 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 New Mortgage
that Harper Court 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.” It is hereby agreed by and between the City and Harper Court as follows:

(a) in the event that a mortgagee or any other party shall succeed to Harper Court's
interest in the Property or any portion thereof pursuant to the exercise of remedies under a New
Mortgage (other than a Permitted Mortgage), whether by foreclosure or deed in lieu of foreclosure,
and in conjunction therewith accepts an assignment of Harper Court'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 Harper Court for all purposes under this
Agreement and, unless so recognized by the City as the successor in interest, such party shall be
entitied 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 ény mortgagee shall succeed to Harper Court'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 Harper Court'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 Harper Court for all purposes under this Agreement so long as such party accepts all of
the obligations and liabilities of “Harper Court” 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 Harper Court's interest under this Agreement, such party has no liability
under this Agreement for any Event of Default of Harper Court which accrued prior to the time such
party succeeded to the interest of Harper Court under this Agreement, in which case Harper Court
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shall be solely responsible. However, if such mortgagee under a Permitted Mortgage or an Existing

- Mortgage does not expressly accept an assignment of Harper Court'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.

. (¢)  Prior to the issuance by the City to Harper Court of a Certificate of Completion
pursuant to Section 7 hereof, no New Mortgage shall be executed by Harper Court with respect to
the Property or any portion thereof without the prior written consent of the Commissioner of DHED.

(d) If an Event of Default occurs under this Agreement, then any mortgagee under an
Existing Mortgage or a Permitted Mortgage shall have the same right, but not the obligation, as the
Developer has under this Agreement to cure such default, subject to the applicable cure periods
described in Section 15.03 and Section 15.04, and the City shall accept such performance by such
mortgagee for the account of the Developer and with the same force and effect as if performed by
the Developer. o

' 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)

“overnight courier, or (c) registered or certified mail, return receipt requested.

If to the City: . - City of Chicago ' ,
. ' Department of Housing and Economic Development
" 121 North LaSalle Street, Room 1000 '
Chicago, lllinois 60602
‘Attention: Commissioner

With Copies To: © - - City of Chicago .

‘ - Department of Law o
121 North LaSalle Street, Room 600
Chicago, lllinois 60602 _ :
Attention: Finance and Economic Development Division

If to Harper Court: CJUF Il Harper Court LLC

c/o Harper Court Partners, LLC
Two Prudential Plaza

180 North Stetson, Suite 3500
.Chicago, lllinois 60601
Attention: Dave Cocagne

.and

CJUF 1l Harper Court LLC :
‘Canyon-Johnson Urban Fund 1ll, L.P.
2000 Avenue of the Stars, 11" Floor
' Los Angeles, California 90067
Attention: K. Robert Turner and Jonathan P. Roth
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with copies to:
and

If to Lender:

ahd:

With copies to:

-and

‘And a copy of any notices |

of default sent to:

If to Lake Park:

with a copy to:

Canyon—Johnson Urban Fund III L.P.
2000 Avenue of the Stars, 11" Floor
Los Angeles, California 90067 .
Attention: Head of Asset Management

Pircher, Nichols & Meeks

900 North Michigan Avenue, Suite 900
Chicago, lllinois 60611 .

Attention: Real Estate Notices (MES/DJP)

Citibank, N.A. |
390 Greenwich Street, 2nd Floor
New York, New York 10013

Attention: Desk Head, Transaction Management Group

Loan/T ransactlon/Flle #10-7041452
Facsimile: (212) 723-8642

- 325 East Hillcrest Drive, Suite 160

Thousand Oaks, Callforma 91360
Attention: Operations Manger/Asset Manager
Loan/Transaction/File #10-7041452

Citibank, N.A. -

One Sansome Street, 26t Floor
San Francisco, California 94104
Attention: Account Specialist .
Loan/Transaction/File #10-7041452

Paul Hastings LLP

191 N. Wacker Drive
30th Floor .
Chicago, lllinois 60606

~ Attention: Bradley V. Ritter, Esq.

388 Greenwich Street ,

New York, New York 10013 .
Attention: General Counsel’'s Office
Loan/Transaction/File #10-7041452

Lake Park Associa.tes, Inc.
5801 Ellis Avenue
Chicago, linois 60637 .

~_Attention: The University of Chicago

5801 South Ellis Avenue, Room 306

. Chicago, Hlinois 60637

Attention: Director, Commercial Real Estate
Operations

Office of Legal Counsel
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The University of Chicago

5801 South Ellis Avenue

Chicago, llinois 60637

Attention: Vice President and General Counsel

And a copy to: DLA Piper US LLP
: ~ 203 N. LaSalle Street
Chicago, lllinois 60601
Attention: Jeffrey Owen, 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 clause (a) hereof shall be deemed

received upon such personal service or upon dispatch. Any notice, demand or request sent .
pursuant to clause (b) shall be deemed received on the day immediately following deposit with the -

overnight courier and any notices, demands or requests sent pursuant to subsection (c) shall be
deemed received two (2) busmess days followmg deposit in the mail.

SECTION 18. MISCELLANEOUS .

18.01 Amendment. This Agreement and the Exhibits attached hereto may not be amended
or modified without the prior written consent of the parties hereto; provided, however, that the City, in
its sole discretion, may amend, modify or supplement Exhibit D hereto without the consent of any
party hereto. It is agreed that no material amendment or change to this Agreement shall be made or

be effective unless ratified or authorized by an ordinance duly adopted by the City Council. The term-

“material” for the purpose of this Section 18.01 shall be defined as any deviation from the terms of

 the Agreement which operates to cancel or otherwise reduce any developmental, construction-or

job-creating obligations of Harper Court (including those set forth in Sections 10.02 and 10.03

hereof) by more than five percent (5%), or materially changes the Property or character of the’
- Project or-any activities undertaken by the Developer affecting the Property, the Project, or both,

extends the Conditions Precedent to Completion Date by more than ninety (90) days, extends the
Construction Completion Date by more than thirty-three (33)] months, or extends any other tlme
agreed upon for performance by Harper Court by more than ninety (90) days

18.02 Entire Aqreement. This Agreement (including each Exhibit attached hereto, which is
hereby incorporated herein by reference) constitutes the entire Agreement between the parties
hereto and it supersedes all prior agreements, negotlatlons 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. No Trustee, faculty member, officer,
director, agent or employee of Lake Park, the University of Chicago, or any Affiliate of the University
of Chicago or Lake Park, or of any institution, hospital or medical center related to the UnlverSIty of

Chicago, or any Affiliate thereof, shall be personally liable to the City or Harper Court or any -

successor in interest in the event of a default or breach of any covenant or obligation under this
Agreement, or for any amount which is due arising in connection with this Agreement. No member,
officer, director, agent or employee of Harper Court shall be personally liable to the City or Lake
Park or any successor in interest in the event of a default or breach of any covenant or.obligation

under this Agreement, or for any amount which is due arising in eonnectio_nwith this Agreement. -
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. 18.04 Furﬁher Assurances. The Developer agrees to take such vactions, including the
execution and dehvery 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
walveq by the City or the Developer in writing. No delay or omission on the part of a party in
exercising any right shall operate as a waiver of such right or any other right unless pursuant to the
specific terms hereof. A waiver by a party of a provision of this Agreement shall not prejudice or
constitute a waiver of such party’s right otherwise to demand strict compliance with that provision or
any other provision of this Agreement. No prior waiver by a party, or any course of dealing between
the parties hereto, shall constitute a waiver of any such parties’ rights or of any obligations of any
other party hereto as to any future transactions.

18.06 Remedies Cumulative. The remedies of a party héreunder 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 or the |

Developer 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 c_dntained 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.Iaw.

 18.11 Conflict. In the event of a conflict between any provisions of thi's.Agreement and the
provisions of the TIF Ordinances and/or the Bond Ordinance, if any, such ordinance(s) shall prevail
and control. '

—

s

18.12 Governing Law. This Agreement shall be governed by and construed in accordance
with the internal laws of the State of lllinois, 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 thi‘sAgreement provides for the apprdval or consent of the City,

DHED or the Commissioner, or any matter is to be to the City's, DHED'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, DHED or the Commissioner in writing and in the reasonable
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discretion thereof. The Commissioner or other person designated by the Mayor of the City shall act

for the City or DHED in making all approvals, consents and determinations of satisfaction, granting -

the Certificate of Completion or otherwise administering this Agreement for the City.

18.15 Assignment.

‘ ﬂa) Except as provided for in Section 1 5.04(e) and (h) hereof, or as otherwise permitted
in Section 8.01(j), 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. In the event of a proposed
sale, the City shall be provided copies of any and all sales contracts, legal descriptions, descriptions
of intended use, certifications from the proposed buyer regarding this Agreement and such other
information as the City may reasonably request. 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 8.02 (Covenant to Redevelop), Section
8.06 (Occupancy Covenant), Section 8.19 (Real Estate Provisions) and Section 8.23 (Survival of
Covenants) hereof, for the Term of the Agreement. The proposed buyer must be qualified to do
business with the City (including but not limited to an Economic Disclosure Statement and anti-
scofflaw requirement). Notwithstanding the foregoing, the Developer shall be permitted to encumber
the Property in accordance with the terms of Section 16 hereof. The Developer consents to the
City's sale, transfer, assignment or other disposal of this Agreement at any time in whole or in part,
provided, however, that in such event such assignee shall be bound in all respects by the terms of
the Four Party Agreement. '

(b) Notwithstanding the foregoing prohibition against transfers described in Section 15(a)
above, any withdrawal, replacement and/or addition of any of CJUF’s limited partners, from time to
time, shall be allowed by the City without the need to obtain the City's consent.

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

18.17 Force Majeure. None of the City, Harper Court or Lake Park, 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 acts of nature or events or conditions beyond
the reasonable control of the party affected which in fact interferes with the ability of such party to
discharge its obligations hereunder. The individual or entity relying on this section with respect to
any such delay shall, upon the occurrence of the event causing such delay, immediately give written

. notice to the other parties to this Agreement. The individual or entity relying on this section with
« respect to any such delay may rely on this section only to the extent of the actual number of days of

delay effected by any such events described above.

18.18 Exhibits. All of the exhibits attached hereto are incorporated herein by reference.
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"18.19 Business Economic Support Act Puréuant to the Business économic Su y
' ! Act. _ s pport Act (30
ILCS ?60/1 9_@ seq.), if Harper Courtis required to provide notice under the WARN Act, Harper Co(ur’t
shall, in addition to the notice required under the WARN Act, provide at the same time a copy of the

'WARN Act notice to the Governor. of the State, the Speaker-and Minority Leader of the House of

Representatives of_ the _State, the President and minority Leader of the Senate of State, and the
Mayor of each municipality where Harper Court has locations in the State. Failure by Harper Courtto

P provi.de such notice as described -above may result in the termination of all or a part of the payment
or reimbursement obligations of the City set forth herein. : '

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

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

18.22 Business Relationshibs. The Developer acknowledges (A) receipt of a copy of Section
2-156-030 (b) of the Municipal Code of Chicago, (B) that Developer has read such provision and
understands that pursuant to such Section 2-156-030 (b), it is illegal for any elected official of the

City, or any person acting at the direction of such official, to contact, either orally or in writing, any -

other City official or employee with respect to any matter involving any person with whom the elected

~ City official or employee has a “Business Relationship” (as defined in Section 2-156-080 of the

Municipal Code of Chicago), or to participate in any discussion in any City Council committee -
hearing or in any City Council meeting or to vote on any matter involving any person with whom the
elected City official or employee has a “Business Relationship” (as defined in Section 2-156-080 of
the Municipal Code of Chicago), orto participate in any discussion in any City Council committee
hearing or in any City Council meeting or to vote on any matter involving the person with whom an
elected official has a Business Relationship, and (C) that a violation of Section 2-156-030 (b) by an
elected official, or any person acting at the direction of such official, with respect to any transaction
contemplated by this Agreement shall be grounds for termination of this Agreement and the
transactions contemplated hereby. The Developer hereby represents and warrants that, to the best -
‘of its knowledge after due inquiry, no violation of Section 2-156-030 (b) has occurred with respect to
this Agreement or the transactions contemplated hereby. '

18.23 No Joint Venture or Partnership .. Notwithstanding anything in this Agreement which
may be interpreted or construed to the contrary, neither this Agreement nor the performance or
completion of the transactions contemplated hereby shall create between Harper Court and Lake
Park any business enterprise, whether it appear to be a joint venture or partnership, or any other
business venture. Lake Park shall have no affirmative responsibility of any kind with respect to any
‘covenants, representations, warranties or other obligations of Harper Court under this Agreement,
and Harper Court shall have no affirmative responsibility of any kind with respect to any covenants,
representations, warranties or other obligations of Lake Park under this Agreement. Similarly,
obligations of the Developer under this Agreement, the representations and warranties of the
Developer and the conditions to be satisfied by the Developer apply to Harper Court and Lake Park

63




individually and neither party will be responsible for the other party’s compliance or noncompliance

with this Agreement.

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

CJUF Il HARPER COURT LLC,
a Delaware limited liability company

By: Harper Court Partners, LLC, an lllinois limited
liability company, Administrative Member

By: { )‘ Crt—o—‘ Q.
Name: David Cocagne
Title: Manager

STATE OF ILLINOIS )
) SS

- COUNTY OF COOK ) :

1, Al\ 1son L- E\ SN ) » @ notary pubilic in and for the said County, in the State aforesaid,
DO HEREBY CERTIFY that David Cocagne, personally known to me (or proved to me on the basis
of satisfactory evidence) to be the person whose name is subscribed to the within instrument and
acknowledged to me that he/she executed the same in his/her authorized capacity, and that by

his/her signature on the instrument the person, or the entity upon behalf of which the person acted,
executed the instrument.

GIVEN under my hand and official seal this ﬁgay of mC(’f)M/l/ 20 U’.

Notary Public
- My Commission Expires X 1§ 204>

OFFICIAL SEAL
ALLISON L. EISSING
Notary Public - State of Illinois
My Commission Expires Aug 18, 2012

s Ll

(SEAL)
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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.

LAKE PARK ASSOCIATES, INC,,
an lllinois corporation

(]
B, Q=2 <
Name: NimalammChinniah
Title: President

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

G/c’if) CQA —b, BMQA)S ., a notary public in and for the said County, in the
State aforesaid, DO HEREBY CERTIFY that Nimalan Chinniah, personally known tc me
(or proved to me on the basis of satisfactory evidence) to be the person whose name is
subscribed to the within instrument and acknowledged to me that he/she executed the
same in his/her authorized capacity, and that by his/her signature on the instrument the
person, or the entity upon behalf of which the person acted, executed the instrument.

GIVEN under my hand and officigl seal this ZO &~ day of October, 2011.

/é; /éZPLAwﬁ____
Dlotary Public
My Commission Expires ©!/© ‘/Z/Z

(SEAL)
§...’00.00.00‘xcg€&;’:90000§
GLENDAD.BURNS ¢

.
2
ission Emoonoouo“

*
§ Norary Public. Stataofl!hnoh :
L 2
4

..0.00.0000.0000
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IN WITNESS WHEREOF, the péi’ties hereto have caused this Redevelopment Agreement to be
executed on or as of the day and year first above written.

CITY OF CHICAGO

By: Q-/ ﬁw—.

Andrew ). Mooney, Commissioner
Department of Housing
and Economic Development

STATE OF ILLINOIS )
- )ss
COUNTY OF COOK )

\A&Mg’k Quw&‘ i notary public in and for the said County, in the State

aforestd DO HEREBY CERTIFY that Andrew J. Mooney, personally known to me to be the
Commissioner of the Department of Housing and Economic Development of the City of Chicago (the
“City”), and personally known to me to be the same person whose name is subscribed to the
foregoing instrument, appeared before me this day in person and acknowledged that he signed,
sealed, and delivered said instrument pursuant to the authority given to him by the City, as his free
and voluntary act and as the free and voluntary act of the City, for the uses and purposes therein set

forth.
GIVEN under my hand and official seal thIS j_th day of OQ&' 20( (

PPV OVVV VYV VY VYV V.V

LAy REXININS AN,
NSRRI NERS Ry

OFFICIAL SEAL b
YOLANDA QUESADA b
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:09/28/13 ¢

APNANAAAA.
P A RPTAANEANAIA AAANANS
RS LIRS AN

A
ataa dv e g

AR
ARG
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Exhibit “A”.
53 Street T.LF. District.

All that part of Sections 11 and 12 in Township 38 North, Range 14 East of the
Third Principal Meridian, bounded and described as follows:

o beginning at the point of mterscctmn of the north hne of East Hyde Park'

| ~©  Boulevard with the west line of South Blackstone Avenue; thence north along
| _said west line of South Blackstone Avenue to the southwesterly extension of the

- of the southeast quarter and the east half of the northeast fractional quarter of
' Section 11, and the north part of the southwest fractional quarter of Section 12
 and the'northeast quarter of the northeast quarter of Section 14, all in Township
38 North, Range-14 East of the Third Principal Meridian; thence northeasterly
along said southwesterly extension and the northwesterly line of Lot 5 in said
Block 5 ir Hyde Park to the southwesterly line-of South Lake Park Avenue; -
thence northeasterly along thé northwesterly line of vacated South Lake Park
‘Avenue to the southwest corner of that part of Lot 4 in Block 6 in said Hyde Park

-northwesterly line of Lot 5 in Block 5 in Hyde Park, a subdivision of the east half .
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heretofore dedicated as public right-of-way; thenée northeasterly aloﬁg the south

line of that part of Lot 4 in Block 6 in said Hyde Park heretofore dedicated as a -

public right-of-way, said south line being also the north line of the parcel of
property bearing Permanent Index Number 20-11-216-066, and along the
easterly extension thereof to the easterly line of that part of the Illinois Central
Railroad right-of-way bearing Permanent Index Number 20-1 1-500-003; thence
‘southerly along said easterly line of that part of the Illinois Central Railroad
right-of-way bearing Permanent Index Number 20-11-500-003 to the south line
‘of Lot 10 in Block 17 in Hyde Park, a subdivision of the east half of the southeast
quarter and the east half of the northeast fractional quarter of Section 11, and

the north part of the southwest fractional quarter of Section 12 and the

~ northeast quarter of the northeast quarter of Section 14, all in Township 38

North, Range 14 East of the Third Principal Meridian; thence east along said
south line of Lot 10 in Block 17 in Hyde Park to the east line of Lot 12 in said -

- Block 17 in Hyde Park; thence south along said east line of Lot 12 in Block 17

in Hyde Park to the south line of Lot 1 in Charles G. Rose’s Lot 1, a subdivision

of parts of Lots 10 and 11 in Block 17 in Hyde Park, a subdivision of the-east
half of the southeast quarter and the east half of the northeast fractional quarter

of Section 11, and the north part of the southwest fractional quarter of Section

12 and the northeast quarter of the northeast quarter of Section 14, all in

Township 38 North, Range 14 East of the Third Principal Meridian; thence east -

. along said south line of Lot 1 in Charles G. Rose’s Lot 1, and along the easterly
extension thereof to the easterly line of South Comiell Avenue; thence south
along said easterly line of South Corhnell Avenue to the south line of East 53™

Street; thence west along said south line of East 53™ Street to a line 94.57 feet

west of and parallel with the west line of South Cornell Avenue, said line being .
also the west line of the parcel of property bearing Permanent Index Number 20-
12-110-034; thence south along said line 94.57 feet west of and parallel with the
west line of South Cornell Avenue, a distance of 92.70 feet, to a north line of said
parcel of property bearing Permanent Index Number 20-12-110-034; thence west
along said north line of the parcel of property bearing Permanent Index Number

20-12-110-034, a distance of 9.60 feet to the southerly most west line of said.

parcel of property bearing Permanent Index Number 20-12-110-034; thence
- south along said southerly most west line of said parcel of property bearing

Permanent Index Number 20-12-110-034 to the north line of Lot 5 in Block 33

* in aforesaid Hyde Park, a subdivision of the east half of the southeast quarter
- and the east half of the northeast fractional quarter of Section 11, and the north
_part of the southwest fractional quarter of Section 12 and the northeast quarter
of the northeast quarter of Section 14, all in Township 38 North, Range 14 East
of the Third Principal Meridian, said north line of Lot 5 being also the north line
of the parcel of property bearing Permanent Index Number 20-12-110-002;

~ thence west along said north line of the parcel of property bearing Permanent
Index Number 20-12-110-002 to the west line thereof; thence south along said
- west line of the parcel of property bearing Permanent Index Number 20-12-110-
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002 to the north line of Lot 6 in said Block 33 in

.-Central Railroad right-of-way bearing Permanent Index Number 20-12-500-003-
_ then.ce south along said east line of the Illinois Central Railroad xight—of-vt'ra):
bearing Permanent Index Number 20-12-500-003 to the easterly extension of the

. south line of East 54™ Street, as said East 54 Street is opened and laid out in
.the east half of the southeast quarter of Section 1 1, Township 38 North, Range
14 East of the Third Principal Meridian; thence west along said easterly
extension and the south line of East 54% Street, as said East 54% Street is
opened and laid out in the east half of the southeast quarter of Section 11,
Township 38 North, Range 14 East of the Third Principal Meridian, to the

southerly extension of a line 120 feet west of and parallel with the east line of |

Block 31 in Hyde Park, a subdivision of the east half of the southeast quarter
and the east half of the northeast fractional quarter of Section 11, and the north

part of the southwest fractional quarter of Section 12 and the northeast quarter

of the northeast quarter of Section 14, all in Township 38 North, Range 14 East

of the Third Principal Meridian; thence north along said southerly extension and .

-along a line 120 feet west of and parallel with the east line of Block 31 in Hyde
. Park to the south line of Lot 7 in said Block 31 in Hyde Park; thence west along
-"said south line of Lot 7 in Block 31 in Hyde Park to a line 128 feet west of and
parallel with the east line of Block 31 in Hyde Park; thence north along said line
'128 feet west of and ‘parallel with the east line of Block 31 in Hyde Park to the
north line of the south 15 feet of Lot-2 in said Block 31 in Hyde Park; thence
- west along said north line of the south 15 feet of Lot 2 in said Block 31 in Hyde
Park and along the north line of the south 15 feet of Lot 17 in Block 31 in Hyde
Park to the east line of South Harper Avenue; thence south along said east line

of South Harper Avenue to the easterly extension of the north line of Lot 4 in -

Block 30 in Hyde Park, a subdivision of the east half of the southeast quarter

and the east half of the northeast fractional quarter of Section 11, and the north

part of the southwest fractional quarter of Section 12 and the northeast quarter

of the northeast quarter of Section 14, all in Township 38 North, Range 14 East

of the Third Principal Meridian, said north line of Lot 4 being also the south line
of the alley south of East 53™Street; thence west along said easterly extension

- and the north line of Lot 4 in Block 30 in Hyde Park to the west line of said Lot

4; thence south along said west line of said Lot 4, and along the west line of Lots
5, 6, 7, 8 and 9 in said Block 30 to the south line of the north 16 feet of said Lot
9 in Block 30 in Hyde Park; thence east along said south line of the north 16 feet

of said Lot 9 in Block 30 in Hyde Park to the east line of the west 5 feet of said -

Lot 9 in Block 30 in Hyde Park; thence south along said east line of the west 5

feet of Lot 9 in Block 30 in Hyde Park and along the southerly extension thereof -

“to the south line of East 54 Street; thence west along said south line of East

54% Street to the west line of South Blackstone Avenue; thence north along said -

west line of South Blackstone Avenue to the north line of Lot 4 in Block 29 in

- Hyde Park, a subdivision of the_easi zsif of the southeast quarter and the east |

A

V. 2 ! Hyde Park; thehce west along
said north line of Lot 6 in Block 33 in Hyde Park to the east line of the lllino’ig -




1/10/2001 © REPORTS OF COMMITTEES ‘20887

half of the northeast fractional quarter of Section 11, and the north part of the
- southwest fractional quarter of Section 12 and the northeast quarter of the

northeast quarter of Section 14, all in Township 38 North; Range 14 East of the
- Third Principal Meridian; thence west along said north line of Lot 4 in Block 29
~ in Hyde Park and along the north lifie of Lot 15 in said Block 29 in Hyde Park

and along the westerly extension thereof to the west line of South Dorchester
Avenue; thence north along said west line of South Dorchester Avenue to the
north line of the south 50 feet.of Lots 1, 2 and the easterly 4 feet of Lot 3, all in
Block 28 in Kimbark’s Addition to Hyde Park, a subdivision of part of the west
half of the southeast quarter of Section 11, Township 38 North, Range 14 East
of the Third Principal Meridian; thence west along said north line of the south

" 50 feet of Lots 1, 2 and the easterly 4 feet of Lot 3, all in Block 28 in Kimbarics

. ‘Addition to Hyde Park to the west line of said easterly 4 feet of Lot 3; thence
- _south along said west line of the easterly 4 feet of Lot 3 in Block 28 in Kimbark’s
Addition to Hyde Park to the north line of Lot 13 in said Block 28 in Hyde Park;
- thence west along said north line of Lot 13 in Block 28 in Kimbark’s Addition to
- Hyde Park to the west line of said Lot 13, said west line of Lot 13 being also the
east line of the alley west of South Dorchester Avenue; thence south along said
. eastline of the alley west of South Derchester Avenue to the south line of Lot 16
~in said Block 28 in Kimbark’s Addition to Hyde Park; thence east along said
south line of Lot 16 in Block 28 in Kimbark’s Addition to Hyde Park and along
the easterly extension thereof to the east line of South Dorchester Avenue;
- thence south along said east line of South Dorchester Avenue to the south line
“of East 54™ Street; thence west along said south line of East 54 Street to the

east line of South Kenwood Avenue; thence south along said east line of South

Kenwood Aveniue to the south linie of East 55% Street; thence west along said
south line of East 55 Street to the southerly extension of the east line of Lot 41
in Block 29 in aforesaid Kimbark’s Addition to Hyde Park, said east line of Lot
41 being also the west line of South Kimbark Avenue; thence north along said

" southerly extension and along the west line of South Kimbark Avenue to the ‘

. north line-of East 54 Street; thence east along said north line of East 54 Street
‘to the east line of the westerly 15 feet of Lot 19 in Block 27 in aforesaid
Kimbark’s Addition to Hyde Park; thence north. along said east line of the
westerly 15 feet of Lot 19 in Block 27 in Kimbark’s Addition to Hyde Park to the
.~ north line of said Lot 19, said north line of Lot 19 being also the south line of the
. alley north of East 54% Street; thence west along said south line of the alley
" north of East 54 Street to the southerly extension of the east line of Lot 12 in
said Block 27 in Kimbark’s Addition to Hyde Park; thence north along said
southerly extension and the east line of Lot 12 and along the east line of Lot 11,
both in Block 27 in Kimbark’s Addition to Hyde Park to the north line of said Lot
11; thence west along said north line of Lot 11 in Block 27 in Kimbark’s Addition

- to Hyde Park and along the westerly extension thereof to the west line of South
" Kimbark Avenue; thence north along said west line of South Kimbark Avenue to
the south line of East 53™ Street; thence west along said south line of East 53
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Street to the west line of South Woodlawn Avenue; thence north along said west

line of South Woodlawn Avenue to the westerly extension of the south line of Lot
7 in Block 25 in aforesaid Kimbark’s Addition to Hyde Park; thence east along
said westerly extension and the south line of Lot 7 in Block 25 in Kimbark’s
Addition to Hyde Park and along the easterly extension thereof to the west line
of Lot 5 in said Block 25 in Kimbark’s Addition to Hyde Park, said west line of
Lot S being also the east line of the alley east of South Woodlawn Avenue; thence
- south along said west line of Lot 5 in Block 25 in Kimbark’s Addition to Hyde
~ Park to the south line of said Lot 5; said south line of said Lot 5 being also the
- north line of the alley north of East 53™ Street; thence east along said north line
of the alley north of East 53™ Street and along the easterly extension thereof to
the east line of South Kimbark Avenue; thence south along said east line of
- South Kimbark Avenue to the south line of Lot 19 in Block 24 in Kimbark’s
. Addition to Hyde Park; thence east along said south line of Lot 19 in Block 24
_in Kimbark’s Addition to Hyde Park to the east line of South Kimbark Avenue;
thence south along said east line of South Kimbark Avenue to the south line of
Lot 18 in said Block 24 in Kimbark’s Addition to Hyde Park, said south line of
Lot 18 being also the north line of the alley north.of East 53™ Street; thence east
along said north line of the alley north of East 53™ Street and along the easterly
extension thereof to the easterly line of South Kenwood Street; thence south
along said easterly line of South Kenwood Street to the north line of Lot 12 in
Block 23 in Kimbark’s Addition to Hyde Park; thence east along said north line
. of Lot 12 in Block 23 in Kimbark’s Addition to Hyde Park and along the north
.~ line of Lots 13 and 14 in said Block 23 in Kimbark’s Addition to Hyde Park to the
_ west line of South -Ddrcheqter. Avenue; thence east along a straight line to the
southwest corner of Lot 13 in Block 22 in Hyde Park, a subdivision of the east
half of thé southeast quarter-and the east half of the northeast fractional quarter
of Section 11, and the north part of the southwest fractional quarter of Section
12 and the northeast quarter of the northeast quarter of Section 14, all in
Township 38 North, Range 14 East of the Third Principal Meridian; thence east:

along the south line of said Lot 13 in Block 22 in Hyde Park to the east line °

thereof; thence north along said east line of Lot 13 in Block 22 in Hyde Park to
~ the souith line of Lot 5 in said Block 22 in Hyde Park; thence east along said
" south line of Lot 5 in Block 22 in Hyde Park and along the easterly extension
thereof and along the south line of Lot 14 in Block 21 in Hyde Park to the west
line of Lot 5 in said Block 21 .in Hyde Park; thence north along said west line of
Lot 5 in Block 21 in Hyde Park and along the west line of Lots 4, 3,2 and 1 in
said Block 21 in Hyde Park and along the northerly extension thereof to the
north line of East 52" Street; thence east along said north line of East 52%¢

/

ot

¢
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Street to the east line of Lot 8 in Block 15 in Cornell’s

Lots 9 and 10 in said Cornell’s Resubdivision to the north line of said Lot 10;
thence west along said north line of said Lot 10 and along the westerly extension
‘thereof to the west line of South Harper Avenue; thence north along said west

- line of South Harper Avenue to the south line of Lot 2 in Block 14 in aforesaid
. Hyde Park; thence west along said south line of Lot 2 in Block 14 in Hyde Park

to the west line thereof; thence north along said west line of Lot 2 in Block 14 in |

Hyde Park and along the west line of Lot 1 in said Block.14 in Hyde Park to the
south line of East Hyde Park Boulevard; thence west along said south line of
. East Hyde Park Boulevard to the southerly extension of the east line of Lot 12
in Block 9 in aforesaid Hyde Park, said east line of Lot 12 being also the west
line of South Blackstone Avenue; thence north along said southerly extension
to the point of beginning at the point of intersection of the north line of East

Hyde Park Boulevard with the west line of South Blackstone Avenue; all in the

City of Chicago, Cook County, Illinois. o

Street Location Of Area.

The 53" Street ﬁ.P.A. -consists of approximately one hundred eighty-seven (187)

~ tax parcels and sixty-three (63) buildings on twenty-four {24} blocks and contains
approximately eighty-three and five-tenths (83.5) acres of land.. The R.P.A. is
generally linear in shape, extending east/west along East 53™ Street and
north/south along Scuth Lake Park Avenue. Most parcels within the R.P.A. front
“East 53" Street or South  Lake Park Avenue and almost entirely consist of
cominercial, institutional- or mixed (commercial/residential) uses. The R.P.A.

generally includes the north side of East 53™ Street from South Woodlawn Avenue

on the west to South Cornell Avenue on the east and the south side of East 53™
Street from South Kimbark Avenue on the west to South Cornell Avenue on the east.

The R.P.A. extends south to East 55% Street between South Kimbark and South |

Kenwood Avenues to include Nichols Park and south to East 54 Street on South
'Lake Park Avenue. The R.P.A. extends north along both sides of South Lake Park
Avenue to approximately East 50" Street.

49889

. ' Resubdivision of Blocks
15 and 16 of Hyde Park, in the east half of the southeast quarter of Section 1 1,

TOwnshi.p 38 North, Range 14 East of the Third Principal Meridian; thence north
along said east line of Lot 8 in Cornell’s Resubdivision and along the east line of




" EXHIBIT B-1

_ PROJECT SITE
- (Depiction)

[See Attached]

COOK COUNTY

RECORDER OF DEEDS |

SCANNED BY

- COOK COUNTY

RECORDER OF DEEDS

~ SCANNED BY.




" _BLACKSTONE AVENUE

\\ 1= ’
{k‘&\v)“““‘- —

PLANNED,OEVELOPMENT BOUNDAR

VA

4.5

NORNSSSS

APPLICANT:.

2
P
s
_____ is
_ i
SIROSTREET L. N |
T 261,75 PLANNED DEVELOPMENT BOUNDARY
A
. iy ,

‘-HARPER COURT PARTNERS, LLC

LAKE PARK AVENUE

. METRA R LNE

s\

a W

T

el

ADDRESS OF PROJECT: 5225 SOUTH HARPER AVENUE, CHICAGO, ILLINOIS

DATE SUBMITTED: ___ JULY 28,2010 [DATE REVISED:

PROPERTY LINE

PHASING




. EXHIBITB2

- PROJECT SITE
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[Subject to Final Survey, Plat of Vacation and Title Insuvrance] '
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EXHIBIT B-2

PROJECT SITE

(Legal Description)
PHASE |
PARCEL 1:

THE FOLLOWING DESCRIBED PROPERTY TAKEN AS A SINGLE TRACT OF LAND: LOTS 16,

: 16, =
- 17 AND 18 (EXCEPT THE WEST 14.00 FEET OF THE NORTH 90.00 FEET AND THE NORTH. ;
88.13 FEET OF SAID LOTS), TOGETHER WITH THE WEST 29.86 FEET OF LOTS 1AND 2
(EXCEPT THE NORTH 88.13 FEET THEREOF) AND THE WEST 29.86 FEET OF LOT 3¢

(EXCEPT THE SOUTH 20.00 FEET THEREOF) AND THE SOUTH 20.00 FEET OF SAID LOT 3

ALL IN BLOCK 20 IN HYDE PARK, BEING A SUBDIVISION OF THE EAST 1/2 OF THE

SOUTHEAST 1/4 AND THE EAST 1/2 OF THE NORTHEAST 1/4 OF SECTION 11, AND THE '
NORTH PART OF THE SOUTHWEST FRACTIONAL 1/4 OF SECTION 12 AND THE
NORTHEAST 1/4 OF THE NORTHEAST 1/4 OF SECTION 14, TOWNSHIP 38 NORTH, RANGE

14 EAST OF THE THIRD PRINCIPAL MERIDIAN, AND

PARCEL 2:

THAT PART OF S. HARPER AVENUE LYING NORTH OF AND ADJOINING A LINE DRAWN
FROM THE SOUTHEAST CORNER OF LOT 4 IN BLOCK 21 HYDE PARK SUBDIVISION TO A -,
POINT ON THE WEST LINE OF LOT 16 AT ITS POINT OF INTERSECTION WITH THE NORTH
LINE OF THE SOUTH HALF OF SAID LOT 16 IN BLOCK 2 INWAITE'S SUBDIVISION OF LOTS 4

TO 15, INCLUSIVE, IN BLOCK 20 HYDE PARK SUBDIVISION AND LYING SOUTH OF AND

ADJOINING A LINE DRAWN FROM A POINT ON THE EAST LINE OF LOT 2 IN SAID BLOCK 21,
SAID POINT BEING 90 FEET SOUTH OF THE NORTH LINE OF LOT 1 IN SAID BLOCK 21 AS

MEASURED ALONG THE EAST LINE OF SAID LOTS 1 AND 2, TO A POINT ON THE WEST
LINE OF LOT 17 IN SAID BLOCK 20, SAID POINT BEING 90 FEET SOUTH OF THE NORTH

LINE OF LOT 18 IN SAID BLOCK 20, AS MEASURED ALONG THE WEST LINE OF SAID LOTS

L

17 AND 18 IN HYDE PARK SUBDIVISION AFORESAID, AND ‘ L

PARCEL 3:

THE EAST 26.92 FEET OF THE WEST 29.86 FEET OF THE NORTH 88,13 FEET OF LOTS 1

AND 2 IN BLOCK 20 WHICH LIES BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF - ;

+27.0 FEET CHICAGO CITY DATUM IN BLOCK 20 IN HYDE PARK SUBDIVISION AFORESAID,

AND

PARCEL 4:

LOTS 1 TO 15 BOTH INCLUSIVE IN BLOCK 1 AND LOT 11 (EXCEPT THE WEST 14 FEET -

THEREOF AND EXCEPT THE SOUTH 4.94 FEET OF SAID LOT 11), LOTS 12, 13, 14 AND 15

(EXCEPT THE WEST 14 FEET OF SAID LOTS 12, 13, 14 AND 15), LOT 16 (EXCEPT THE WEST
14 FEET OF THE SOUTH 1/2 OF SAID LOT 16) AND LOTS 17 TO 27 BOTH INCLUSIVE IN -
BLOCK 2 ALL IN WAITE'S SUBDIVISION OF LOTS 4 TO 15 BOTH INCLUSIVE INBLOCK 20 [N -

HYDE PARK SUBDIVISION AFORESAID, AND -




PARCEL 5:

THAT PART OF LOT 1IN BLOCK 19, LYING SOUTH OF THE NORTH LINE OF 0!

, THE SOUTH 20
FEET OF LOT 3 IN BLOCK 20 EXTENDED EAST, LOT 2 AND THE NORTH 1/2 OF LOT 3 IN
BLOCK 19, ALSO THE 66 FOOT RIGHT OF WAY OF SOUTH LAKE PARK AVENUE VACATED

BY DOCUMENT 19999493, LYING WEST OF AND ADJOINING SAID PART OF LOT 1 AND :

- WEST OF AND ADJOINING SAID LOTS 2 AND 3 (EXCEPTING THEREFROM THAT PART OF
SAID LOTS 1, 2 AND 3 LYING EASTERLY OF A LINE 80 FEET WESTERLY OF AND :
CONCENTRIC TO THE WESTERLY LINE OF THE RIGHT OF WAY OF THE ILLINOIS CENTRAL .

RAILROAD), IN HYDE PARK SUBDIVISION AFORESAID, AND ;
PARCEL 6: ::

LOTS 1, 2 AND 3 AND THE EAST WEST 15 FOOT VACATED ALLEY LYING SOUTH OF AND. ~
'ADJOINING SAID LOT 1 AND NORTH OF AND ADJOINING SAID LOTS 2 AND 3 AND THE 66
FOOT RIGHT OF WAY OF SOUTH LAKE PARK AVENUE VACATED BY DOCUMENT 19989493, "
LYING WEST OF AND ADJOINING SAID LOTS 1, 2 AND 3 AND SAID VACATED ALLEY
(EXCEPTING THEREFROM THAT PART OF SAID LOTS 1 AND 3 LYING EASTERLY OF ALINE -
80 FEET WESTERLY OF AND CONCENTRIC TO THE WESTERLY LINE OF THE RIGHT OF °
WAY OF THE ILLINOIS CENTRAL RAILROAD), IN CHURCH SUBDIVISION OF LOT 4AND THE
SOUTH 1/2 OF LOT 3, IN BLOCK 19 IN HYDE PARK SUBDIVISION AFORESAID, AND THOSE :
PARTS OF AND PARCELS OF LAND DESCRIBED AS FOLLOWS: i

PARCEL 7:

THE WEST 14 FEET OF THE SOUTH 1.87 FEET OF THE NORTH 90 FEET OF LOTS 16,17 AND |
18 IN BLOCK 20 IN HYDE PARK SUBDIVISION AFORESAID, AND N

'PARCEL 8:

THAT PART OF THE WEST 14 FEET OF LOTS 10, 11, 12, 13, 14, 15 AND THE SOUTH 1/2 OF -
LOT 16 IN BLOCK 2 TAKEN AS A TRACT IN WAITE'S SUBDIVISION OF LOTS 4 TO 15, BOTH
INCLUSIVE, IN BLOCK 20 IN HYDE PARK SUBDIVISION AFORESAID, LYING NORTH OF A
LINE 22.74 FEET NORTH OF THE SOUTH LINE OF EAST 52ND PLACE, AND 5

PARCEL 9:

THAT PART OF LOT 10 (EXCEPT THE WEST 14 FEET THEREOF) LYING NORTH OF A LINE '
22.74 FEET NORTH OF THE SOUTH LINE OF EAST 52ND PLACE AND THE SOUTH 4.94 FEET
OF LOT 11 (EXCEPT THE WEST 14 FEET THEREOF) IN BLOCK 2 WAITE'S SUBDIVISION OF ..
LOTS 4 TO 15, BOTH INCLUSIVE, IN BLOCK 20 IN HYDE PARK SUBDIVISION AFORESAID,

AND )
PARCEL 10:

THAT PART OF 21 FOOT WIDE ALLEY LYING EAST OF AND ADJOINING LOT 10 (EXCEPT
THAT PART OF SAID LOT 10 WHICH LIES SOUTH OF A LINE 22.74 FEET NORTH OF THE
SOUTH LINE OF E. HARPER PLACE) AND WHICH LIES EAST OF AND ADJOINING LOTS 11,
12, 13, 14, 15, 16, 17 AND 18 IN BLOCK 2 IN WAITE'S SUBDIVISION OF LOTS 4 TO 15,
INCLUSIVE IN BLOCK 20 OF HYDE PARK SUBDIVISION AFORESAID, AND ‘

I




PARCEL 11:

THAT PART OF THE 14 FOOT NORTI;I-SOUTH ALLEY LYING WEST :

OF AND ADJOINING SAID-
LOTS 1 TO 15 IN BLOCK 1 IN WAITE'S SUBDIVISION OF LOTS 4 TO 15, BOTH INCLUSIVE IIII\DJ
. .BLOCK 20 IN HYDE PARK AFORESAID, ALL IN COOK COUNTY ILLINOIS. - ;Lfi

PINs for Phase I: ' :

20-11-411-023-0000 (Affects part of Parcel 2 and other property) Pk
20-11-412-013-0000 (Affects part of Parcel 3 and other property)
20-11-412-034-0000 (Affects part of Parcel 1 and other property) o
20-11-412-036-0000 (Affects part of Parcel 4) -
20-11-412-037-0000 (Affects part of Parcel 1)

20-11-412-038-0000 (Affects Parcel 7, part of Parcel 1 and other property)
20-11-412-039-0000 (Affects part of Parcel 4)

20-11-412-043-0000 (Affects part of Parcel 1, part of Parcel 3 and other property)
20-11-412-024-0000 (Affects part of Parcel 1 and part of Parcel 5)
20-11-412-033-0000 (Affects part of Parcel 1) v
20-11-412-051-0000 (Affects part of Parcel 4)

20-11-412-052-0000 (Affects part of Parcel 4 and part of Parcel 5)
20-11-406-018-0000 (Affects part of Parcel 6)

20-11-406-028-0000 (Affects part of Parcel 6)

20-11-406-031-0000 (Affects part of Parcel 5)

20-11-406-035-0000 (Affects part of Parcel 5) :
20-11-412-030-0000 (Affects part of Parcel 4 and part of Parcel 6)
20-11-412-044-0000 (Affects part of Parcel 4 and part of Parcel 5)

PHASE 2 | ;
PARCEL 1: '

THE NORTH 88.13 FEET OF LOTS 17 AND 18, TAKEN AS A SINGLE TRACT OF LAND,
TOGETHER WITH THE NORTH 88.13 FEET OF THE WEST 29.86 FEET OF LOTS 1 AND 2
(EXCEPT THE EAST 26.92 FEET OF SAID LOTS 1 AND 2 WHICH LIES BELOW A HORIZONTAL
PLANE HAVING AN ELEVATION OF-+27.00 FEET CHICAGO CITY DATUM) IN BLOCK 20 IN
HYDE PARK, BEING A SUBDIVISION OF THE EAST 1/2 OF THE SOUTHEAST 1/4 AND THE :
EAST 1/2 OF THE NORTHEAST 1/4 OF SECTION 11, AND THE NORTH PART OF THE *
SOUTHWEST FRACTIONAL 1/4 OF SECTION 12 AND THE NORTHEAST 1/4 OF THE

NORTHEAST 1/4 OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD *
PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS. R

PARCEL 2:

LOTS 3 AND 4 AND THE SOUTH 1/2 OF LOT 2 IN BLOCK 21 IN HYDE PARK SUBDIVISION, |
BEING A SUBDIVISION OF THE EAST 1/2 OF THE SOUTHEAST 1/4 AND THE EAST 1/2 OF
THE NORTHEAST 1/4 OF SECTION 11, AND THE NORTH PART OF THE SOUTHWEST

FRACTIONAL 1/4 OF SECTION 12 AND THE NORTHEAST 1/4 OF THE NORTHEAST 1/4 OF
SECTION 14, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN,

IN COOK COUNTY, ILLINOIS.




PiNs for Phase II:

20-11-412-013-0000 (Affects part of Parcel 1 and other property)
20-11-412-043-0000 * (Affects part of Parcel 1 and other property)
20-11-412-038-0000 (Affects part of Parcel 1 and other property)
20-11-411-023-0000 (Affects Parcel 2)

COOK COUNTY |
'RECORDER OF DEEDS

SCANNED BY

-~ COOK GQUNTY
'RECORDER OF DEEDS
SCANNED BY
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PROPERTY
(Legal Description)

[Subject to Final Survey, Plat of Vacation and Title Insurance] ~

[See Attached]
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EXHIBIT B-3

PROPERTY
‘(Legal Description)

PARCEL 1:

THE FOLLOWING DESCRIBED PROPERTY TAKEN AS A SINGLE TRACT OF LAND: LOTS 16,

17 AND 18 (EXCEPT THE WEST 14.00 FEET OF THE NORTH 90.00 FEET AND THE NORTH .
88.13 FEET OF SAID LOTS), TOGETHER WITH THE WEST 29.86 FEET OF LOTS 1 AND 2 -
(EXCEPT THE NORTH 88.13 FEET THEREOF) AND THE WEST 29.86 FEET OF LOT 3 .
(EXCEPT THE SOUTH 20.00 FEET THEREOF) AND THE SOUTH 20.00 FEET OF SAID LOT 3
ALL IN BLOCK 20 IN HYDE PARK, BEING A SUBDIVISION OF THE EAST 1/2 OF THE':
SOUTHEAST 1/4 AND THE EAST 1/2 OF THE NORTHEAST 1/4 OF SECTION 11, AND THE -
NORTH PART OF THE SOUTHWEST FRACTIONAL 1/4 OF SECTION 12 AND THE -
NORTHEAST 1/4 OF THE NORTHEAST 1/4 OF SECTION 14, TOWNSHIP 38 NORTH, RANGE -
14 EAST OF THE THIRD PRINCIPAL MERIDIAN, AND '

PARCEL 2:

THAT PART OF S. HARPER AVENUE LYING NORTH OF AND ADJOINING A LINE DRAWN
FROM THE SOUTHEAST CORNER OF LOT 4 IN BLOCK 21 HYDE PARK SUBDIVISION TO A
POINT ON THE WEST LINE OF LOT 16 AT ITS POINT OF INTERSECTION WITH THE NORTH
LINE OF THE SOUTH HALF OF SAID LOT 16 IN BLOCK 2 IN WAITE'S SUBDIVISION OF LOTS 4
TO 15, INCLUSIVE, IN BLOCK 20 HYDE PARK SUBDIVISION AND LYING SOUTH OF AND
ADJOINING A LINE DRAWN FROM A POINT ON THE EAST LINE OF LOT 2 IN SAID BLOCK 21,
SAID POINT BEING 90 FEET SOUTH OF THE NORTH LINE OF LOT 1 IN SAID BLOCK 21 AS
MEASURED ALONG THE EAST LINE OF SAID LOTS 1 AND 2, TO A POINT ON THE WEST
LINE OF LOT 17 IN SAID BLOCK 20, SAID POINT BEING 90 FEET SOUTH OF THE NORTH -
LINE OF LOT 18 IN SAID BLOCK 20, AS MEASURED ALONG THE WEST LINE OF SAID LOTS -
17 AND 18 IN HYDE PARK SUBDIVISION AFORESAID, AND :

PARCEL 3:

THE EAST 26.92 FEET OF THE WEST 29.86 FEET OF THE NORTH 88.13 FEET OF LOTS 1 -
AND 2 IN BLOCK 20 WHICH LIES BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF
+27.0 FEET CHICAGO CITY DATUM IN BLOCK 20 IN HYDE PARK SUBDIVISION AFORESAID, -

AND ‘

PARCEL 4:

LOTS 1 TO 15 BOTH INCLUSIVE IN BLOCK 1 AND LOT 11 (EXCEPT THE WEST 14 FEET °
THEREOF AND EXCEPT THE SOUTH 4.94 FEET OF SAID LOT 11), LOTS 12, 13, 14 AND 15
(EXCEPT THE WEST 14 FEET OF SAID LOTS 12, 13, 14 AND 15), LOT 16 (EXCEPT THEWEST -
14 FEET OF THE SOUTH 1/2 OF SAID LOT 16) AND LOTS 17 TO 27 BOTH INCLUSIVE IN .
BLOCK 2 ALL IN WAITE'S SUBDIVISION OF LOTS 4 TO 15 BOTH INCLUSIVE INBLOCK 20 IN -
HYDE PARK SUBDIVISION AFORESAID, AND .




PARCEL 5: ' . 1

THAT PART OF LOT 1IN BLOCK 19, LYING SOUTH OF THE NORTH LINE OF TH 20"
FEET OF LOT 3 IN BLOCK 20 EXTENDED EAST, LOT 2 AND THE NORTH 1/5 OF O 3N
- BLOCK 19, ALSO THE 66 FOOT RIGHT OF WAY OF SOUTH LAKE PARK AVENUE VACATED
BY DOCUMENT 19999493, LYING WEST OF AND ADJOINING SAID PART OF LOT 1 AND. -
WEST OF AND ADJOINING SAID LOTS 2 AND 3 (EXCEPTING THEREFROM THAT PART OF
SAID LOTS 1, 2 AND 3 LYING EASTERLY OF A LINE 80 FEET WESTERLY OF AND '
CONCENTRIC TO THE WESTERLY LINE OF THE RIGHT OF WAY OF THE ILLINOIS CENTRAL

RAILROAD), IN HYDE PARK SUBDIVISION AFORESAID, AND
PARCEL 6:

LOTS 1, 2 AND 3 AND THE EAST WEST 15 FOOT VACATED ALLEY LYING SOUTH OF AND'
ADJOINING SAID LOT 1 AND NORTH OF AND ADJOINING SAID LOTS 2 AND 3 AND THE 66 -
FOOT RIGHT OF WAY OF SOUTH LAKE PARK AVENUE VACATED BY DOCUMENT 19999493,
LYING WEST OF AND ADJOINING SAID LOTS 1, 2 AND 3 AND SAID VACATED ALLEY .
(EXCEPTING THEREFROM THAT PART OF SAID LOTS 1 AND 3 LYING EASTERLY OF A LINE :
80 FEET WESTERLY OF AND CONCENTRIC TO THE WESTERLY LINE OF THE RIGHT OF -
WAY OF THE ILLINOIS CENTRAL RAILROAD), INCHURCH SUBDIVISION OF LOT 4 AND THE
SOUTH 1/2 OF LOT 3, IN BLOCK 19 IN HYDE PARK SUBDIVISION AFORESAID, AND THOSE -

PARTS OF AND PARCELS OF LAND DESCRIBED AS FOLLOWS:

PARCEL 7:

THE WEST 14 FEET OF THE SOUTH 1.87 FEET OF THE NORTH 90 FEET OF LOTS 16, 17 AND .

18 IN BLOCK 20 IN HYDE PARK SUBDIVISION AFORESAID, AND

PARCEL 8:

THAT PART OF THE WEST 14 FEET OF LOTS 10, 11, 12, 13, 14, 15 AND THE SOUTH 1/2 OF
LOT 16 IN BLOCK 2 TAKEN AS A TRACT IN WAITE'S SUBDIVISION OF LOTS 4 TO 15, BOTH
INCLUSIVE, IN BLOCK 20 IN HYDE PARK SUBDIVISION AFORESAID, LYING NORTH OF A -

LINE 22.74 FEET NORTH OF THE SOUTH LINE OF EAST 52ND PLACE, AND

PARCEL 9:

THAT PART OF LOT 10 (EXCEPT THE WEST 14 FEET THEREOF) LYING NORTH OF A LiNE,
- 22.74 FEET NORTH OF THE SOUTH LINE OF EAST 52ND PLACE AND THE SOUTH 4.94 FEET :

OF LOT 11 (EXCEPT THE WEST 14 FEET THEREOF) IN BLOCK 2 WAITE'S SUBDIVISION OF
LOTS 4 TO 15, BOTH INCLUSIVE, IN BLOCK 20 IN HYDE PARK SUBDIVISION AFORESAID,

AND :

PARCEL 10:

THAT PART OF 21 FOOT WIDE ALLEY LYING EAST OF AND ADJOINING LOT 10 (EXCEPT
THAT PART OF SAID LOT 10 WHICH LIES SOUTH OF A LINE 22.74 FEET NORTH OF THE
SOUTH LINE OF E. HARPER PLACE) AND WHICH LIES EAST OF AND ADJOINING LOTS 11, *
12, 13, 14, 15, 16, 17 AND 18 IN BLOCK 2 IN WAITE'S SUBDIVISION OF LOTS 4 TO 15, °

INCLUSIVE IN BLOCK 20 OF HYDE PARK SUBDIVISION AFORESAID, AND




PARCEL 11:

s

THAT PART OF THE 14 FOOT NORTH-SOUTH ALLEY LYING WEST OF AND ADJOINING SAID
LOTS 1TO 15 IN BLOCK 1IN WAITE'S SUBDIVISION OF LOTS 4 TO 15, BOTH INCLUSIVE, IN

BLOCK 20 IN HYDE PARK AFORESAID, ALL IN COOK COUNTY ILLINOIS.
-PINs for Phase |:

20-11-411-023-0000 (Affects part of Parcel 2 and other property)
20-11-412-013-0000 (Affects part of Parcel 3 and other property)
20-11-412-034-0000 (Affects part of Parcel 1 and other property)
20-11-412-036-0000 (Affects part of Parcel 4)

20-11-412-037-0000 (Affects part of Parcel 1)

20-11-412-038-0000 (Affects Parcel 7, part of Parcel 1 and other property)
20-11-412-039-0000 (Affects part of Parcel 4)

20-11-412-043-0000 (Affects part of Parcel 1, part of Parcel 3 and other property)
20-11-412-024-0000 (Affects part of Parcel 1 and part of Parcel'5)
20-11-412-033-0000 (Affects part of Parcei 1)

20-11-412-051-0000 (Affects part of Parcel 4)

20-11-412-052-0000 (Affects part of Parcel 4 and part of Parcel 5)
20-11-406-018-0000 (Affects part of Parcel 6)

20-11-406-028-0000 (Affects part of Parcel 6)

20-11-406-031-0000 (Affects part of Parcel 5)

20-11-406-035-0000 (Affects part of Parcel 5)

20-11-412-030-0000 (Affects part of Parcel 4 and part of Parcel 6)
20-11-412-044-0000 (Affects part of Parcel 4 and part of Parcel 5)

o




LIST OF EXHIBITS

Exhibit A
Exhibit B-1
Exhibit B-2

Exhibit B-3.

Exhibit B-4
Exhibit B-5
Exhibit B-6
Exhibit B-7

. Exhibit B-8

Exhibit C
Exhibit D
Exhibit E

Exhibit F

Exhibit G
Exhibit H-1
Exhibit H-2
Exhibit |
Exhibit J
Exhibit K .
Exhibit L
Exhibit M-1
Exhibit M-2
Exhibit N
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*Redevelopment Areav”

. "Project Site (Depiction)

*Project Site (Legal Description)
*Property (Legal Description)-

*Site Plan for All Phases of Development
*Schematic Plans

*Site Plan for Project T
*Hotel Property (Depiction)

*Plat of Easement

*TIF-Funded Improvements
Redevelopment Plan, ~ ,
Construction Contract .
Escrow Agreement

- *Permitted Liens

*Project Budget

*MBE/WBE Budget

Approved Prior Expenditures
Opinions of Developer Counsel
Form of Payment Bond

" Requisition Form

*Form of City Note A
* Form of City Note B .
* Form of Four Party Agreement

(An asterisk (*) indicates which exhibits are to be recorded.)
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EXHIBIT B-4

SITE PLAN FOR ALL PHASES OF DEVELOPMENT

[See Attaéhed]
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- EXHIBIT B-5
SCHEMATIC PLANS

7 [See Attached]
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EXHIBIT B-6
" SITE PLAN FOR THE PROJECT

[See Attached]
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RECORDER OF DEEDS
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“APPLICANT:

ALDERMAN TONI PREC.KWINKI.E (4TH WARD)

ADDRESS OF PROJECT:

5225 SOUTH HARPER AVENUE, CHICAGO, ILLINOIS-

SUBAREA A & C PHASE-1

PHASE 1 SITE PLAN
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EXHIBIT B-7
‘HOTEL PROPERTY (DEPICTION)

[See Attached]
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CERTIFIED SURVEY, INC..

1440 Renalssance Drive, Sulte 140, Park Ridge, IL 60068 Phone 347-296-6900 Fax 847-296-6906

LEGAL DESCRIPTION

THAT PART OF THE FOLLOWING CEBCRIBED PROPERTY TAKEN, B !ﬁ.—gﬁ.g LOTA 14, 17440 18 (EXCEPT THE WEST 14,0 FEET OF TiE MORTH €0.00 PEET
AND THE NORTH 84,12 FEET OF SAD LOTS) 1AND 2 (DXEPT THE WEST 2.0 FEET
OF LOT 3 (EXCEPT THE SOUTH 20.00 FEET Sigg‘mﬂg,ﬂ_ﬁ.t!ss!x«ﬂ;g»gﬁigsQ
“THE BOUTHEAST 144 AND THE EAST 122 OF THE 4 OF SECTION 11, lﬂ’l;«xigzg&:’ﬁqﬁf‘tqgﬁ.ﬁzz
ggfﬁi}sgﬁqg egtigitgﬂziskg
ﬂﬁgggqa’ﬂﬂ.ggg OFLOT3 1.

- OF o200 FEEY

LOTE 1 70 13 6CTH INCLUSIVE (4 BLOCK 1 AND LOT 41 (EXCEPT THE WEET 14 FEET OF BADLOT WLLOTY 12, 13, HAND 18
XCEFT THE WERT (4 FEET OF 8AID LOTS 12, 13, 16 AND 15} 107 18 (EXCEPT THE WEST 14 FEET OF THE SOUTH 12 OF SAKG LOT 15} A0 LTS 17 TD 27 BOTH ICLUSIVE N
’oﬂl-o 1AL N WATES SLEDMSION OF LTS 4 TO 15 0T INGLISVE N 1LOCK 20 I HYDE PARK SUBOMEON AFORESAD,

THAT PART OF LT 1 14 BLOCK 1V, LOT 2 AND THE NORTH V2 OF LOT I W
E-’E__-l"8q§gi)(qggnai)gsea-<g—grg§qsg£§‘!qs:8
WEST OF AN ADJODEMG SAID LOT 2 AN THE NORTM 13 OF LOT 3 (EXCEPTUNS THEREFADM THAT PART GF SAID LOTS 1, 2 AND 3 1113 GASTERLY OF A UINE 0 7ERT
!-!’E Y OF AMO CONCENTIUG TO THE WEBTERLY LINE OF THE JUGHT OF WAY OF THIE ILLINGIS CENTRAL ALAGAD], IN HYDE PARK BLOMBICN AFOREIAD,

LOTE 1, ZAND 3 AN THE EABT WEST 14 FOUT MO 3 A0 THE 08
FOQOT RIGHT OF WAY OF SOUTH LAKE PARX AVENUE VACATERD $Y DOCLAENT 19800451,
[XCHPTING THEREY Hows THAT PART OF SAIDLOTY 1 A0 3 AND THAT PAT OF THE EABT WEBT 14 FOOT VACATED ALRY LYBRS EAGTUALY OF A LN 10 FERT WESTERLY
95§§33ﬂ§<§033§3§<‘i§§§!§§?§ O THE SCUTH 12 OF LOT
u‘ig:lx«ﬂigtﬂg

igtﬂanig.!ﬂﬂidungo-vS-S v D
THE WEST %4 FEET OF LOTS 30, 11, Pp—)ﬂxig
SIS AFOREIA, LYINO NORTH OF A LINE Z274 ggﬂigr‘ﬂggs

THAT SART O LOT 10 (EXCENT THE WEST 14 FEET EAST
lﬂ%ﬁ-:gig:ﬂﬂgxg.géﬁg.a;
son, .
THAT PRy 0P 20 FOOT WIOR ALLEY LYwa 5487 o 10 (EXCEPT THAY PART OF SADLOT 72,74 PERT NORTH OF Tht
SOUTM LINE OF . GI3) PLACE) AND WHICH LIES S4BT OF 112,10 44, 14,16, T AND ON OF LOTS 4 TO 16,
| ICLUSIVE I LOCK 30 OF KYOE PARK IEDMSIN AFORERAG,
THAT PART GF THE 14 FOOT NOFTH. LYIG wes 170 15 KOO 0 14,00TH '
NCLLIUVE, IN SL.0CK 20 IN HYDE AKX AFOREIAD), ~
SAIDPART OF BAID TRAGT BEBO BOVOED. nSeD THE WEST MO )
070000 GAST, ALOHO A NORTH LINE OF BAI0 TRACY, A OUSTANCE OF 241 FEET; : » NORTY I PET,
EABT, 3.0 FERT; EANY, 00.87 FEEY; THEN  THEMCE NORTH 90000 EAXT, 4003
FEAT, THENGE NORTH 0P UM O EART, 8.1 PEET; NORTH 00773 EABY, 1.8 PEAT; THENOE SOLITH 00°I0X7 WERT, 114 FELTT, THENGE NORTH 1050 O EAST,
4004 FEET, THNCE SOUTH 00°00°00° WEST, L33 FIET, THENCE MORTH 170003 EAST, W08 FEET, THENCE SOUTH (007 WERT, 343,50 FEET, THENCE NORTH
972007 EAST, 701 FEET; THENCE SOUTH 0007 67 WEBT, .=g§g§§ 40 PEST: THENCE SOUTH 00000 WEST, 3.0 FERT; THOKCE
wesT, uhgsn!. EAST, 13040 FEET; THENGE NORTH 007 0.0 GAST, 1788
.i 2.0 FEET; , 4. FEET; EART, T80
-ﬂv-ﬁ:xa.ﬁbqﬁ.! ..sgdaxﬂgxt.ﬁﬂg .34 FEET; THNGE NOTH " 0007 EABT, , 278
THONE oK , .48 PRET; THEMCE SOUTH 10°400-00° WEST, ‘gsﬂﬂgﬂﬁﬂ

I
WEST, 14147 FEET; EAST, 198 FEXT; AT, TR0 FRET, THNGE HORTH 470-00P WEST, 1220
FEET: THENCE SOUTH FP-487-44" WEZT, 70.10 FLET; THENCE NORTH K 00-00” WEST, 1.9 FEET TD THE MOST WESTERLY WEFT LINE OF EAD TRACT, THENCE HORTH
U 4A7-4T WEST ALOWG SALD WOST WESTIALY WEST LINE OF BA0 TRAGT, A DIITANCE OF 232.00 FEET TO THE RLACE OF SEGMWNG, MAID TRAGT LYING SETWEDN
CURRENT GRADE ANG 17.25 FEET ABOVE CUIENT GRADEALL IN COOK COUNTY, LLINOR.
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Harper Court TIF Eligible E - Exhibit €

Chicago, Ilinois - 10/18/2011

TIF Funded Improvements *
o i Construction Period
. . Interest Cash .
) Cash Payment  City A Notes Reimbursement (30%)* City B Note *

Land.Acaulsition 65 ILCS 5/11-74.4-3 (a)(Z)] : )

Alley Vacations (Paid to the City of Chicago) - $ - $ '732,200. $ - $ .

Tenant Relocation (Includes Lake Park Associates Share) $ . $ 338,000 [ - $ .

Lake Park Assoclates Land Acquisition $ 2,000,000 $ - $ - 3$ 4,045,000

"Demolition (Existing Structures, Asbestos Remediation) $ - $ 271,000 $ - $ .

Public Improvements and Right of Way (Vacation, Dedication, and Easement Legal Expenses) "8 - $ 325,000 $ - $ .
Site Preparation B .

Construction Testing & Inspections (Not Related to Privately Owned Bulldmgs) $ - $ 523,415 $ . $ .

Special Waste Disposal (Includes Lake Park Associates Share) [65 ILCS 5/11-74.4-3 (a)(2)] $ - $ 865,776 $ - $ N

Utllity Relocation Costs [65 1LCS 5/11-74.4-3 (a){(4)] $ - $. 889,075 s - $ .

Excavation, Earthwork, Sheeting 65 ILCS 5/11-74.4-3 (Q)(2)] $ $ 3,782,176 $ $ N

General Contractor Overhead/Profit/Bond/Insurance (Related Only to McHugh GMP TIF Eligible Expenses) $ - $ 502,685 $ - $ .

Environmental Consultant/Reports $ 3 57,849 3$ $ .

Geotech /Soils Consultant/Reports $ - $ 24,000 $ - $ -
Site Infrastructure (Street Paving, Sidewalks, etc. in ROW/Public Easement) r 65 ILCS 5/11-74.4-3 (axan’ . .

" Slte Clearing for Sewer & Water . ] $ 114,898 $ - $ .
52nd Place i - $ - $ 29,448 4 - $ .
52nd Street $ - $ 133,407 $ B $ R
53rd Street $ . $ 240,949 3$ - $ .
Harper Avenue $ - $ 304,240 $ - $ N
Harper Court (Easement) $ - $ 388,693 $ - $ .

" Lake Park Avenue . $ - $ 240,997 $ . $ .
General Site Work (Sewer, Water &Related Costs) "3 - $ 2,240,205 . § - $ .
Professional Fees [65 ILCS 5/11-74.4-3 (q)(1)]
Construction Manager/Owners Representative . .
Rise Group -- Owner's Construction Manager (Construction Management of Public Improvements) $ - $ 94,000 .  $- - $ .
Gardiner & Theobald Inc. -- CJUF Construction Manager (Construction Management of Public Improvements) $ . $- 52,183 $ - 3$ .
Architectural & Englneering Fees/Professional Fees . . .

_ Destan (Design of Public Improvements, ROW, etc.) $ - $ 291,200 $ - $ .
Mechanical Engineering {Design of Public Improvements, ROW, etc.) $ - $ 47,600 3$ - $ .
Landscape Design (Design of Public Improvements, ROW, etc.) $ - $ -4,440 $ - $ .
Structural Engineering (Oesign of Public Improvements, Site Infrastructure, Underground etc) . $ - - $ 103,584 $ N 4 .

Total Land, Hard & SOR Costs $ 2,000,000 $ 12,597,020 $ $ 4,045,000
Financing Costs (65 ILCS 5/11-74.4-3 (a)(6)1
TIF A-Note (Issuance Costs, Reserves, Capital Interest)
Debt Service Reserve $ $ 750,000 3$ - 3 .
Capitalized Interest $ - $ 375,000 $ - $
Issuance Costs . $ - $ 110,000 $ - $ .
Construction Period Interest (30%) $ - $ - $ 750,000 $ .
Total , . . $ 2,000,000 % 13,832,020 ° $ 750,000 3 4,045,000
1 Notwlthstanding the total of TIF-Funded Improvements or the amount of TIF-eligible costs, the assistance to be provided by the City is limited to the amount described in igqmqa and shall not exceed $20,045,000 of the Profect Budget,
2 City A2-Note to pay third tranche of Developer Fee and University Purchase Price ($1 250,000) to the extent Area Wide increment is available (paid over time) and TIF Eligible Expenses are incurred,
3 , Reduces the aaareaate amount of the Acoroved Martaace Interst bv uo to $750. 000 {as defined in the RDAY. .
* City B-Note to reimburse Developer Equity $4,045,000 after completion (paid over time).
* Any shortfall In TIF Eligible expenses will be absorbed by the B-Note.
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EXHIBIT G
PERMITTED LIENS

1. Liens or encumbrances against the Properfy:

Those matters set forth as Schedule B title exceptions in the ow
policy issued by the Title Company as of the date hereof, but onl
endorsements issued in conjunction therewith on the date hereo
in full force and effect.

2. Liens or encumbrances agﬁainst the Developer or the Project, other than liens against the

Property, if any:

Existing Leasehold Construction Mortgage, With Assignment of Rents, Security Agreg%@_
and Fixture Filing by CJUF 1l Harper Court LLC to Citibank, N.A., dated October -

2011, '

vner's title insurance
Yy so long as appilicable title
f, if any, continue to remain
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Harper Court

Project Budget - Exhibit H-1

Chicago, Minois

10/18/2011.
Land Costs

Purchase Price
Alley Vacations (Paid to the City of Chicago) $ 732,200
Purchase Price (Paid to the University of Chicago) $ 761,111
Tenant Relocation (Calypso Café) $ 320,000
Tenant Relocation (Newsstand) $ 18,000
Lake Park Associates Land Acquisition $ 6,045,000

Appraisal Fee $ 15,000

Transfer Taxes $ 200,000

Groundbreaking Ceremony $ 40,000

Environmental Remediation (Specnal Waste) $ 865,776

Utility Relocation ] $ 846,507

Real Estate Taxes (During Construction) $ 250,000

Total Land Costs . . $ 10,093,594

Hard Costs -

Infrastructure $ 2,488,218

Demoilition (See Hard Cost Alternates) $ Co-

Parking Structure $ 18,424,331

Core/Shell )
Retail ] 5,804, 190_
Fitness $ 6,520,423
Office $ 23,941,331
Common Area (Unallocated) $ 632,818

Construction Manager/Owners Representative $ 828,097

Permits/Fees $ 844,325

Builders Risk Insurance $ ~ 91,000

Construction Testing & Inspections $ v 523,415

Furniture, Fixtures, & Equipment $ -

Performance and Payment Bond (Inctuded in GMP) $ -

LEED Certification Costs (Hard Costs) - $ 20,000

General Liability Umbrelia, Pollution Site Specific Liability, Workers Comp. $ 354,341_

Miscellaneous Exclusions $ 63,000

Hard Cost Alternates (See Construction, Pricing Worksheet) $ 553,713

Hard Cost Contingency z si'gg;'gig

Total Hard Costs U933,/

Tenant Costs i : :

Tenant Improvements s 2 260,825
Retail : 1'889"100
Finess $ 617501000
Office i

Build-Qut Finish $ 2.097.002
Retail - s i
Fitness
Office $ 674,912

Broker Fees s 969,787
Retal E $ 385,691
Fitness s >
Office - : o

Miscellaneous Tenant Costs s 217.891

Tenant Cost Contingency (Excludes Office and Fctness) S 245.209

Total Tenant Costs $ (i

Soft Costs d

Construction Period Interest : , i:;iglggg

A-Note Financing Costs : ¢ 35:200

ﬁtle Insurance s 2,750,000

Legal Work 4 ) ‘ 36.000

Lender/Draw Admintstra}tuon . : 5 806'217

Architecture & Engineering s ,205,5,40

LEED Certification Costs (Soft Costs) - 81’849

Environmental/Geotech/Soils Consultaht/Reports $ . 200,000

Hotel Pad Delivery Contingency $ ’460'250

Miscellaneous Consultants, Accounting & Oversught $ 50,000

Surveying (Pre-Construction/Construction) Z 001

Miscellaneous s 1,069,140

Financing Fees ) s 4 90,000

Marketing/Promation ) ) P 338 602

Soft Cost Contingency (Excludes Financing Costs and Developngent Fee) N 814'281

Development Fee z P 16,962’578 -

Total Soft Costs TR

Total Project Cost $ 106,39§,OOQ

- —
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‘Hatper Court @

! The contingency is subject only to the extent that it is used.

. 2 The Soft Costs exclusnons reflect expenses incurred to date during the project's pre-development phase
3 Total hard costs associated with office, retail, fitness, structured parking and future residential mfrastructure The hotel ‘will be

developed by a third- party developer/operator.

o ————— .

Co MWBE Budggt Exhibit H-2

_ Chicago, Illinois. 10/18/2011
Hard cdsts ) Budget' Exclusions : Subtotal.
Infrastructure $ 2,488,218 $ - $ 2,488,218

Sewer Tap & Water Fees $ - $ (350,000) $ (350,000)
Demolition (Part of GMP) $ - $ g $ -
Parking Structure $ 18,424,331 $ - $ 18,424,331

Dewatering Aflowance $ .- $ (149,600) % (149,600)
Core/Shell : -$ 36,898,761 $ - $ 36,898,761

Signage/Application Fees _ $ - $ (38,767) % (38,767)
LEED Certification Costs (Hard Costs) $ © 20,000 $ (20,000) $ -
Permits $ - $ (577,228) $ (577,228)
Window Anchors (Sole Souirce) $ - 3 (98,931) ¢ (98,931)

Hard Cost Contingency $ 2,890,566 $ . $ 2,890,566

Total Hard Costs $ 60,721,87_6_ $ (1.)234,5‘26) $. - 59,487,350

Tenant Costs

Build-Out Finish : : :

‘Retail Workletter Fit Out (Contractor Not Selected) $ 2,097,002 $ (2,09'7,00_2) $ -

Office Workletter Fit Out (Paid to Tenant) $ 674,912 $ (674,912) $ -

Total Tenant Costs § 3204114 § (3204119 -

Soft Costs - ' .

“Legal Work $ - 2,750,000 $ - $ 2,750,000
Architecture & Engineering $ . 2,806,217 $ - $ - 2,806,217
LEED Certification Costs (Soft Costs) $ 205,540 $ (205,540) % -
[Intentionally Om|tted] $ - $ - $ -

" Total Soft Costs $ 5,761,757 $ (205540) ¢ 5,556,217
Total Project Costs § 69,687,747 $  (4644,180) § 65,043,567
Total MBE/WBE Participation
MBE $ 15,610,456
WBE $ 2,601,743

$ 18,212,199
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EXHIBIT J

.-OPINIONS OF DEVELOPER’S COUNSEL

[Not Attached for Reéording Purposes]
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EXHIBIT K

' FORM OF PAYMENT BOND

| [Not Attached for Recording Purposeé]
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EXHIBIT L

~ REQUISITION FORM

[Not Attached for Recording Purposes]
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EXHIBIT M-1

FORM OF CITY NOTE A-1
s(E)Gll?STERED SR  MAXIMUM AMOUNT
X _1 . $ . ’
UNITED STATES OF AMERICA ’
STATE OF ILLINOIS
COUNTY OF COOK
CITY OF CHICAGO -

TAX INCREMENT ALLOCATION REVENUE NOTE (53" STREET
REDEVELOPMENT PROJECT), [TAX-EXEMPT] SERIES 2011A-1

Registered Owner:  CJUF I| Harper Court LLC/Lake Park Associates, Inc.

interest Rate: ___perannum.
Maturity Date: o [twenty years from iséuance dbate]

_ KNOW ALL PERSONS BY THESE PRESENTS, that the City of Chicago, Cook County,
Iinois (the “City”), hereby acknoWledges itself to owe and for value received promises to pay to the
Registered Owner identiﬁ'ed above; or registered assigns as'hereinafter_provided, on or before the

Maturity Date identified above; but solely from the sources hereinafter identified, the principal

.amount of this Note in accordance with Schedule A attached hereto and to pay the Registered

Owner interest on that amount at the Interest Rate per yéar specified above from the date of the

_advancé. lntere'sf shall be computed on the basis of a 360-day year of twelve 30-day months.

Accrued but unpaid interest on this Note shall also abcrug at the interest rate per year specified

¥

above until paid..
Principal of and interest on this Note payable from the Available Incremental Taxes (City
Note A) (as defined in the hereinafter defined Redevelopment Agreement) is due March 1 6f each

year until the earlier of Maturity or until this Note is paid in full. The principal of and interest on this

"Note are payable in lawful money of the United States of America, and shall be made to the
Registered Owner hereof as shown on the registration books of the’ City maintained by the

 Comptroller of the City, as _registraf and paying agent (the “Registrar”), at the close of business on




- the fifteenth day of the month immediately prior to the applicable payment, maturity or redemption

date, and shall be paid by qheckvor draft of the Registrar, payable in lawful money of the Unifed
~ States of America, mailed to. thé address of such Registered Owner as it appears 6n éuch
registration books or at such other address furnished in writing by such ﬁegistered Owner to the
Registrar; provided, that the final installment of principal and accrued but unpaid interest will be

payable solely upon presentation of this Note at the principal office of the Registrar in Chicago,

. lllinois or as otherwise directed by the City.

This Note is issued by the City in the principal amount of $ ~__forthe purpose of
‘v paying the costs of certain eligible redevelopmentys project costé incurred or to be incurred by
. Registered Owner on behalf of thé City (the “Project”), which will be constructed in connection with
the development of an approximafely 3.25 acre site in the 53" Street Redevelopment Project Area
(the “Project Area”) in the City, all in accordance with the Const\itution and the laws of the State of
-lllinois, and particularly thej Tax Increment Allocation Redevelopment Act (65 ILCS 5/11-74.4-1 et
seq.) (the “TIF Act”) , the Local Government Debt Reform Act (30 ILCS 350/1 et §gq.) and an
Ordinance adopted by the City Council of the City on May 4, 201 1 (the “Ordinance”), in all respects
as by law required. »
The City has assigned and pledged certain rights, title and interest of the City in and to
certain incremental ad valorem tax revenues from the Project Area which the City is entitled to

receive pursuant to the TIF Act and the Ordinance (“Available Incremental Taxes (City Note A)”), in

order to pay the principél and interést of this Note. Reference is hereby made to the aforesaid
Ordinance and the hereinafter deﬂne‘d Redevelopment Agreement for a description,iamc;ng others,
- withrespectto the determination, cﬁstody and application of said revenués, the nature and extent of
such security with respect to this Note and the termvs and conditions under which this Note is issued
and secured. THIS NOTE IS A SPECIAL LIMITED OBLIGATION OF THE CITY, AND IS PAYABLE
SOLELY FROM AVAILABLE INCREMENTAL TAXES (CITY NOTE A), AND SHALL BE AVALID

CLAIM OF THE REGISTERED OWNER HEREOF ONLY AGAINST SAID SO}URCES. THIS NOTE




Tm e e R e e e -

!

SHALL NOT BE DEEMED TO CONSTITUTE AN INDEBTEDNESS OR A LOAN AGAINST THE
- GENERAL TAXING POWERS OR CREDIT OF THE CITY, WITHIN THE MEANING OF ANY
CONSTITUTIONAL OR STATUTORY PROVISION. THE REGISTERED OWNER OF THIS NOTE
SHALL NOT HAVE THE RIGHT TO COMPEL ANY EXERCISE OF THE TAXING POWER OF THE
‘CITY, THE STATE OF ILLINOIé OR ANY POL‘ITICAi__ SUBDIVISION THEREOF TO PAY THE
PRINCIPAL OR INTEREST OF THIS NOTE. The principal of this Note is subject to redemption (i)
on any date on or after September ___, 20 [Three Years}, as a whole or in part, and (ii) from
unexpended proceeds of the Note, if any, remaining after delivery of the Certifi eate of Completion in
accordance with the hereinafter defined Redevelopment Agreement in each caseata redemption
pnce of 100% of the principal amount thereof being redeemed There shall be no prepayment
' _ penalty. Notice of any such redemptlon shall be sent by registered or certified mail not less than five
(5) days nor more than sixty (60) days prior to the date fixed for redemption to the registered owner
of this Note at the address shown on the registration booksof the City maintained by the Registrar

or at such other address as is tprnished in writing by such Registered Owner to the Registrar.

- This Note is issued in fully registered form in the denomination of $ . This Note
may not be exchanged for a like aggregate principal amount of notes or other denominations.
This Note is transferable by the Registered Owner hereofin person or by its attorney duly'
authorized in writing at the principal office of the Registrar in Chicago, lllinois, .but only in the manner
and subject to the limitations provided in the Ordinance, and upon surrender and cancellation of this
Note. Upon such transfer, a new Note of authorized denomination of the same maturity and for the
same aggregate principal amount will be issued to the transfereein ekchange herefor. The Registrar
‘shali not be required to transfer this'Note during the period beginning at the close of business on the
flfteenth day of the month immediately prior to the maturity date of this Note nor to transfer this Note
- after notice calling thrs Note or a portlon hereof for redemptron has been mailed, nor during a period ,
- of five (5) days next preceding mailing of a notice of redemption of this Note. Such transfer shall be

in accordance with the form at the end of this Note.




This Note hereby authortzed shall be executed and delivered as the Ordinance and the

- Redevelopment Agreement provide.

Pursuant to the Redevelopment Agreement dated as of October ___, 2011 among the City,

Lake Park Associates, Inc. and the Registered Owner (the “Redevelopment Ag reement”), the

»Reglstered Owner has agreed to construct the Project on behalf of the City.

This Note is subordinate in payment to the City’s Small Business Improvement Fund Note in

the outstanding principal amoUnt of $

The City and the Registrar mey deem and treat the Registered Owner hereof as the absolute
owner hereof for the puroose of receiving payment of or on acoount of principal hereof and for all
other purposes and neither the City ‘nor the Registrar shatl be affected by any notice to the contrary,
unless transferred in accordance vvlitn the provisions hereof. -

Itis herebyvcertified and recited‘that all conditions, acts and things required' by law to‘exist, to
hapoen, or to be done or performed orecedent to and in the issuance of this Note did exist, have
happened, have been done and have been performed in regular and due form and time as required
by law; that the issuance of this Note, together with all other obligations of the City, does not exceed
or violate any constitutional or statutory limitation applicable to the City.

This Note shall not be valid or be'comevobligator‘y for any purpose until the certificate of
authentication hereon shall have b‘een signed by. the Registrar.

“
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- This Note is described in the

INWITNESS WHEREQF, the City of Chicago, Cdok.County, lllinois, by its City Council, has

caused its official seal to be imprinted by facsimile hereon o hereunto affixed, and has caused this

Note to be signed by the duly authorized signature of the Mayor and attested by the duly authorized

signature of the City Clerk of the City, all as of ,

———

Mayor

(SEAL)

Attest:

.City Clerk _ g

CERTIFICATE " Registrar
OF . B : and Paying Agent
AUTHENTICATION o Comptroller of the
: ' City of Chicago,

Cook County, lllinois

‘within mentioned Ordinance and
is the Tax Increment Allocation
Revenue Note (53 Street
Redevelopment Project), _
Series 2011A-1, of the Cityof

Chicago, Cook County,» Hlinois.

Comptroller
Date:




PRINCIPAL PAYMEINT RECORD
DATE OF PAYMENT'PRINCVIPAL: PAYMENT PRINCIPAL BALANCE DUE
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(ASSIGNMENT)
FO_R VALUE RECEIVED, the undersigned sells, assigns and transfers unto the within Note
and does hereby irrevocably constitute and éppoint attorney to transfer the said Note on the books

kept for régistration thereof with full power of substitution in the premises.

Dated: _
Registered Owner
NOTICE: The signature to this assignment must correspond with the name of the Registered
: Owner as it appears upon the face of the Note in every particular, wuthout alterat|on
or enlargement or any change whatever.
Signature Guaranteed:

Notice: Sigﬁature(s’) must be guaranteed by a member of the New York Stock
Exchange or a commercial bank or trust company.

Consented to by:

CITY OF CHICAGO
:DEPARTMENT OF COMMUNITY DEVELOPMENT

BY:

ITS_:




[CERTIFICATION OF EXPENDITURE]

(Closing Date) y
To: Registered Owner

Re:  City of Chicago,; Cook COUnty, lllinois (the “City”)
3 Tax Increment Allocation Revenue Note

( Redevelopment Pro;ect [Taxable] Series | )
(the “Redevelopment N ote”) .

This Certification is submitted to you, Registered Owner of the Redevelopment Note,
~ pursuant to the Ordinance of the City authonzmg the execution of the Redevelopment Note adopted

by the City Council of the City on (the “Ordinance”). Al terms used herein
shall have the same meaning as'when used in the Ordinance.

The City hereby certifies that $ _is advanced as principal under the
Redevelopment Note as of the date hereof. Such amount has been properly incurred, is a proper
charge made or to be made in connection with the redevelopment project costs defined in the

Ordinance and has not been the basis of any previous principal advance. As of the date hereof, the -
outstanding principal balance under the Redevelopment Note is $ ,-including the

amount of this Certificate and less payment made on the Redevelopment Note.

IN WITNESS WHEREOF the C|ty has caused this Certlﬁcatlon to be signed on its behalf as
~ of (Closing Date).

- CITY OF CHICAGO

By:

Commuss:oner
Department of Housmg and Economic Development

AUTHENTICATED BY:

REGISTRAR]

e



EXHIBIT M-2

- FORM OF CITY NOTE B

REGISTERED MAXIMUM AMOUNT
NO. R-1 $
UNITED STATES OF AMERICA

STATE OF ILLINOIS

COUNTY OF COOK

CITY OF CHICAGO

TAX INCREMENT ALLOCATION REVENUE NOTE
(53" STREET REDEVELOPMENT PROJECT),
[TAXABLE] SERIES 2011B

Registered Owner: LAKE PARK ASSOCIATES, INC.
Interest Rate: per annum
Maturity Date: R [twenty years from issuance date]

KNOW ALL PERSONS BY THESE PRESENTS, that the City of Chicago, Cook County, lllinois (the
“City”), hereby acknowledges itself to owe and for value received promises to pay to the Registered
Owner identified ab<\)ve, or registered assigns as hereinafter provided,von or beforé the ‘Maturity Date
identified above, but solely from the sources he'.reinafter identified, tHe brincipal amount of this Note
from time to time advanced by the Registéred Owner to pay costs of the Project (as heréafter

defined) in accordance with the _ordinance hereinafter referred to up to the principal amount of

$ and to pay the Registered Owner interest on that amount at the Interest Rate per

year specified above from the date of the vadvance. Interest shall be computed on the basis of a 360-

| day year of twelve 30-day months. Accrued but unpaid interest o.n this Note shall also accrue at the

interest rate per year specified above until paid. _
Principal of and interest on this Note from the Available Incremental Taxes (City Note B) (as defined

in the hereinafter defined Redevelopment Agreement) is due March 1 of each year until the earlier of

‘Maturity or until this Note is paid in full. Payments shall first be applied to interest. The principal of

and interest on this Note are payable in lawful money of the United States of America, and ish.all be

made vtd the Registered Owner hereof as shown on the registration books of the City maintained b'y

the Comptroller of the City, as-regist'rarvénd paying agent (the “Registrar”), at the close of business




on the fifteenth day of the montH imrﬁediately prio_r tothe éppliCablé payment, maturity or redemption
date, and.shall be paid by check or draft of the Registrar, payable in lawfulbmoney of the United
States of America, mailed to thé address of such-Regist'ered Owner as it appears on such
registration books or at such other address furnished in writing by such Regisfered Owner to the
Registrar; provided, that the final installment of principal and accrued but unpaid interest will be

payable solely upon presentation of this Note at the principal office of the Registrar in Chicago,

llinois or as otherwise directed by the City. The Registered Owner of this Note shall note on thev

Payment Record attached hereto the amount and the date of any payment of the principal of this
the promptly upon receipt of such payment.
This Note is issued by the City in the principal amount of advances made from time to time by the

Registered Ownerup to $ for the purpose of paying the costs of certain eligible

redevelopment project costs incurred or to be incurred by [Developer] (the

“Project”), which were constrqcted in connectign with the developmént of an approximately [3.25
acre] site in the 53" Street Redevelopment Project Area (the “Project Area”) in the City, all iﬁ
accordance with the Constitution and the laws of the State of lllinois, and particularly the Tax
Increment Allocation RedevelopmentiAct (65 ILCS 5/11-74.4-1 et'seq.) (the “TIF Act”) , the Loca.l
Government Debt Reform Act (30 ILCS 350/1 et seq.) and an Ordinance adopted by the City

Council of the City on , (the “Ordinance”), in all respects as by law required.

The City has assigned .and pledged certain rights, title and interest of the City in and to certain

incremental ad valorem tax revenues from the Project Area which the City is entitled to receive

pursuant to the TIF Act and the Ordinance (“Available Incrementél Taxes (City Note B)"), in order to
pay the principal and interest of this Note. Reference is hereby made to.the aforesaid Ordinance and
the Redevelopment Agreement for a description, among others, with respect to the determination,
custody and application of said revenues, the nature and extent of such security with respect to this

Note and the terms and conditions under which this Note is issued and secured. THIS NOTE IS A

SPECIAL LIMITED OBLIGATION OF THE CITY, AND IS PAYABLE SOLELY FROM AVAILABLE




INCREMENTAL TAXES (CITY NOTE B), AND SHALL BE A VALID CLAIM OF THE REGISTERED

OWNER HEREOF ONLY AGAINST SAID SOURCES THIS NOTE SHALL NOT BE DEEMED TO

CONSTITUTE AN INDEBTEDNESS OR A LOAN AGAINST THE GENERAL TAXING POWERS

OR CREDIT OF THE CITY, WITHIN THE MEANING OF ANY CONSTITUTIONAL OR

STATUTORY PROVISION. THE REGISTERED OWNEROF THIS NOTE SHALL NOT HAVE THE
RIGHT TO COMPEL ANY EXERCISE OF THE TAXING POWER OF THE CITY, THE STATE OF
ILLINOIS OR ANY POLITICAL SUBDIVISION THEREOF TO PAY THE PRINCIPAL OR INTEREST
OF THIS NOTE. The principal of this Note is subject to redemption on any date, as a whole or in
part, at a redemption price of 100% of the principal amount thereof being redeemed,.plus accrued
but unpaid interest. There shall be no prepayment pevnAaIty. Notice of any such redemption shall be
sent by registered or certified mail not Iéss than five (5) days nor more than siI(ty (60) days prior to
the date fixéd for redemption to the registered owner of th.IS Note at thé address shown on the
regiétration‘ books of the City maintaIined by the Regiétrar or at such other address as is furnished in
writin.g by such Registered Owner to the Registrar.

This Noté-is issued in fully registered form in the denomination of its outstanding principal amount.
This Note may not be exchanged for a like 'éggregate | principal amount of notes 'br other
denominatibns. |

This Note is transferable by the Registered Owner hereofin person or by its attorney duly authorized

in writing at the principal office of the Registrar in Chicago, lllinois, but only in the manner and

subject to the limitations provided in the Ordinance, and upon surrender and cancellation of this
Note. Upon such transfer, a néw Note of authorized denomination of the same maturity and for the

samé aggregate principal amount will be issued to the transferee in exchange herefor. The Registrar

shall not be required to transfer this NoIe during the period beginning at the close of business onthe

fifteenth day of the month immediatély prior to the maturity date of this Note nor to transfer this Note
after notice calling this Note or a portion hereof for redempti()n has been mailed, nor during. a period

_of five (8) days next preceding mailing of a notice of redem'ption' of this Note. Such transfer shall be

e e e




in accordance with the form at tne end of this Note.

This Note hereby authorized ehall be executed and deiii/ered as the Ordinance and the
Redevelopment Agreement provide.

Pursuant to the Redeveiopment Agreement dated as of [ ] among the City, [Lake

: Park and the Registered Owner (the “Redeveiopment Agreement”), the Registered Owner] has

agreed to construct the Project and to advance funds [for the construction of certain facriltres] related

to the Project on behalf of the City. The cost of such acquisition and construction in the amount of

$_ shall be. deemed to be a disbursement of the proceeds of this Note.
Pursuant to Section 15.(52 of the Redevelopment Agreement, the City has reservedythe right to

suspend payments of principal and of interest on this Note upon the occurrence of certain

conditions The City shall not be obhgated to make payments under this Note if an Event of Default

/ /

(as defined in the Redevelopment Agreement) or condition or event that with notice or the passage

of time or both would constitute an Event of Default, has occurred (subject to applicable cure

provisions). Such rights shall survive any transfer of this Note. V

* The City and the Registrar may deem and treat the Registered Owner hereof as the absolute owner

hereof for the purpose of receiving payment ot or on account of principal hereof and for all other
purposes and neither the City‘ nor the-Registrar svhall be affected by 'any notice to the contrary,
unless transfe_rred-in'accordance with the provisions hereof. |

It is hereby certified and recited that all conditions, acts and things required byiaw to exist, to

happen, or to be done or performed precedent to and in the issuance of this Note did exist, have

happened, have been done and have been performed in regular and due form and time as required

by law; that the issuance of this Note, together with all other obligations of the‘ City, does not exceed
or violate any constitutional or statutory limitation applicable to the City.
This Note shall not be valid or become obligatory for any purpose until the certificate of

authentication hereon shall have been signed by the Registrar.




-
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IN WITNESS WHEREOF, the City of Chicago, Cook County, lllinois, by its City Council, has caused

-its official seal to be imprinted by facsimile hereon or hereunto afﬁxed, and has caused this Note to

be signed by the duly authorized signature of the Mayor and -attested by the duly authorized

")

signature of the City Clerk of the City, all as of

/7

Mayer
(SEAL)
Attest
City Clerk
Y S N
CERTIFICATE ) Registrar and Paying Agent:
OF - e ~ Comptroller of the City of Chicago,
AUTHENTICATION y _ .Cook County, lllinois

This Note is described in the W|th'|n“ mentioned Ordinance and is the Tax Increment Allocation
Revenue Note (Harper Court Redevelopment Project), Series 2011A, of the City of Chlcago

“Cook County, lllinois.




 SCANNED BY

Comptroller
Date:

3
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PRINCIPAL PAYMENT RECORD

'DATE OF PAYMENT PRINCIPAL PAYMENT PRINCIPAL BALANCE DUE

7 COOK COUNTY
RECORDER OF DEEDS
SCANNED BY |

— COOK COUNTY
RECCRDER OF DEEDS
SCANNED BY




(ASSIGNMENT)
FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

the within Note and does hereby irrevocably constitute and appoint
attorney to transfer the said Note on the books kept for reglstrat|on
thereof with full power of substitution in the premises.

Dated: :

, Registered Owner
The signature to ‘this assignment must correspond with the name of the
Reglstered Owner as it appears upon the face of the Note in every partlcular
- without alteration or enlargement or any change whatever.
Slgnature Guaranteed:

NOTICE: ~ Signature(s) must be guaranteed by a member of the New York Stock Exchange
or a commercial bank or trust company.

NOTICE:

Consented to by:
CITY OF CHICAGO, ILLINOIS : '
DEPARTMENT OF HOUSING AND ECONOMIC DEVELOPMENT

BY:
ITS:




[CERTIFICATION OF EXPENDITURE
(Closing Date) - b ’ :
To: Registered Owner
Re: Clty of Chicago, Cook County lllinois (the “City”)
$ Tax Increment Allocation Revenue Note -

A ___Redevelopment Project, [Taxable] Series | |)
(the ‘Redevelopment Note”)

This Certlﬂcatlon is submitted to you, Reglstered Owner of the Redevelopment Note, pursuant to
the Ordinance of the City authorizing the execution of the Redevelopment Note adopted by the

City Council of the City on. - , (the “Ordinance”). All terms used herein shall
have the same meaning as when used in the Ordinance.
The City hereby certifies that $ - is advanced as principal under the

Redevelopment Note as of the date hereof. Such amount has been properly incurred, is a
proper charge made or to'be made in connection with the redevelopment project costs defined
in the Ordinance and has not been the basis of any previous principal advance. As of the date
hereof, the outstanding principal balance under the Redevelopment Note'is $

_, including the amount of this Certificate and less payment made on the Redevelopment 7

Note
IN WITNESS WHEREOF, the City has caused this Certification to be SIgned on its behalf as of
"(Closing Date)
CITY OF CHICAGO
By:

Commissioner
Department of Housmg and Economlc Development

AUTHENTICATED BY:

REGISTRAR




EXHIBIT N |
~ FORM.OF FOUR PARTY AGREEMENT

[See Attached]
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This agreement was prepared by
and after recording return to:

Paul Hastings LLP

191 N. Wacker 30th Floor
Chicago, 1L 60606

Attn: Bradley V. Ritter, Esq.

Address of Propérty: 5244 S. Lake
Park Avenue, Chicago, Illinois 60637

PIN:

20-11-406-018-0000; 20-11-406-028-0000;
20-11-411-023-0000; 20-11-412-013-0000;
20-11-412-024-0000; 20-11-412-030-0000;
20-11-406-031-0000; 20-1 1-412-033-0000;
20-11-412-034-0000; 20-11-406-035-0000;
20-11-412-036-0000; 20-11-412-037-0000;
20-11-412-038-0000; 20-11-412-039-0000;
20-11-412-043-0000; 20-11-412-044-0000;

20-11-412-051-0000; 20-11-412-052-0000 -

Loan No. 107041452

LEGAL_US_E # 94642407.18

FOUR PARTY AGREEMENT

by and among

CITIBANK, N.A.,
as senior lender

THE CITY OF CHICAGO,

CJUF III HARPER COURT LLC,

as developer

and

LAKE PARK ASSOCIATES:INC..

as fee owner and landlord

Dated as of October 20, 2011




|
|
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FOUR PARTY AGREEMENT

!
THIS FOUR PARTY AGREEMENT (thisi“Agreement”), dated as of October 20
2011, by and among CITIBANK, N.A., a national banking association (“Citibank”), THE CITY,
OF (;HICAGO, an Illinois municipal ¢orporation (the “City™), through its De,partment of
Hogsmg and Economic Development (“DHED”), CJUF IIl HARPER COURT LLC, a Delaware
limited liability company (“CJUF”) and’ LAKE PARK ASSOCIATES, INC., an Illinois
corporation (“Lake Park” and, together with Harper Court, the “Developer™).

'RECITALS

WHEREAS, Lake Park (i) owns fee simple title to that certain real property
located within the City of Chicago more particularly described on Exhibit A-1 attached hereto
(the “Lake Park Land”), (ii) as of the date hereof, will be acquiring fee simple title to that certain
real property located within the:City of Chicago more particularly described on Exhibit A-2,
attached hereto (the “City Land”) pursuant to the terms of'a quit claim deed delivered by the City
to Lake Park (the “City Deed”), (iii) upon the recordation of a plat of vacation and dedication
will be acquiring fee simple title to certain real property located within the City of Chicago more
particularly described on Exhibit A-3 attached hereto (the “Vacated Property” and, together with
the City Land and the Lake Park Land, the “Project Site”’) and dedicating to the City the rights of
way described on Exhibit A-4 attached hereto (the “Dedicated Property”), and (iv) granting
easements for the use and benefit of the public over and across certain real property described on
Exhibit A-5 attached hereto (the “Easement Parcels™). ' The Project Site is more particularly
described on Exhibit A attached hereto;

WHEREAS, Lake Park and CJUF have entered into that certain Ground Lease
dated June 3, 2011, as amended by that certain First Amendment to Ground Lease dated as of
July 27, 2011, the Second Amendment to Ground Lease:dated as of August 5, 2011, the Third
Amendment to Ground Lease dated as of August 18, 2011, the Fourth Amendment to Ground
Lease dated September 15, 2011, the Fifth Amendment to Ground Lease dated September 26,
2011, the Sixth Amendment to Ground Lease dated October 6, 2011, and the Seventh
Amendment to Ground Lease dated October 20, 2011 and as further amended from time to time
(collectively, the “Ground Lease”), pursuant to which Lake Park, as landlord, leased to CJUF, as
tenant, the Project Site;

WHEREAS, a Memorandum of the Ground Lease was recorded. égainst the

Project Site on October [__], 2011 in the Office of the Cook County, Illinois Recorder of Deeds

(the “Recorder™) as document number [ 1;

WHEREAS, CJUF intends to develop: the ‘“Project” (as defined in the
Redevelopment Agreement) on the Project Site; : .

WHEREAS, in order to develop the Project Site, the City, CJUF and Lake Park
entered into that certain Harper Court Redevelopment Agreement dated as of October 20, 2011
(the “Redevelopment Agreement”), which was recorded against the Project Site with the
Recorder on October [__], 2011 as document number [ 1;

LEGAL_US_E # 94642407.18 . o1
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WHEREAS, Section lS.OQ(b)(iii) of the Redevelopment Agreement contains a
remedy upon the occurrence of an Event of Default of the terms of the Redevelopment

Agreement pursuant to which the City n}hay encumber the Lien Estate (as hereinafter defined)

with a lien (such lien, the “City Lien”);

WHEREAS, pursuant to t:he terms, provisions and conditions set forth in that
certain Loan Agreement dated as of October 20, 2011, among Citibank and CJUF, Citibank has
made a loan to CJUF in the original prirflcipal amount of $65,000,000.00 (the “Senior Loan™),
which Senior Loan is evidenced by a certain Promissory Note, dated as of October 20, 201 1,
made by CJUF to Citibank in the amoungt of the Senior Loan (the “Senior Note™), and secured
by, among other things, that certain Lee:xsehold_ Construction Mortgage, With Assignment Of
Rents, Security Agreement And Fixture Filing, dated as of October 20, 2011, made by CJUF in
favor of Citibank (collectively, the “Senior Mortgage™), which Senior Mortgage was recorded in
the office of the Recorder against the Ground Lease and all improvements thereon and
appurtenances thereto (collectively, the “Premises™) on October [__], 2011 as document number

[ ___J;and |

WHEREAS, Citibank, thej City, CJUF and Lake Park desire to enter into this
Agreement to provide for the relative priority of the Senior Loan Documents (as such term is
hereinafter defined) and the Lien Recording Right on the terms and conditions hereinbelow set
forth, and to evidence certain agreements with respect to the relationship between the parties
hereto. i

NOW, THEREFORE, in ;Vconsideration’ of the foregoing recitals and for other
good and valuable consideration, the receipt and sufﬁcienicy of which are hereby acknowledged,
the parties hereto hereby agree as follows: ' '

Section 1. Certain Definitions; Rules of Construction,

(a) As used in this Agx%eement, the foliowing capitalized terms shall have the
following meanings: ;

“Agreement” means this Agreement, as the same may be amended, modified and
in effect from time to time, pursuant to the terms hereof. -

“Business Day” means any? day other than a Saturday, a Sunday or a legal holiday
on which national banks are not open for general business in (i) the State of Illinois or (ii) the

City of Chicago. :

“Citibank” has the meaning provided in the Recitals hereto.

“City” has the meaning proivided in the Recitals hereto.

“City Land” has the me'anirzllg provi.ded in the Recitals hereto.

“City Lien” has the meanini;g provided in the Recitals hereto.

- “City Lien Amount” has the meaning provided in Section 5(b).

LEGAL_US_E # 94642407.18 g 2




“CJUF” has the meaning provided in the Recitals hereto.

_ i -
“Developer” has the meaning provided in thé Recitals hereto.
“Ground Lease” has.the meafning provided in the Recitals hereto.
“Lake Park” has the meaninfg provided in the Recitals hereto.
| .

“Lake Park Land” has the rnleaning provided in the Recitals hereto.

“L1en Estate” shall mean CJUF’s (1) leasehold 1nterest in the Ground Lease and

(ii) interest in the Project. E

“Lien Foreclosure nght” h‘as the meamng prov1ded in Section 6(b).

“L1en Recording Right” has *the meaning prov1ded in ectlon S(a)

(13

5 Lien Trigger” shall mean the occurrence and continuation of one of the
following conditions: ' : ;

(a) an “Event of Default” (as defined in the Redevelopment Agreement)
remains uncured after the expiratiori of the curative periods set forth in the Redevelopment
Agreement, including, without hmrtanoni Sect1ons 15.03 and 15.04 of the Redevelopment
- Agreement; or

(b) Citibank ﬁles a foreclosure action with respect to the Semor Mortgage
in the Circuit Court of Cook County, Ilhnors

“Person” means any 1nd1v1dual sole proprietorship, corporation, general
partnership, limited partnership, limited liability - company or partnership, joint venture,
association, joint stock company, bank, trust estate un1ncorporated organization, any federal,
staté, county -or municipal government:(or any agency or poht1cal subdivision thereof)
endowment fund or any other form of entity.

“Premises” has the meamng prov1ded in the Recitals hereto.
“Project” has the meaning prov1ded in the Rec1tals hereto.

“Project Site” has the meamng provided in the Recitals hereto.

“Redevelopment Agreement has the meaning prov1ded in the Rec1tals hereto

“Senior Loan” has the meanrng provided in the Re01tals hereto.

“Senior Loan Agreement” has the meaning provided in the Recitals hereto.

“Senior Loan Documents” means the Semor Loan Agreement, the Senior Note

‘and the Semor Mortgage, together with the instruments and documents related thereto, as any of
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tbe foregoing may be mod_iﬁt?d, amended,f extended, supplemented, restated or replaced from
time to time, subject to the limitations and agreements contained in this Agreement.

“Senior Mortgage” has the meaning provided in the Recitals hereto.

- “Senior Note” has the meaning provided in t:he Recitals hereto.

“Vacated Property” has the ri‘neaning providejd in the Recitals hereto.

(b) For all purposes of this Agreeméant, except as otherwise expressly

- provided or unless the context otherwise requires: !

_ ® all capitalized terms defined in the recitals to this Agreement shall
have the meanings ascribed thereto whenever uséd in this Agreement and the terms
defined in this Agreement have the meanings assigned thereto in this Agreement, and the
use of any gender herein shall be deemed to includejthe other genders;

(1) all - references in this Apreement to designated Sections,

‘Subsections, Paragraphs, Articles, Exhibits, Schedules and other subdivisions or addenda

‘without reference to a document are to the designated sections, subsections, paragraphs

- and articles and all other subdivisions of and exhibits, schedules and all other addenda to
this Agreement, unless otherwise specified; :

(iiiy  areference to a Subsection without further reference to a Section is
a reference to such Subsection as contained in the same Section in which the reference
appears, and this rule shall apply to Paragraphs and other subdivisions;

(iv)  the terms “infcludes” or “in'cl%uding” shall mean without limitation

by reason of enumeration; and

v) the words “herein”, “hereof’, “hereunder” and other words of
similar import refer to this Agreement as a whole and not to any particular provision.

Section 2. Approval of Senior Iioan and Redevél_opment Agreement.

(a) The City, CJUF and Lake Park eac}h hereby acknowledge that (i) it has
received and reviewed and, subject to the terms and conditions of this Agreement, hereby

" acknowledges the making of the Senior Loan and, subject to the terms and provisions of this

Agreement, all of the terms and provisions .of the Senior L&pan Documents and (ii) the execution,
delivery and performance of the Senior Loan Documents will not constitute a default under the
Redevelopment Agreement or any other agreement or ordinance affecting the Project Site to

~ which it is a party. .Notwithstanding any provision set forth herein or the Redevelopment

Agreement, if an Event of Default exists under the Senior Loan Documents, Citibank reserves
and retains all rights to exercise any and all remedies set forth in the Senior Loan Documents,
including, without limitation, the right to transfer and dispose of its collateral in any manner it
deems appropriate, including, without limitation, the right to foreclose against its collateral or
accept a deed in lieu thereof. 5 E
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. . (b) Citibank hereby acknowledges that (1) it has received and reviewed, and
subject to the terms and conditions of this Agreement, hereby acknowledges the Redevelo;;ment’
Agrggment and, subject to the terms and |provisions of t,hls Agreement, all of the terms and
provisions of the Redevelopment Agreement, and (ii) ithe execution and delivery of the
Redevelopment Agreement will not consf[itute a default ?under the Senior Loan Documents.
Except as such provisions are modified by this Agreemejnt, Citibank hereby agrees that it is -

subject to those provisions of the Redeveloiament Agreement that bind and obligate the “Lender”

~ (as such term is used Jis! the"‘Redevelopmé‘nﬂAgreement).

Section 3. Citibank’s Rights ufhder the Redevelopment Agreement. The parties
hereby agree that Citibank is a “Lender” as such term is defined in -the Redevelopment
Agreement and, notwithstanding the fact ﬂlelat the Se_niorMortgage shall be recorded subsequent
to the Redevelopment Agreement, the Senior Mortgage shdll be deemed an “Existing Mortgage”
as such term is defined in the Redevelopment Agreement. Citibank shall have all of the rights of
a “Lender” with respect to an “Existing Mortgage” under the Redevelopment Agreement and
shall be entitled to enforce the terms thereof, including, without limitation, the rights of a Lender

i

under Sections 16 and 15.03 of the Redevelopment Agreement.

Section 4. Subordination.

(a)  Subject to Section 4(b) below, the City, Lake Park and CIJUF
hereby subordinate and make junior the Redevelopment Agreement and the liens and security
interests created thereby, and all rights,g remedies, temflsf and covenants contained therein,
including, without limitation, the Lien: Recording Right and the Lien Foreclosure Right, to (i) the
Senior Loan, (ii) the liens and security! interests created by the Senior Loan Documents,
including, without limitation, the Senior Mortgage, anél (ii1) all of the terms, covenants,
conditions, rights and remedies contained in the Senior Loan Documents, and no amendments or
modifications to the Senior Loan Documents or waivers of any provisions thereof shall affect the
subordination thereof as set forth in this Section 4(a). ’

, (b) Notwithstandiing the subordirilation set forth in Section 4(a) above,
all rights, interests and claims of Citibank in the Project Site pursuant to the Senior Loan
Documents, including, without limitation,:i the Senior Mortgage, are and shall be subject and
subordinate to Sections 3.13(g). 8.01(}). 8.01(k), 8.02, 8.06, 8.19, 8.23, 8.25 and 16 of the
Redevelopment Agreement; provided, hmévever,‘that in no event shall any default under such
provisions of the Redevelopment Agreement (or any otl'!ier provisions of the Redevelopment
Agreement) or the exercise of any remedy ;with respect thereto, including, without limitation, the
exercise of the Lien Recording Right, actito terminate, void or expunge the lien of the Senior
Mortgage. Nothing herein or in the Redevelopment Agreement, however, shall be deemed to
limit Citibank's right to receive, and CJUF's ability to make, payments and prepayments of
principal and interest on the Senior Note, or fo exercise its rights pursuant to the Senior Loan
Documents except as provided herein. '

Section 5. Lien Recording Rigﬁt.

(a) NotWithstand:fing any provisi%ori in the Redevelopment Agreement
or any other agreement to the contrary, the City agrées that it shall not have the right to record

T
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the City Lien against the Lien Estate (suclfl right, the “Lien Recording Right”) unless and until
the occurrence of the Lien Trigger (and then, only during the continuance thereof). Upon the
exercise of the Lien Recording Right, the City may cause a written notice of the existence of the
City Lien to be recorded in the land records of Cook County, Illinois against the Lien Estate.

‘ (b) Upon the exercise of the Lierfl Recording Right, the City Lien shall
,.bf? in the amount of (i) all City Funds (as such term is defined in the Redevelopment Agreement)
disbursed by the City pursuant to the Redevelopment Agréement, plus (1i) the value of the City
Land (which, pursuant to the Redevelopmént Agreement, 1s deemed to be $4,725,770.00) (such
amount, the “City Lien Amount”). The City Lien Amomflt may increase from time to time to
reflect any additional City Funds disbursedipursuant to the Redevelopment Agreement from time
to time, including any amount disbursed after the recordation of the City Lien.

©) The City acknowledges and agrees that the City Lien shall (i) be
subject to the jurisdiction of the Illinois Mortgage Foreclosure Law, 735 ILCS 5/ 15-101, et seq.
(the “IMFL”), and (ii) constitute a “mortgage” as such term is defined in 735 ILCS 5/15-1207.
The City further acknowledges and agrees that the City ﬂieh may only be foreclosed pursuant
and subject to the terms of the IMFL. - . '

H

Section 6. Lien of the Senior Mbrtgage.

_ (a) Notwithstand{ing- anything set forth herein or in the Redevelopment
Agreement to the contrary, the City Lien shall, at all times, be subordinate in all respects to: (i)
the Ground Lease, and (ii) the lien of the Senior Mortgage. The City acknowledges and agrees
that, upon the occurrence of an Event of Default under the terms of the Redevelopment
Agreement, (1) but for the City Lien, the City shall have no other rights pursuant to the terms of
the Redevelopment Agreement to encumber the Project and the Project Site, and (ii) in no event
shall the City, pursuant to the terms of the Redevelopment Agreement, have the right to
encumber the fee interest in the Project Site owned by Lake Park or its successors.

(b)  Upon the recording of the City Lien against the Lien Estate as and

when permitted pursuant to the terms of this Agreement, the City may not exercise any right to

foreclose the City Lien so long as Citibank is attempting to cause the completion of the Project,
including, without limitation, pursuing remedies under the Loan Documents, including, without
limitation, pursuing an action to. enforce any completion guaranties delivered with respect to the
Senior Loan (such right, the “Lien Foreclésure Right”). Notwithstanding the foregoing, in the
event that Citibank files a foreclosure action with respect ﬁto the Senior Mortgage in the Circuit
Court of Cook County, Illinois, in order to| preserve the City Lien, the City shall be permitted to
record the City Lien against the Lien Estate and to thereafter exercise its right to foreclose the
City Lien. In all events, the City covenants not to sue or name (i) Citibank as a defendant in the
complaint to foreclose the City Lien, and shall not allege that the Senior Mortgage is subordinate
to the City Lien, (ii) the landlord under ithe Ground Lease (in such entity’s capacity as the
landl6td under the Ground Lease) as a defendant in the ¢6triplaint to foreclose the City Lien, and
shall not allege that the Ground Lease is subordinate to the City Lien; provided, however, that
this Section 6(b) shall not restrict the ability of the City to hame Lake Park as a defendant in any
other capacity other than as the landlord under the Ground Lease. Upon the exercise of the Lien
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Foreclosure Right, the Redevelopment Agreement shall terminate and shall be deemed to have
merged into the City Lien. L ! )

4 Section 7.Funding of City Funds.g Nohwithstanding any provision contained in the
Redevelopment Agreement to the contrary,| including, without limitation, Section 15.02(b)(ii) of
the Redevelopment Agreement, the City agrees that, so long as Citibank is funding loan proceeds
under the Senior Loan, the City shall continue to approve disbursements of City Funds (as
defined in the Redevelopment Agreement) to be used in accordance with the Redevelopment
Agreement; provided, however, in the event that, and for: so long as, Citibank ceases to fund
disbursement of loan proceeds under the Senior Loan, the City shall be permitted to cease

approving disbursements of City Funds.

Section 8.Surety Bonds. For so long as the SeniorgLoan remains outstanding, all surety
bonds issued in favor of the General Contractor and required pursuant to the terms of either the
Redevelopment Agreement or the Senior Loan documerits shall provide that the Lender and the
City shall be co-obligees of such bonds, and the City agrees to endorse over to the Lender all
checks made payable to the City or other funds received from the surety of such bonds for so

long as Lender permits such surety bonds proceeds to be uséd for the completion of the Project.

Section 9. Representations and Warranties.
(a) The City hereby represents and warra;mts as follows:

) There are no conditions précedent' to the effectiveness of this
Agreement that have not been satisfied or waived. »

. (i)  The City is ‘the ‘holder of tihe interest of the “City” under the
Redevelopment Agreement. ‘

(iii) The City is & home rule unit of government under Section 6(a),
Article VII.of the 1970 Constitution of the State of Illinois with full power to execute,
deliver, and perform this Agreement and consummate the transactions contemplated

hereby. ‘

(iv)  All actions necessary to ad@oﬁze the “execution, delivery, and
performance of this Agreement on behalf of the City have been duly taken, and all such

i |
actions continue in full force and effect as of the date hereof.
] ‘

(v)  The City has!duly executed and delivered this Agreement and this
Agreement constitutes the legal, valid, and binding agreement of the City enforceable
against the City in accordance with its terms silbject to (x) applicable bankruptcy,
reorganization, ‘insolvency and mdratorimn laws, jand (y) general principles of equity
which may apply regardless of whe’c;her a proceeding is brought in law or in equity. ..

i

(vi)  To the City’sj knowledge, no consent of any other Person and no
consent, "license, approval, or authorization of, or exemption by, or registration or
declaration or filing with, any governmental authority, bureau or agency is required in
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connection with the execution, delivery or performance by the Crty of this Agreement or
consummation by the City of the transactlons contemplated by this Agreement.

(b) Citibank hereby represents and warrants as follows:

)] There are no ) conditions precedent to the effectlveness of - this
Agreement that have not been sat1sﬁed or waived.

(11) Citibank is duly organized and is validly existing under the laws of
the jurisdiction under which it was$ organized W1th full power to execute, deliver, and
perform this Agreement and consummate the transactlons contemplated hereby.

(iii) All actions necessary to - authonze the execution, delivery, and
performance of this Agreement on behalf of Citibank have been duly taken, and all such
actions contlnue in full force and effect as of the date hereof. :

(1v) Citibank has iduly executed and delivered this Agreement and this
Agreement constitutes the legal, vahd and b1nd1n|g agreement of Citibank enforceable
against Citibank in accordance wnh its terms subject to (x) applicable bankruptcy,

. reorganization, insolvency and moratonum laws, jand (y) general pr1nc1ples of equity

which may apply regardless of Whether a proceedmg is brought in law or in equity.

(v) To Cltrbank s knowledge no consent of any other Person and no
consent, license, approval, or authorization of, or exemption by, or registration or
declaration or filing with, any governmental authonty, bureau or agency is required in
connection with the execution, delivery or performance by Citibank of this Agreement or

‘consummation by Citibank of the transactlons contemplated by this Agreement

(c) CJUF hereby represents and warrants as follows

() There are no conditions precedent to the effectiveness of this
Agreement that have not been satrsﬁed or waived. |

()  CJUF is the holder of the 1nterest of “Harper Court” under the
Redevelopment Agreement.

(iii) CJUF is duly organized and| is validly ekisting under the laws of

the jurisdiction under which it was organized with full power to execute, deliver, and -

perform this Agreement and consummate the transactions contemplated hereby.

(1V) All actions necessary to author12e the execution, delivery, and
performance of this Agreement oni behalf of CIUF have been duly taken, and all such
actions continue in full force and effect as of the date hereof.

v) CJUF has duly executed and delivered this Agreement and this
Agreement constitutes the legal, Vahd and b1nd1ng agreement of ‘CJUF enforceable
against CJUF in accordance with its terms sul)Ject to (x) applicable bankruptcy,
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reoféanizatiéh; insoivency and mc;ratorium laws and (y) al principles ity
: ) N general principles of equi
which may apply regardles; of whether a proceeding is brought in law or in equity. W

‘ (vi)  To CJUF’s knowledge, no consent of any other Person and no
consent, license, approval, or authorization of, or exemption by, or registration or
declaration or filing with, any govﬁemmental authof'rity, bureau or agency is required in
connection with the execution, delivery or performance by CJUF of this Agreement or
consummation by CJUF of the transactions contemplated by this Agreement.

(d)  Lake Park hereby reﬂ)resents and warrants as follows:

(1) There are ncj> conditions precedent to the effectiveness of this
Agreement that have not been satisfied or waived. | B

>i1) Lake Park is the holder of thé interest of the “Lake Park” under the

Redevelopment Agreement.

(iii)  Lake Park is duly organized land is validly existing under the laws
of the jurisdiction under-which it vs:}as organized with full power to execute, deliver, and
perform this Agreement and consummate the transactions contemplated hereby.

(iv)  All actions hecessary to authorize the execution, delivery, and
performance of this Agreement on behalf of Lake Park have been duly taken, and all such
actions continue in full force and effect as of the date hereof. :

il
I

) Lake Park has duly executed }and delivered this Agreement and this
Agreement constitutes the legal, valid, and binding agreement of Lake Park enforceable
against Lake Park in accordance with its terms Subject to (x) applicable bankruptcy,
reorganization, insolvency and moratorium laws, land (y) general principles of equity
which may apply regardless of whether a proceedinlé is brought in law or in equity.
; |

(vi)  To Lake Park’s knowledge, no consent of any other Person and no
consent, license, approval, or aut%horizatio,n of, {or exemption by, or registration or
declaration or filing with, any governmental authority, bureau or agency is required in
connection with the execution, delivery or performfance by Lake Park of this Agreement

or consummation by Lake Park of the transactions contemplated by this Agreement.

“Section 10.  Modifications, A_meli_ldments, Nétice$, Etc.

(a) Citibank shall have the right, from t%ime to time, in each instance without
the consent of the City or Lake Park, ;Ito enter into afny amendment, deferral, extension,
modification, increase, renewal, replacement, COnsolidatioxfl, supplement or waiver of the Senior
Loan Documents and no such action shall affect the rights of Citibank hereunder or the
Redevelopment Agreement or affect the priority of the Senior Mortgage; provided, however, that

in no such event will the effect of any 'such amendment, deferral, extension, modification,

increase, renewal, replacement, consolidatsion, supplement or waiver by Citibank of the Senior
Loan Documents act as a waiver by the City of its rights '1’;mder the Redevelopment Agreement;

provided, further, in no event shall Citibank agree to any 'such amendment, deferral, extension,
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- modification, increase, renewal, replacement, consolidation supplement or waijver that will be
reasonably likely to cause CJUF to breach the terms of the Redevelopment Agreement.

' d) The Redevelopment Agreement shal.ll not be modified or amended, nor
shall any deferral, extension, renewal, replacement consolidation, supplement or waiver be
granted with respect thereto, without the prior written consent of Citibank, such consent not to be
unreasonably withheld, conditioned or delayed provided an Event of Default does not then exist
under the Senior Loan Documents. Any athendment, deferral, extension, modification, increase,
renewal, replacement, consolidation, supplement or walver of the Redevelopment Agreement
entered into without such Citibank consent shall be void and of no effect.

(©) The City, Lake Park:and CJUF shallg deliver copies of any and all notices,
requests for consent and any other material correspondences with respect to-the Redevelopment
Agreement and such notices shall be delivered in accordance with Section 12 hereof.

Section 11. ObligationslHereunder Not Affected. I

|

(a) All rights, interests, agreements and obhgatrons of the parties hereto under

this Agreement shall rémain in full force and effect nrespeotrve of:

(1) any lack of vahdlty or enforceablhty of any Senior Loan Document
or any other agreement or instrument relating thereto;

@11) any taking, exchange, release or non-perfection of any other
collateral, or any taking, release or amendment or!waiver of or consent to or departure
from any guaranty or the Senior Loan Documents, for all or any portion of the Senior
Loan; or |

(i)  any manner of application of collateral, or proceeds thereof to all
or any portion of the Senior Loan or any manner of sale or other disposition of any
collateral for all or any portion of the Senior Loan. . ‘

(b) This Agreement shall continue to be1 effective or be reinstated, as the case
may be if at any time any payment of all or any portion of the Senior Loan is rescinded or must
otherwise be returned by Citibank upon the insolvency, bankruptcy or reorganization of CJUF or
otherwise, all as though such payment had not been made. ] ,

Section 12.  Notices. Unless otherw1se Spec1ﬁed any notice, demand or request
required hereunder shall be given in wntung at the addresses set forth below, by any of the
following means: (a) personal service; (b) telecopy or facsnmle (c) ovemight courier, or (d)

registered or certified mail, return receipt requested.
| !
If to the City: City of Chlcago E
Department of Housing and Economlc Development
121 North LaSalle Street, Room 1000
Chicago, Illinois 60602

Attention: Commissioner
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With Copies To:

If to CJUF:

and

With Copies To:

and

If to Citibank:

and

" LEGAL_US_E # 94642407.18

City of Chicago

Department of Law

121 North LaSalle Street, Room 600

Chicago, Ilhno1s 60602 |

Attention: Finance and Econo:mic Development Division

CJUF T Harper Court LLC |

c/o Vermilion Development !
Two Prudential Plaza
180 North Stetson, Suite 3500
Chicago, Hllinois 60601 "
Attention: Dave Cocagne «

CJUF III Harper Court LLC

c/o Canyon —J ohnson Urban yFund IIL, L.P.

2000 Avenue‘ of the Stars, llth Floor

Los Angeles, California 90067

Attention: K. Robert Turner and Jonathan P. Roth

Facsimiles: (310) 272-1513 and (310) 272-1556

CJUF I Harper Court LLC -
c/o Canyon — Johnson Urban | JFuund I, L.P.

. 2000 Avenue of the Stars, llth Floor

Los Angeles, California 90067
Attention: Head of Asset Mar{xagement
Facsimile: (310) 272-1541 |

Pircher, Nichols & Meeks

. 1925 Century Park East, Suité 1700

Los Angeles, California 90067 2512
Attention: Real Estate Notices (MES/DJP)
Facsimile: (312) 915-3348
CITIBANK, N.A.

390 Greenwich Street, 2nd FLoor

New York, New York 10013

Attention: Desk Head, Transactlon Management Group

Loan/Transaction/File #10- 7@41452

_ Facsimile: (212) 723 8642

325 East Hillcrest Drive, Suite 160
Thousand Oaks California 91360

- Attention: Operatmns Manager/Asset Manager

11




With a copy to:

and

And a copy of any
notices of default sent to:

If to Lake Park:

With Copies To:

And:

LEGAL_US_E # 94642407.18

Loan/Transaction File # 10-7041452

Facsimile: (805) 557-0924

CITIBANK N. A. |

One Sansome Street, 26th Floor
San Fran01sco CA 94104
Attention: Aécount Spec1ahst '
Loan/Transaction/File #10- 7041452
Facsimile: (415) 627-6387

Paul Hastings LLP

191 N: Wacker Drive

30th Floor .

Chicago, Illinois 60606 .
Attention: Bradley V. thterlEsq

x
{
i
{
|

CITIBANK, N.A. i
388 Greenwich Street j
New York, New York 10013
Attention: General Counsel’s Office
Loan/Transaction/File #10-7041452
Facsimile: (212) 723 8939

Lake Park Aésociates, Inc.
5801 Ellis Avenue
Chicago, Tllinois 60637

Attention: Director, Commerc1al Real Estate Operations .

Lake Park Associates, Inc.

Office of Legal Counsel

5801 Ellis Avenue

Chicago, Illinois 60637 |

Attn: Vice President and General Counsel

DLAT Piper US LLP

203 N. LaSalle Street

Suite 1900

Chicago, Illinois 60601 :
Attn: Jeffrey N. Owen, Esq. |
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Such addresses may be changed by notice ;to the other ’partfies given in the same manner provided
above. Any notice, demand, or request sent-pursuant to éither clause (a) or (b) hereof shall be
deen}ed received upon such personal service or upon dispatch, however, for a facsimile, the
sen_d1pg party must be able to produce a dcbcument~indicating receipt of such transmission b;r the
recipient between the hours of 8:00 am and 5:00 pm in the location received on the date sent (or
the same will be deemed received on the next business day. in the location received). Any notice
demand or request sent pursuant to clause: (c) shall be deemed received on the day immediatel};
following deposit with the overnight courier and any notiées, demands or requests sent pursuant
to subsection (d) shall be deemed receiveditwo (2) Business Days following deposit in the mail.
, : i i ‘

Section 13.  Estoppel. All parties to the 'Redevélopment Agreement shall at any time
upon fifteen (15) days prior written notice from-Citibank or its successor execute, acknowledge
and deliver to Citibank a statement in writing (i) certifying that this Agreement and the
Redevelopment Agreement are unmodified and in full force and effect (or, if modified, stating
the nature of such modification and certifying that this Agreement and the Redevelopment
Agreement, as so modified, are in full force and effect), %and (i1) acknowledging that there are
not, to the responding party’s knowledge| any uncured defaults under this Agreement and the
Redevelopment Agreement, or specifying 'such defaults if any aré claimed; and (iii) responding

to such other information pertaining to this Agreement or the Redevelopment Agreement as

Citibank may request. :
Section 14.  No Modification. fThis Agreemen‘zc rhay_ not be changed or terminated
orally, but only by an agreement in writing signed by the party against whom enforcement of any

change is sought. :

Section 15.  Successors and Assigns. This Agteement shall bind all successors and
permitted assigns of each party hereto and shall inure 'to the benefit of all successors and
permitted assigns of the parties hereto. For the avoidance|of doubt, any party succeeding to the
intetest of Citibank under the Senior Loan! shall receive all of the benefits of Citibank hereunder
and in the Redevelopment Agreement. This Agreement and the terms, covenants, conditions,
agreements, obligations and restrictions herein set forth shall burden the Project Site and shall
run with the land and any transferee of any interest in all or a portion of the Project Site shall
automatically be deemed, by acceptance: of the title thereto or the interest therein, to have
assumed all obligations of this Agreement relating thereto to the extent of its interest in the
Project Site. . For so long as the Lien Recording Right exists, in the event that the Senior Loan is
satisfied in full and the lien of the Senior Mortgage is reéleased, any subsequent lender whose
loan is secured by an interest in all or a portion of the Project Site, shall have the right to receive
the benefits of Citibank hereunder, and in which event, all references to Citibank shall be

~ deemed to refer to the subsequent lender and each of the :Senior Loan Documents shall refer to

the applicable loan documents related to sujch subsequent ltfban.

Section 16.  Recordation. The | parties hereto, hereby agree and consent to the
recordation of this Agreement against the.Project Site in the real property records of Cook
County, Hlinois. : '
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- Section 17. . Counterpart Originals. This Ag'reeinent may be executed in counterpart
originals, each of which shall constitute an original, and all of which together shall constitute one
and the same agreement. f '

i
|

. Section 18.  Recitals and Exhibits. The recitals and exhibits attached hereto are
incorporated herein by reference and made/a part hereof. |
Section 19.  Legal Constmction; In all respects,i including, without limitation, matters
of construction and performance of this Agreement and the obligations arising hereunder, this
Agreement shall be governed by, and construed in accordance with, the internal laws of the State
of Tllinois applicable to agreements intended to be wholly performed within the State of Illinois.

Section 20.  No Waiver; Remedies. No failure on the part of Citibank or the City to
exercise, and no delay in exercising, any right hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise of any right hereunder preclude any other or further exercise
thereof or the exercise of any other right. The remedies hjerein provided are cumulative and not
exclusive of any remedies provided by law. - !

Section 21.  No Joint Venture. Nothing provided herein is intended to create a joint
venture, partnership, tenancy-in-common or joint tenancy irelationship between or among any of
the parties hereto. : | ‘

" | . : )
Section 22.  Captions. The captions in this Agreement are inserted only as a matter of
convenience and for reference, and are not and shall not bedeemed to be a part hereof. '

| ‘
Section 23.  Conflicts. In the event of any 1conﬂict, ambiguity or inconsistency

between the terms and conditions of this Agreement and the terms and conditions of the
Redevelopment Agreement, the terms and conditions of this Agreement shall control.

Section 24.  Continuing Agreement. This Agreement is a continuing agreement and
shall remain in full force and effect until the earliest of (a)|payment in full of the Senior Loan, or
(b) transfer of the entire Project Site by foreclosure of the $emor Mortgage or the exercise of the
power of sale contained therein or by deed-in-lieu of foreclosure and the termination and release
of the Redevelopment Agreement; provided, however, that any rights or remedies of either party
hereto arising out of any breach of any provision hereof loccurring on or prior to such date of
termination shall survive such termination. |

: i .

Section 25.  Severability. In the event that an}l' provision of this Agreement or the
application hereof to any party hereto shall, to any extent, ibe invalid or unenforceable under any
_applicable statute, regulation, or rule of law, then such provision shall be deemed inoperative to
the extent that it may conflict therewith and shall be deemed modified to conform to such statute,
regulation or rule of law, and the remainder of this Agreement and the application of any such
invalid or unenforceable provisions to parties; jurisdictions or circumstances other than to whom
or to which it is held invalid or unenforceable, shall not belaffected thereby nor shall same affect

the validity or enforceability of any other provision of ﬂlis_ﬁéxgreement. .

Section 26.  Prevailing Parties. If any lawsuit, reference or arbitration is commenced

which arises out of or relates to this Agreement, the prevailing party shall be entitled to recover
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from each other party such sums as the court, referee or arbltrator may adjudge to be reasonable

attorneys’ fees in the action, reference or arb1trat1on in addltlon to costs and expenses otherwise
allowed by law.

Section 27.  Venue. Any legal suit, action or proceeding arising out of or relating to
this Agreement shall be instituted in any federal or state court in Illinois, and the parties waive
any objection which they may now or hereafter have to the laying of venue of any such suit,
action or proceeding, and the parties hereby irrevocably submlt to the jurisdiction of any such
court in any suit, action or proceeding. _ ;

Section 28. NO TRIAL BY JURY. EACH OF THE PARTIES HERETO, TO THE
FULLEST EXTENT THAT THEY MAY LAWFULLY DO SO, HEREBY WAIVES TRIAL
BY JURY IN ANY ACTION OR PROCEEDING BRQUGHT BY ANY PARTY HERETO
WITH RESPECT TO THIS AGREEMENT OR THE MA’l:TERS COVERED HEREBY.

[NO FURTHER TEXT ON TH;IS PAGE]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the
date and year first set forth above. ,

CITIBANK:

CITIBANK,%N.A., a national banking
association !

By: A‘DW
- Name: _Andrew) ¢, DelonX
Its:  \VICe Pesident




i
|

THE CITY:
CITY OF CHICAGO

By, /) | \
| : Name _Andrew J. Mooney -
o Hs Commission er, Department o ousing and

‘Economic Development

COOK COUNTY

RECORDER OF DEEDS

|
!
i
- {
I

SCANNED BY

SGANNE@ Y




" LAKE PARK.

LAKE PARK ASSOCIATES, INC., an Illinois
Corporation |

By: @CD—‘;—-Q
Name: NimalafiCRinniah

Its: President

- COOK COUNTY
RECORDER OF DEEDS
SCANNED BY _

- COOK COUNTY
RECORDER OF DEEDS
SCANNED BY




CJUF:

CJUF Il HARPER COURT LLC,
a Delaware limited liability company

By:  Harper Court Partners, LLC,
an Illinois limited liability company,
| Administrative Member

Name: Dave Cocagne
- Title: Manager

By: D»)\, Ce o
COK C@UN’W
'RECORDER OF DEEDS

SCANNED BY




State of Illinois )
| )
County of Cook )

I, Allison L. Eissing, a notary public in and for said County, in the State aforesaid, DO HEREBY
CERTIFY that Andrew P. DeCoux, the Vice President of Citibank, N.A., personally known to
me to be the same person whose name is subscribed to the foregoing 1nstrument appeared before
me this day in person and acknowledgedlthat he signed and delivered the said instrument in his
capacity as Vice President of such natlonal banking association as his free and voluntary act, and
as the free and voluntary act of such entlty(, for the uses and purposes therein set forth.

Given under my hand and official seal, thi:s day of ,20

Notary Public O,Q,le d W

My commission expires: August 18 2012

: ‘

% OFFICIAL SEAL
ALLISON L. EISSING

\ : Notary Public - State of Ilfinois

My Commission Expires Aug 18, 2012

- e e —————————— e




State of Illinois )

)
County of Cook )

| v _

I, Allvsen L £i135nq ,a notary public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that Dave Cocagne, the Manager of Harper Court Partners, LLC, an Illinois
limited liability company, the Administrative Member of CJUF III Harper Court, LLC, a
Delaware limited liability company, personally known to me to be the same person whose name
is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he signed and delivered the said instrument in his capacity as Manager of
such entity as his free and voluntary act, and as the free and voluntary act of such entity, for the
uses and purposes therein set forth.

Given under my hand and official seal, this day of ,20

Notary Public O&Qﬂw\/l éw

My commission expires: A{? 'X‘ AYoRY

OFFICIAL SEAL

ALLISON L. EISSIN?li l
Notary Public - State of lilinois

My Commission Expires Aug 18, 2012




State of Illinois )

)
County of Cook )
I, Juan Gutierrez, a notary public in and }for said County, in the State aforesaid, DO
HEREBY CERTIFY that, Andrew J. Mooney, the Commissioner of Department of
Housing and Economic Development, personally known to me to be the same person whose

name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he/she signed and delivered the said instrument in his/her capacity as

Commissioner of such YWAUAL L,L/&Q wrpwd'w“’\ . as his/her
free and voluntary act, and as the free ﬁn(;ﬂ volunta%y act, of such
Munsu ) covcpovads v , for the uses and purposes therein set forth.
4 L R !
Given under my hand and official seal, this day of , 20

Notary Public /: # QA
My commission expires: _ /7 /75" |

%\  JUAN A GUTIERREZ
] MY COMMISSION EXPIRES:

APRIL 5, 2015




State of Illinois )

)
County of Cook )

I %)9'7'1‘“4 /@A/“‘ , a notary public in and for said County, in the State aforesaid, DO
HEREBY) CERTIFY that AlmAtAN CHINNIAY the _ FRES MERT of
LARE FARK. ﬁSsaelﬁT&'S‘Eé}'é"onally known to me to be the same person whose name is
subscribed to the foregoing ir{strument, appeared before me this day in person and acknowledged
that he/she signed " and delivered : the said ~mstrument in his’her capacity as

ELSIDENT of su¢h _LAKE QEK. 2001785 Jp%s hislher free

and voluntary act, and as the free and vbluntary act of such _paM ALAN, for the uses and
purposes therein set forth. : CHINNIARH

Given under my hand and official seal, this day of _‘[ﬁwu , 2,0{2__0//

Notary Public Wj/ '

My commission expires:

,vo¢w®<‘o@o®_®@90®000¢000

© "OFFICIAL SEAL" °*3
F¢ KATHY KONIE ®
2 " Ngtary Puplic, Stqte of lllinois 2
¢ My Commission Expires 04/3/2014 &

004000000000




EXHIBIT A
PROJECT SITE

PARCEL 1:

THE FOLLOWING DESCRIBED PROPERTY TAKEN AS A SINGLE TRACT OF LAND:

AND 18 (EXCEPT THE WEST 14.00 FEET OF THE NORTH 90.00 FEET AND THE NOR(T?II-I-SSQG’I31IZEET
OF SAID LOTS), TOGETHER WITH THE WEST 29.86 FEET'OF.LOTS 1 AND 2 (EXCEPT THE NORTH
88.13 FEET THEREOF) AND THE WEST 29. 86 FEET OF LOT 3 (EXCEPT THE SOUTH 20.00 FEET
THEREOF) AND THE SOUTH 20.00 FEET OF SAID LOT 3 ALL IN BLOCK 20 iN HYDE PARK, BEING
A SUBDIVISION OF THE EAST 1/2 OF THE SOUTHEAST 1/4 AND THE EAST 1/2 OF THE
NORTHEAST 1/4 OF SECTION 11,"AND THE NORTH PART OF THE SOUTHWEST FRACTIONAL 1/4
OF SECTION 12 AND THE NORTHEAST 1/4 OIF THE NORTHEAST 1/4 OF SECTION 14, TOWNSHIP
38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, AND

PARCEL 2:

THAT PART OF S. HARPER AVENUE LYING NORTH OF AND ADJOINING A LINE DRAWN FROM
THE SOUTHEAST CORNER OF LOT 4 IN BLOCK 21 HYDE PARK SUBDIVISION TO A POINT ON
THE WEST LINE OF LOT 16 AT ITS POINT OF INTERSECTION WITH THE NORTH LINE OF THE
SOUTH HALF OF SAID LOT 16 IN BLOCK 2 INIWAITE'S SUBDIVISION OF LOTS 4 TO 15,

INCLUSIVE, IN BLOCK 20 HYDE PARK SUBDIVISION AND LYING SOUTH OF AND ADJOINING A
LINE DRAWN FROM A POINT ON THE EAST LINE OF LOT 2 IN SAID BLOCK 21, SAID POINT BEING
90 FEET SOUTH OF THE NORTH LINE OF LOT 1 IN SAID BLOCK 21 AS MEASURED ALONG THE
EAST LINE OF SAID LOTS 1 AND 2, TOA POINT ON THE WEST LINE OF LOT 17 IN SAID BLOCK 20,
SAID POINT BEING 90 FEET SOUTH OF THE NORTH LINE OF LOT 18 IN SAID BLOCK 20, AS
MEASURED ALONG THE WEST LINE OF SAID LOTS 17 AND 18 IN HYDE PARK SUBDIVISION
AFORESAID, AND

PARCEL 3:
THE EAST 26.92 FEET OF THE WEST 29.86 FEET OF THE NORTH 88.13 FEET OF LOTS 1 AND 2 IN

BLOCK 20 WHICH LIES BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +27.0 FEET
CHICAGO CITY DATUM IN BLOCK 20 IN HYDE PARK SUBDIVISION AFORESAID, AND

PARCEL 4: ' '
LOTS 1 TO 15 BOTHNCLUSIVE IN BLOCK 1 AND LOT 11 (EXCEPT THE WEST 14 FEET THEREOF

AND EXCEPT THE SOUTH 4.94 FEET OF SAID LOT 11), LOTS 12, 13, 14 AND 15 ( EXCEPT THE
WEST 14 FEET OF SAID LOTS 12, 13, 14 AND 15), LOT 16 (EXCEPT THE WEST 14 FEET OF THE
SOUTH 1/2 OF SAID LOT 16) AND LOTS 17 TO 27 BOTH INCLUSIVE IN BLOCK 2 ALL IN WAITE'S
SUBDIVISION OF LOTS 4 TO 15 BOTH INCLUSIVE IN BLOCK 20 IN HYDE PARK SUBDIVISION

AFORESAID, AND

PARCEL &:
THAT PART OF LOT1 IN BLOCK 19, LYING S@UTH OF THE NORTH LINE OF THE SOUTH 20 FEET

OF LOT 3 IN BLOCK 20 EXTENDED EAST, LOT 2 AND THE NORTH 4/2 OF LOT 3 IN BLOCK 19,
ALSO THE 66 FOOT RIGHT OF WAY OF SOUTH LAKE PARK AVENUE VACATED BY DOCUMENT
19999493, LYING WEST OF AND ADJOINING SAID PART OF LOT 1 AND WEST OF AND ADJOINING
SAID LOTS 2 AND 3 (EXCEPTING THEREFROM THAT PART OF SAID LOTS 1, 2 AND 3 LYING
EASTERLY OF A LINE 80 FEET WESTERLY OF AND CONCENTRIC TO THE WESTERLY LINE OF
THE RIGHT OF WAY OF THE ILLINOIS CENTRAL RAILROAD) IN HYDE PARK SUBDIVISION

AFORESAID, AND

PARCEL 6:

LEGAL_US__E #94642407.18




. BOTHINCLUSIVE, IN BLOCK 20 IN HYDE PARK SUBDIVISION AFORESAID, AND

.

LOTS 1, 2 AND 3 AND THE EAST WEST 15 FOOT VACATED ALLEY LYING |

ADJOINING SAID LOT 1 AND NORTH OF AND ADJOINING. SAID LOTS 2.ANSDO?,U;\HJDOWEHAEN56 FOOT
RIGHT OF WAY OF SOUTH LAKE PARK AVENUE VACATED BY DOCUMENT 19999493, LYING
WEST OF AND ADJOINING SAID LOTS 1, 2 AND 3 AND SAID VACATED ALLEY (EXCEPTING
THEREFROM THAT PART OF SAID LOTS 1 AND 3 LYING EASTERLY OF A LINE 80 FEET -
WESTERLY OF AND CONCENTRIC TO THE WESTERLY LINE OF THE RIGHT OF WAY OF THE
ILLINOIS CENTRAL RAILROAD), IN.CHURCH SUBDIVISION OF LOT 4 AND THE SOUTH 1/2 OF LOT
3, IN BLOCK 19 IN HYDE PARK SUBDIVISION AFORESAID, AND THOSE PARTS OF AND PARGCELS
OF LAND DESCRIBED AS FOLLOWS:

PARCEL7: ‘ 3 -
THE WEST 14 FEET OF THE SOUTH 1.87 FEET OF THE NORTH 90 FEET OF LOTS 16, 17 AND 18
IN'BLOCK 20 IN HYDE PARK SUBDIVISION AFORESAID, AND

PARCEL 8: , . | : ' :
"THAT PART OF THE WEST 14 FEET OF LOTS 10, 11, 12, 13, 14, 15 AND THE SOUTH 1/2 OF LOT 16

IN-BLOCK 2 TAKEN AS A TRACT IN WAITE'S SUBDIVISION OF LOTS 4 TO 15, BOTH INCLUSIVE, IN
BLOCK 20 IN HYDE PARK SUBDIVISION AFORESAID, LYING NORTH OF A LINE 22.74 FEET .-
NORTH OF THE SOUTH LINE OF EAST 52ND PLACE, AND :

PARCEL 9: : _
THAT PART OF LOT 10 (EXCEPT THE WEST 14 FEET THEREOF) LYING NORTH OF A LINE 22.74

FEET NORTH OF THE SOUTH LINE OF EAST 52ND PLACE AND THE SOUTH 4.94 FEET OF LOT 11 '

(EXCEPT THE WEST 14 FEET THEREOF) IN BLOCK 2 WAITE'S SUBDIVISION OF LOTS 4 TO 15,

PARCEL 10: E ; . , .
THAT PART OF 21 FOOT WIDE ALLEY LYING EAST OF AND ADJOINING LOT 10 (EXCEPT THAT

PART OF SAID LOT 10 WHICH LIES SOUTHI|OF A LINE 22.74 FEET NORTH OF THE SOUTH LINE
OF E. HARPER PLACE) AND WHICH LIES EAST OF AND ADJOINING LOTS 11, 12, 13, 14, 15, 16, 17
AND 181N BLOCK 2 IN WAITE'S SUBDIVISION OF LOTS 4 TO. 15, INCLUSIVE IN BLOCK 20 OF

HYDE PARK SUBDIVISION AFORESAID, AND

PARCEL 11: ' ,
THAT PART OF THE 14 FOOT NORTH-SOUTH ALLEY LYING WEST OF AND ADJOINING SAID LOTS

1 TO 15 IN BLOCK 1.IN WAITE'S SUBDIV&SICDN OF LOTS 4 TO 15, BOTH INCLUSIVE, IN BLOCK 20
IN HYDE PARK AFORESAID, ALL IN COOK COUNTY iLLINOIS.
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PARCEL 1: !

|

THE WEST 29.86 FEET OF LOTS 1 AND 2 AND THE WEST 29.86 FEET OF CEPT

-~ SOUTH 20 FEET THEREOF), LOTS 16, 2{7 AND 18 (EXCEPT THE WEST 14 IEE)ETTBO(BT(ETEPEO_T:T?H
90 FEET OF SAID LOTS 17 AND 18, TAKEN AS A TRACT) ALL IN BLOCK 20 IN HYDE PARK,

BEING A SUBDIVISION OF THE EAST 1/2 OF THE SOUTHEAST 1/4 AND THE EAST 1/2 OF THE

NORTHEAST 1/4 OF SECTION 11, ANDTHE NORTH PART OF THE SOUTHWEST FRACTIONAL

%/OA’«}V\(I),\[I:SES_‘EIST;QN 12, AND THE NORTHEAST 1/4 OF THE NORTHEAST 1/4 OF SECTION 14,

NORTH, RANGE 14, EAST OF THE THIRD PRINCI
oy, T ‘ PAL MERIDIAN, IN COOK

ALSO LOTS 3 AND 4 AND THE SOUTH 1/2 OF LOT 2 IN BLOCK 21 IN HYDE PARK SUBD
AFORESAID. : ’ IVISION

ALSO THAT PART OF SOUTH HARPER AVENUE LYING NORTH OF THE SOUTH LINE OF LOT 4 IN
BLOCK 21 IN SAID HYDE PARK SUBDI\{ISION EXTENDED EAST AND LYING SOUTH OF A LINE
‘THAT IS 90 FEET SOUTH OF AND PARALLEL TO THE SOUTH LINE OF EAST 52ND STREET
EXTENDED. {

ALSO LOT 11 (EXCEPT THE WEST 14 FEET THEREOF AND EXCEPT THE SOUTH 4.94 FEET OF
SAID LOT 11), LOTS 12, 13, 14 AND 15 (EXCEPT THE WEST 14 FEET OF SAID LOTS 12, 13, 14
AND 15), LOT 16 (EXCEPT THE WEST 14 FEET OF THE SOUTH 1/2 OF SAID LOT 16) AND ALL
OF LOTS 17 AND 18 IN BLOCK 2 IN WAITE SUBDIVISION OF LOTS 4 TO 15 INCLUSIVE IN
BLOCK 20 OF HYDE PARK SUBDIVISION AFORESAID, ALL IN COOK COUNTY, ILLINOIS.

PARCEL 10:

LOTS 1 TO 5 IN BLOCK 1 IN WAITE'S SUBDIVISION OF LOTS 4 THROUGH 15 IN BLOCK 20 IN
HYDE PARK, A SUBDIVISION OF THE EAST HALF OF THE SOUTHEAST QUARTER AND THE EAST
HALF OF THE NORTHEAST QUARTER OF SECTION 11 AND THE NORTH PART OF THE
SOUTHWEST QUARTER OF SECTION 12 AND THE NORTHEAST QUARTER OF THE NORTHEAST
QUARTER OF SECTION 14, TOWNSHIPI38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS, ALONG WITH THE WEST 33 FEET OF VACATED LAKE
PARK AVENUE LYING EAST OF AND ADJOINING LOTS 1 TO 5 IN BLOCK 1 IN WAITE'S |

. SUBDIVISION OF LOTS 4 THROUGH 15‘ IN BLOCK 20 IN HYDE PARK, IN COOK COUNTY,
ILLINOIS.
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THE EAST 90 FEET OF THE SOUTH 20 FEET OF LOT 3, ALSO THE WEST Y OF THE 66
FEET RIGHT OF WAY OF SOUTH LAKE PARK AVENUE VACATED BY DOCUMENT
19999493, LYING EAST OF AND ADJOINING SAID EAST 90 FEET OF THE SOUTH 20
FEET OF LOT 3, IN BLOCK 20, IN HYIDE PARK, BEING A SUBDIVISION OF THE EAST
%2 OF THE SOUTHEAST /s AND THE EAST /2 OF THE NORTHEAST ¥ OF SECTION 11,

AND THE NORTH PART OF THE SOUTHWEST FRACTIONAL % OF SECTION 12, AND
THE NORTHEAST % OF THE NORTHEAST “a OF SECTION 14, TOWNSHIP 38 NORTH,

RANGE 14, EAST OF THE THIRD  PRINCIPAL MERIDIAN IN COOK COUNTY,

ILLINOIS

PIN: 20-11-412-024-0000

THE SOUTH 20 FEET OF LOT 3 (EXCEPT THE EAST 90 FEET THEREOF) IN BLOCK 20,

IN HYDE PARK, BEING A SUBDIVISION OF THE EAST ' OF THE SOUTHEAST s AND

THE EAST 2 OF THE NORTHEAST "4 OF SECTION 11, AND THE NORTH PART OF THE
SOUTHWEST FRACTIONAL Y OF SECTION 12, AND THE NORTHEAST %% OF THE
NORTHEAST Y% OF SECTION 14, ’FOWNSHIP 38 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN; IN COOK COUNTY, ILLINOIS.

PIN:  20-11-412-033-0000

LOTS 19 TO 27, BOTH INCLUSIVE, IN BLOCK 2 IN WAITE'S SUBDIVISION OF LOTS 4
TO 15, BOTH INCLUSIVE, IN BLOCK 20 IN HYDE PARK, BEING A SUBDIVISION OF
THE EAST % OF THE SOUTHEAST % AND THE EAST ' OF THE NORTHEAST % OF
SECTION 11, AND THE NORTH PART OF THE SOUTHWEST FRACTIONAL Y% OF
SECTION 12, AND THE NORTHEAST % OF THE NORTHEAST Y% OF - SECTION 14,
TOWNSHIP 38 NORTH, RANGE 14, E‘AST OF THE THIRD PRINCIPAL MERIDIAN, IN

- COOK COUNTY, ILLINOIS

PIN: 20-11-412-051-0000

LOTS 6 TO 15, ALSO THE WEST % OF THE 66 FOOT RIGHT OF WAY OF SOUTH LAKE
PARK AVENUE VACATED BY DOCUMENT 19999493, LYING "EAST OF. AND
ADJOINING SAID LOTS 6 TO 15, IN BLOCK 1 IN WAITE'S SUBDIVISION -OF LOTS 4
TO 15, BOTH INCLUSIVE, IN BLOCK: 20 IN HYDE PARK, BEING A SUBDIVISION OF

THE EAST ' OF THE SOUTHEAST % AND THE EAST % OF THE NORTHEAST % OF

SECTION 11, AND THE NORTH PART OF THE SOUTHWEST FRACTIONAL % OE
SECTION 12, AND THE NORTHEAST % OF THE NORTHEAST % OF SECTION 14,

TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN.

COOK COUNTY, ILLINOIS.
PIN:  20-11-412-052-0000 -




|
!

LOT 1 AND THE NORTH Y, OF THE EAST-WEST ALLEY SOUTH AND ADJOINING
SAID LOT 1, ALSO THE EAST % OF THE 66 FOOT RIGHT OF WAY OF SOUTH LAKE
PARK AVENUE VACATED BY D(DCUMENT 19999493, LYING WEST OF AND
ADJOINING SAID LOT 1 AND NORTH OF THE CENTER LINE OF SAID EAST-WEST
ALLEY EXTENDED WEST (EXCEPTING THEREFROM THAT PART OF LOT 1 AND
THE NORTH "2 OF THE EAST-WEST ALLEY SOUTH AND ADJOINING SAID LOT 1
LYING EASTERLY OF A LINE 80 FEET WESTERLY OF AND CONCENTRIC TO THE
WESTERLY LINE OF THE RIGHT OFWAY OF THE ILLINOIS CENTRAL RAILROAD)
IN CHURCH SUBDIVISION OF LOT 4 AND THE SOUTH % OF LOT 3, IN BLOCK 19 IN
HYDE PARK, BEING A SUBDIVISION OF THE EAST Y. OF THE SOUTHEAST 1/4 AND
THE EAST % OF THE NORTHEAST a OF SECTION 11, AND THE NORTH PART OF THE
SOUTHWEST FRACTIONAL % OF SECTION 12, AND THE NORTHEAST Y% OF THE
NORTHEAST Y OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN; IN COQK COUNTY, ILLINOIS.

PIN:  20-11-406-018-0000

LOTS 2 AND 3, AND THE SOUTH /2 OF THE EAST-WEST ALLEY NORTH AND
ADJOINING SAID LOTS, ALSO. THE EAST % OF THE 66 FOOT RIGHT OF WAY OF
SOUTH LAKE PARK AVENUE VACATED BY DOCUMENT 19999493, LYING WEST OF
AND ADJOINING SAID LOT 2 AND SOUTH OF THE CENTER LINE OF SAID EAST
WEST ALLEY EXTENDED WEST (EXCEPTING THEREFROM THAT PART OF LOT 3 -
AND THE SOUTH % OF THE EAST-WEST ALLEY NORTH AND ADJOINING SAID LOT
3 LYING EASTERLY OF A LINE 80 FEET WESTERLY OF AND CONCENTRIC TO THE
WESTERLY LINE OF THE RIGHT OF WAY OF THE ILLINOIS. CENTRAL RAILROAD),
IN CHURCH SUBDIVISION OF LOT 4/AND THE SOUTH ‘2 OF LOT 3, IN BLOCK 19 IN
HYDE PARK, BEING A SUBDIVISION OF THE EAST ' OF THE SOUTHEAST ' AND
THE EAST Y OF THE NORTHEAST ¥ OF SECTION 11, AND THE NORTH PART OF THE
SOUTHWEST FRACTIONAL Y% OF SECTION 12, AND THE NORTHEAST Y% OF THE
NORTHEAST % OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COpK COUNTY, ILLINOIS.

PIN:  20-11-406-028-0000

LOT 2 AND THE NORTH ' OF LOT 3, ALSO THE EAST ' OF THE 66 FOOT RIGHT OF
WAY OF SOUTH LAKE PARK AVENUE VACATED BY DOCUMENT 19999493, LYING
WEST OF AND ADJOINING LOT 2 AND THE NORTH % OF LOT 3 IN BLOCK 19
(EXCEPTING THEREFROM THAT PART OF LOT 2 AND THE NORTH % OF LOT 3
LYING EASTERLY OF A LINE 80 FEET WESTERLY OF AND CONCENTRIC TO THE
WESTERLY LINE OF THE RIGHT OF ,WAY OF THE ILLINOIS - CENTRAL RAILROAD),
IN HYDE PARK, BEING A SUBDIVISION OF THE EAST % OF THE SOUTHEAST % AND
THE EAST % OF THE NORTHEAST % OF SECTION 11, AND THE NORTH PART OF THE
SOUTHWEST FRACTIONAL % OF SECTION 12, AND THE NORTHEAST % OF THE




i
!
|
r

NORTHEAST Y% OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS. '

PIN:  20-11-406-031-0000

i
¢

i

THAT PART OF LOT 1, IN BLOCK 19, LYING SOUTH OF THE NORTH LINE OF THE
SOUTH 20 FEET OF LOT 3 IN BLOCK 20 EXTENDED EAST, ALSO THE EAST % OF THE
66 FOOT RIGHT OF WAY OF SOUTH LAKE PARK AVENUE. VACATED BY
DOCUMENT 19999493, LYING WEST:OF AND ADJOINING SAID PART OF LOT 1
(EXCEPTING THEREFROM THAT PART OF SAID LOT 1 LYING EASTERLY OF A LINE
80 FEET WESTERLY OF AND CONCENTRIC TO THE WESTERLY LINE OF THE RIGHT
OF WAY OF THE ILLINOIS CENTRAL RAILROAD), IN HYDE PARK, BEING A
SUBDIVISION OF THE EAST % OF THE SOUTHEAST Y% AND THE EAST % OF THE

NORTHEAST Y% OF SECTION 11, AND THE NORTH PART OF THE SOUTHWEST -

FRACTIONAL Y% OF SECTION 12, AND THE NORTHEAST Y: OF THE NORTHEAST
OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINC?IS.

- PIN:  20-11-406-035-0000

COMMON ADDRESSES OF PROPERTY:

5142-58 SOUTH LAKE PARK AVENUE
5221-23 SOUTH LAKE PARK AVENUE
5326-56 SOUTH LAKE PARK AVENUE
CHICAGO, ILLINOIS 60615




'SCANNED BY

EXHIBIT A-3

COOK COUNTY
RECORDER OF DEEDS
SCANNED BY

COOK COUNTY |
RECORDER OF DEEDS




PARCEL 1

THE WEST 14.0 FEET OF THE NORTH 90.0 FEET OF LOTS 17 AND 18 TAKE

BLOCK 20 IN HYDE PARK, BEING A SUBDIVISION OF THE EAST Y2 OF THENSAOSLﬁI'H'Eﬁ\(S:T l’r/\:
AND THE EAST % OF THE NORTHEAST, % OF SECTION 11 AND THE NORTH PART OF THE
SOUTHWEST FRACTIONAL % OF SECTlON 12 AND THE NORTHEAST % OF THE
NORTHEAST ¥ OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN IN COOK COUNTY ILLINOIS.

PARCEL 2

THAT PART OF THE WEST 14 FEET OF LOTS 10, 11, 12, 13, 14, 15 AND THE SOUTH % OF
LOT 16 IN BLOCK 2 TAKEN AS A TRACT IN WAITE S SUBDIVISION OF LOTS 4 TO 15, BOTH
INCLUSIVE, IN BLOCK 20 IN HYDE PARK, BEING A SUBDIVISION OF THE EAST % OF THE
SOUTHEAST ¥4 AND THE EAST %% OF THE NORTHEAST % OF SECTION 11 AND THE NORTH
PART OF THE SOUTHWEST FRACTIONAL % OF SECTION 12 AND THE NORTHEAST % OF
THE NORTHEAST % OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, LYING NORTH OF A LINE 22.74 FEET NORTH OF THE SOUTH LINE
OF EAST 52"° PLACE, IN COOK COUNTY, ILLINOIS.

PARCEL 3

THAT PART OF LOT 10 (EXCEPT THE WEST 14 FEET THEREOF) LYING NORTH OF A LINE
22.74 FEET NORTH OF THE SOUTH LINE OF EAST 52'° PLACE AND THE SOUTH 4.94 FEET
OF LOT 11 (EXCEPT THE WEST 14 FEET THEREOF) IN BLOCK 2 IN WAITE’S SUBDIVISION
OF LOTS 4 TO 15, BOTH INCLUSIVE, IN BLOCK 20 IN HYDE PARK, BEING A SUBDIVISION OF
THE EAST %2 OF THE SOUTHEAST %AN';D THE EAST % OF THE NORTHEAST % OF SECTION
11 AND THE NORTH PART OF THE SOUTHWEST FRACTIONAL % OF SECTION 12 AND THE
NORTHEAST % OF THE NORTHEAST 7.OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14
-EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS. :

PARCEL 4

THAT PART OF 21 FOOT WIDE ALLEY LYING EAST OF AND ADJOINING LOT 10 (EXCEPT
THAT PART OF SAID LOT 10 WHICH LIES SOUTH OF A LINE 22.74 FEET NORTH OF THE
SOUTH LINE OF E. 52"° PLACE) AND WHICH LIES EAST OF AND ADJOINING LOTS 11, 12, 13,
14, 15, 16, 17 AND 18 IN BLOCK 2 IN WAITE’S SUBDIVISION OF LOTS 4 TO 15, INCLUSIVE IN
BLOCK 20 OF HYDE PARK, BEING A SUBDIVISION OF THE EAST % OF THE SOUTHEAST ¥
AND THE EAST % OF THE NORTHEAST: % OF SECTION 11 AND THE NORTH PART OF THE
SOUTHWEST FRACTIONAL % OF SECTION 12 AND THE NORTHEAST % OF THE
NORTHEAST % OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 5

THE WEST 10 FEET OF THE EAST 30 FEIET OF LOTS 16, 17 AND 18 AND THE EAST 20FEET
OF THE SOUTH 20 FEET OF LOT 16 IN BLOCK 20IN HYDE PARK, BEING A SUBDIVISION OF
THE EAST % OF THE SOUTHEAST % AND THE EAST % OF THE NORTHEAST Y2 OF SECTION
- 11 AND THE NORTH PART OF THE SOUTHWEST FRACTIONAL ¥ OF SECTION 12 AND THE
NORTHEAST % OF THE NORTHEAST % 'OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.




PARCEL 6

THE SOUTH 20 FEET OF LOT 3 (EXCEI{DT THE EAST 90 FEET THEREOF) IN BLOCK 20 IN
HYDE PARK, BEING A SUBDIVISION OF THE EAST % OF THE SOUTHEAST % AND THE
EAST % OF THE NORTHEAST % OF SECTION 11 AND THE NORTH PART OF THE
SOUTHWEST FRACTIONAL ¥ OF SECTION 12 AND THE NORTHEAST % OF THE
NORTHEAST % OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 7

THAT PART OF THE 14 FOOT NORTH-SOUTH ALLEY LYING WEST OF AND ADJOINING SAID
LOTS 1 TO 15INWAITE’'S SUBDIVlSION OF LOTS 4 TO 15, BOTH INCLUSIVE, INBLOCK 20 IN
HYDE PARK, BEING A SUBDIVISION OF THE EAST %2 OF THE SOUTHEAST %% AND THE EAST
4 OF THE NORTHEAST % OF SECTION 11 AND THE NORTH PART OF THE SOUTHWEST

FRACTIONAL % OF SECTION 12 AND|THE NORTHEAST % OF THE NORTHEAST % OF

SECTION 14, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN COOK COUNTY ILLINOIS.
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PARCEL 1

THAT PART OF S. HARPER AVENUE LEYING NORTH OF AND ADJOINING A LINE DRAWN
FROM THE SOUTHEAST CORNER OF LIOT 4 IN BLOCK 21 HYDE PARK SUBDIVISION TO A

POINT ON THE WEST LINE OF LOT 16 AT ITS POINT OF INTERSECTION WITH THE NORTH

LINE OF THE SOUTH HALF OF SAID LOT 16 IN BLOCK 2 IN WAITE’S SUBDIVISION OF LOTS
4 TO 15, INCLUSIVE, IN BLOCK 20 IN HYDE PARK SUBDIVISION AND LYING SOUTH OF AND
ADJOINING A LINE DRAWN FROM A POINT ON THE EAST LINE OF LOT 2 IN SAID BLOCK 21,
SAID POINT BEING 90 FEET SOUTH OF THE NORTH LINE OF LOT 1IN SAID BLOCK 21 AS
MEASURED ALONG THE EAST LINE OF SAID LOTS 1 AND 2, TO A POINT ON THE WEST
LINE OF LOT 17 IN SAID BLOCK 20, SA‘ID POINT BEING 90 FEET SOUTH OF THE NORTH
LINE OF LOT 18 IN SAID BLOCK 20, AS MEASURED ALONG THE WEST LINE OF SAID LOTS
17 AND 18 IN HYDE PARK, BEING A SUBDIVISION OF THE EAST % OF THE SOUTHEAST ¥
AND THE EAST %2 OF THE NORTHEAST % OF SECTION 11 AND THE NORTH PART OF THE
SOUTHWEST FRACTIONAL % OF SECTION 12 AND THE NORTHEAST "% OF THE
NORTHEAST % OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2

THAT PART OF LOT 27 WHICH LIES 'SOUTH OF A LINE 22.74 FEET NORTH OF AND
PARALLEL WITH THE SOUTH LINE OF E. 52"° PLACE EXTENDED EAST, IN WAITE’S
SUBDIVISION OF LOTS 4 TO 15, BOTH IINCLUSIVE IN'BLOCK 20 IN HYDE PARK, BEING A
SUBDIVISION OF THE EAST "2 OF THE SOUTHEAST % AND THE EAST %2 OF THE
NORTHEAST % OF SECTION 11 AND THE NORTH PART OF THE SOUTHWEST FRACTIONAL
%, OF SECTION 12 AND THE NORTHEAST % OF THE NORTHEAST % OF SECTION 14,
TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK

COUNTY, ILLINOIS.
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