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This agreement was prepared by and
after recording retum to:

Scott D. Fehlan, Esq.

City of Chicago Law Department
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Chicago, IL 60602

NAVTEQ REDEVELOPMENT AGREEMENT

S'_‘,This- NAVTEQ Redevelopment Agreement (this “Agreement’) is made as of this
214 _day of Jhna ‘Uj, 2010, by and between the City of Chicago, an lllinois municipal
corporation (the “City”), through its Department of Community Development ("DCD”), and NAVTEQ
Corporation, a Delaware corporation (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 lilinois (the “State”), the City has the power to
regulate for the protection of the public health, safety, morals and welfare of its inhabitants, and
pursuant thereto, has the power to encourage private development in order to enhance the local
tax base, create employment opportunities and to enter into contractual agreements with private
parties in order to achieve these goals.

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

C. City Council Authority: To induce redevelopment pursuant to the Act, the City
Council of the City (the “City Council”) adopted the following ordinances on November 15, 2006
and amended and corrected the ordinances on February 7, 2007 and May 9, 2007: (1) “An




Ordinance of the City of Chicago, llinois Approving a Redevelopment Plan for the LaSalle Central
Redevelopment Project Area”; (2) “An Ordinance of the City of Chicago, Illinois Designating the
LaSalle Central Redevelopment Project Area as a Redevelopment Project Area Pursuant to the
TaxIncrement Allocation Redevelopment Act”; and (3) “An Ordinance of the City of Chicago, lllinois
Adopting Tax Increment Allocation Financing for LaSalle Central 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. : -

D. The Project: The Developer previously maintained its corporate headquarters at
- 222 Merchandise Mart, Suite 900 in Chicago, lllinois and has relocated its national corporate
headquarters to the real property located within the Redevelopment Area at and commonly known
as 100 North Riverside Plaza, Chicago, lllinois 60606 and legally described on Exhibit B hereto
(the “Property”). In connection with such relocation, the Developer has executed that certain
Lease dated November 15, 2006 by and between Boeing 100 North Riverside LLC, as landiord,
and the Developer , as tenant (as amended from time to time, the “Lease”), pursuant to which the
Developer shall, among other matters, lease approximately 200,000 rentable square feet of space
on floors 10 through 13 as well as lobby and mezzanine space (collectively, the “NAVTEQ Space”)
of the building located on the Property (the “Building”) for an initial period of fifteen (15) years with
two renewal options and have the right to lease additional space in the Building, subject to the
terms and conditions contained therein. Upon such relocation, and during the Term of this
Agreement (as hereinafter defined), the portion of the Building leased and occupied by the
Developer, which shall consist of a minimum of 200,000 square feet throughout the term of the
Lease, will be the principal office of the Developer's national and international business and the site
which the Developer’s principal executive officers have designated as their principal offices (the
“Headquarters”). In connection with its occupancy of the Building, the Developer has constructed
substantial tenant improvements necessary to permit the Developer to take possession in -
accordance with the terms of the Lease. Such relocation will create a substantial public benefit
through its retention of 550 FTE jobs (as hereinafter defined) and creation of approximately 350
FTE jobs. The construction of tenant improvements in the NAVTEQ Space (including but not
limited to those TIF-Funded Improvements as defined below and set forth on Exhibit C), the
installation of signage for the Developer and lobby improvements to establish a dedicated
Developer security desk, are collectively referred to herein as the “Rehabilitation Project”. The
Rehabilitation Project and the use of the NAVTEQ Space as the Developer's national and
international corporate headquarters are collectively referred to herein as the “‘Project.” The
completion of the Project would not reasonably be anticipated without the financing contemplated
iin this Agreement. :

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

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




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

SECTION 1. RECITALS

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

SECTION 2. DEFINITIONS

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

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

“Actual residents of the City” shall mean persons domiciled within the City.

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

“Annual Compliance Report’ shall mean a signed report from the Developer to the City
(a) itemizing each of the Developer’s obligations under the Agreement during the preceding
calendar year, (b) certifying the Developer's compliance or noncompliance with such obligations,
(c) attaching evidence (whether or not previously submitted to the City) of such compliance or
noncompliance and (d) certifying that the Developer is not in default with respect to any provision’
of the Agreement, the agreements evidencing the Lender Financing, if any, or any related
agreements; provided, that the obligations to be covered by the Annual Compliance Report shall
include the following: (1) compliance with the Operating Covenant (Section 8.06), (2) compliance
~ with the Jobs Covenant (Section 8.06), (3) delivery of employment progress reports and, if
applicable, employment profile (Sections 8.07 and 8.08), (4) delivery of Financial Statements and
unaudited financial statements (Section 8.1 3), (5) delivery of updated insurance certificates, if
applicable (Section 8.14), (6) delivery of evidence of payment of Non-Governmental Charges, if
applicable (Section 8.15), (7) delivery of evidence that LEED Certification has been obtained
(Section 8.24), (8) delivery of the Notice of Approved Successor and the Assumption Agreement
(and deliveries required thereunder), if applicable and (9) compliance with all other executory
- provisions of the Agreement. '

“‘Approved Successor” shall mean any Affiliate of Developer, any entity with whom
Developer merges or consolidates or engages in any reorganization, or any entity succeeding
to all or a majority interest in the business or assets (or both) of Developer which, as of the date
of such merger, consolidation or reorganization (the “Transaction”), (a) leases and occupies at
least- 200,000 square feet of office space in the Building, (b) uses such space in the Building for
the corporate headquarters and the principal office of the national and international business for
the proposed Approved Successor and its Affiliates and the site which the principal executive
officers of the proposed Approved Successor and its Affiliates have designated as their
principal offices, and (c) has at least the number of FTE jobs at the Building as required by the




Jobs Covenant as of the date of the Transaction, in each case in accordance with the terms of
this Agreement. In connection with a proposed Transaction, not less than one business day
after the public announcement of the proposed Transaction and at least ten business days
before closing of the Transaction, (x) Developer shall deliver to the City a Notice of Proposed
Approved Successor in the form of Exhibit M and (y) the proposed Approved Successor shall
deliver to the City the Assumption Agreement.

‘“Assumption Agreement” shall mean the Assumption Agreement in the form attached
as Schedule 2 to Exhibit M.

‘Available Incremental Taxes” shall mean, for each payment, an amount equal to 90%
of the Incremental Taxes on deposit in the LaSalle Central Redevelopment Project Area TIF
Fund as of December 31st of the calendar year prior to the year in which the Requisition Form
for such payment is received by the City.

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

“‘Bond Ordinance” shall mean the City ordinance authorizing the issuance of Bonds.

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

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

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

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

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

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

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

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

‘Employer(s)” shall have the meaning set forth in Section 10 hereof.

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

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

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

“Extension Notice” shall have the meaning set forth in Section 8.06 hereof.

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

“Final Project Cost” shall have the meaning set forth_in Section 7.01 hereof.

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

“First Anniversary” shall mean the one-year anniversary of the date the Certificate s
issued. :

/

parties in positions angillary to the Developer’s operations at the Building including, without.
limitation, food service workers, security guards, cleaning personnel, or similar positions;
provided, however, that no more than five percent (5%) of the FTEs may consist of job shares
or similar work arrangements.

“General Contractor” shall mean Skender Interiors Group LLC, the general
contractor(s) hired by the Developer pursuant to Section 6.01.

‘Hazardous Materials” shall mean any toxic substance, hazardous substance,
hazardous material, hazardous chemical or hazardous; toxic or dangerous waste defined or
qualifying as such in (or for the purposes of) any Environmental Law, or any pollutant or

5



contaminant, and shall include, but not be limited to, petroleum (including crude oil), any
radioactive material or by-product material, polychlorinated biphenyls and asbestos in any form
or condition.

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

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

‘Incremental Taxes” shall mean such ad valorem taxes which, pursuant to the TIF
Adoption Ordinance and Section 5/1 1-74.4-8(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 LaSalle Central
TIF Fund established to pay Redevelopment Project Costs and obligations incurred in the payment
thereof.

‘Indemnitees’shall have the meaning set forth in Section 13.01 hereof.

“Interior Build-out” shall mean the completion of all rehabilitation activities associated with
the line items in the Project Budget that appear under the “Hard Costs” heading, including without
limitation cabling infrastructure, security equipment, audiovisual, signage and data room build-out.

, v “‘Jobs and Occupancy Certificate” shall mean the Jobs and Occupan'cy Certificate
attached hereto as Exhibit N.

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

“Landlord” shall mean Boeing 100 North Riverside LLC.

‘LaSalle Central 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.

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

“LEED Certificatidn” shall mean Certification of the Rehabilitation Project under the
Leadership in Energy and Environmental Design (LEED) Green Building Rating System
maintained by the U.S. Green Building Council and applicable to commercial interiors.

“Le'nder Financing” shall mean funds, if any, bdrrowed by the Developer from lenders
and irrevocably available to pay for Costs of the Rehabilitation Project, in the amount set forth in
‘Section 4.01 hereof. S '

“Letter of Credit” shall mean the initial irrevocable, direct pay transferable Letter of
Credit naming the City as the sole beneficiary for the Letter of Credit amount delivered to the
City pursuant to Section 4.03 (b) hereof, and, unless the context or use indicates another or
different meaning or intent, any substitute Letter of Credit delivered to the City, in form and
substance satisfactory to the City in its sole and absolute discretion, and any extensions
thereof. -




‘Letter of Credit Amount’ shali mean an amount equal to the aggregate amount of City
Funds that the City has paid to the Developer and is anticipated to pay to the Developer after
giving effect to the next annual instaliment of City Funds calculated under Section 4.03.

"Material Amendment" shall mean an amendment (other than as described in the last
sentence of this paragraph) of the Lease the net effect of which is to directly or indirectly do any
of the following: (a) materially reduce, increase, abate or rebate base rent, other amounts
deemed rent, operating expense payments, tax payments, tenant improvement allowances or
credits, or other monetary amounts payable (or monetary credits) under the Lease, -or otherwise
confer or take away any material economic benefit, in each case taking into account all direct
economic effects under the Lease of the amendment or (b) shorten the initial fifteen-year term
of the Lease or grant additional early termination rights that, if exercised, would shorten the
initial fifteen-year term of the Lease. Reductions or expansions of space pursuant to the
express expansion or contraction rights granted in the Lease in effect as of the date hereof
shall not constitute Material Amendments.

‘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.

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

“NAVTEQ Space” shall have the meaning set forth in the recitals above.

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

“Officers” shall mean the Developer’s chief executive officer, chief financial officer,
and senior officer-level employees performing the primary executive and financial functions for
the Developer’s corporate headquarters.

‘Operating Covenant” shall have the meaning set forth in Sec¢tion 8.06 hereof.

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

‘Permitted Mortgage” shall have the meaning set forth in Section 16 hereof.

‘Planned Development” shall mean the Business Planned Development (BPD) No.
431.

‘Plans and Specifications” shall mean construction documents containing a site plan
and working drawings and specifications for the Rehabilitation Project, as submitted to the City
as the basis for obtaining building permits for the Rehabilitation Project.
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“Prior Expenditure(s)” shall have the meaning set forth in Section 4.05(a) hereof.

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

‘Project Budget” shall mean the budget attached hereto as Exhibit H-1, showing the
total cost of the Rehabilitation Project by line item, furnished by the Developer to DCD, in
accordance with Section 3.03 hereof.

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

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

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

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

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

‘Requisition Form” shall mean the document, in the form attached hereto as Exhibit L,
to be delivered by the Developer to DCD pursuant to Section 4.04 of this Agreement.

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

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

“Term of the Aqreeﬁent” shall mean the period of time commencing on the Closing
Date and concluding at the end of the Compliance Period.

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

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

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




“Title Company” shall mean Chicago Title Insurance Company.

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

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

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

SECTION 3. THE PROJECT

3.01 The Project. With respect to the Rehabilitation Project, the Developer has,
pursuant to the Plans and Specifications and the Lease, completed the Rehabilitation Project
and has been conducting business operations therein since at least September 30, 2007. With
respect to the use of the NAVTEQ Space as the Developer’s national and international
corporate headquarters, the Developer shall be bound by the Operating Covenants, Job
Covenants and other obligations and deadlines described in Section 8.06 and elsewhere in this
Agreement.

3.02 Scope Drawings and Plans and Specifications. The Developer has delivered
the Scope Drawings and Plans and Specifications to DCD and DCD has approved same. After
such initial approval, subsequent proposed changes to the Scope Drawings or Plans and
Specifications shall be submitted to DCD as a Change Order pursuant to Section 3.04 hereof.
The Scope Drawings and Plans and Specifications shall at all times conform to the
Redevelopment Plan, the Planned Development and all applicable federal, state and local laws,
ordinances and regulations. The Developer shall submit all necessary documents to the City's
Building Department, Department of Transportation and such other City departments or
governmental authorities as may be necessary to acquire building permits and other required
approvals for the Project.

‘ 3.03 Project Budget. The Developer has furnished to DCD, and DCD has approved, a
Project Budget showing total costs for the Rehabilitation Project in an amount not less than

- $28,583,483. The Developer hereby certifies to the City that (a) the City Funds, together with

- Lender Financing and Equity described in Section 4.02 hereof, shall be sufficient to complete
the Rehabilitation Project The Developer hereby certifies to the City that (a) it has Lender
Financing and Equity in an amount sufficient to pay for all Rehabilitation Project costs; and (b)
the Project Budget is true, correct and complete in all material respects. The Developer shall
promptly deliver to DCD 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 in this Section 3.04, all Change Orders (and
documentation substantiating the need and identifying the source of funding therefor) relating to
changes to the Rehabilitation Project must be submitted by the Developer to DCD 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 the Developer to DCD for DCD's prior
written approval: (a) a reduction in the gross or net square footage of the NAVTEQ Space by
five percent (5%) or more (either individually or cumulatively); (b) a change in the use of the
Property to a use other than as described in Recital D to this Agreement; (c) a delay in the
completion of the Rehabilitation Project by three (3) months or more; or (d) Change Orders
resulting in an aggregate increase to the Project Budget for the Rehabilitation Project of ten
percent (10%) or more. The Developer shall not authorize or permit the performance of any
work relating to any Change Order or the furnishing of materials in connection therewith priorto -
the receipt by the Developer of DCD'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 other than those set forth above, do not require DCD's prior written approval as
set forth in this Section 3.04, but DCD shall be notified in writing of all such Change Orders
prior to the implementation thereof and the Developer, in connection with such notice, shall
identify to DCD the source of funding therefor.

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

3.06 Other Approvals. Any DCD approval under this Agreement shall have no effect
upon, nor shall it operate as a waiver of, the Developer's obligations to comply with the
provisions of Section 5.03 (Other Governmental Approvals) hereof. The Developer shall not

‘commence construction of the Rehabilitation Project until the Developer has obtained all
necessary permits and approvals (including but not limited to DCD's approval of the Scope
Drawings and Plans and Specifications) and proof of the General Contractor's and each
subcontractor's bonding as required hereunder. .

3.07 Progress Reports and Survey Updates. The Developer shall provide DCD with
written quarterly progress reports detailing the status of the Rehabilitation Project, including a
revised completion date, if necessary (with any change in completion date being considered a
‘Change Order, requiring DCD's written approval pursuant to Section 3.04). The Developer
shall provide three (3) copies of an updated Survey to DCD upon the request of DCD or any
lender providing Lender Financing, reflecting improvements made to the Property.

3.08 Inspecting Agent or Architect. An independent agent or architect (other than the
Developer's architect) approved by DCD shall be selected to act as the inspecting agent or
architect, at the Developer's expense, for the Rehabilitation Project. The inspecting agent or
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architect shall perform periodic inspections with respect to the Rehabilitation Project, providing
certifications with respect thereto to DCD, prior to requests for disbursement for costs related to
the Rehabilitation Project hereunder.

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

3.10 Signs and Public Relations. The Developer shall erect a sign of size and style
approved by the City in a conspicuous location on the Property during the Rehabilitation
Project, indicating that financing has been provided by the City. The City reserves the right to
include the name, photograph, artistic rendering of the Project and other pertinent information
regarding the Developer, the Property and the Project in the City's promotional literature and
communications. :

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

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

SECTION 4. FINANCING

4.01 Total Project Cost and Sources of Funds. The cost of the Rehabilitation Project
is estimated to be Twenty Eight Million Five Hundred Eighty-Three Thousand Four Hundred
Eighty-Three Dollars ($28,583,483), to be applied in the manner set forth in the Project Budget.
Such costs shall be funded from the following sources:

Equity (subject to Sections 4.03(b) and 4.06) $28,583,483

ESTIMATED TOTAL ' $28,583,483

4.02 Developer Funds. Equity may be used to pay any Project cost, including but not
limited to Rehabilitation Project Costs.

4.03 City Funds.

(a) Uses of City Funds. City Funds may only be used to pay directly or reimburse the
Developer for costs of TIF-Funded Improvements that constitute Redevelopment Project Costs.
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Exhibit C sets forth, by line item, the TIF-Funded Improvements for the Rehabilitation 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(d)), contingent upon receipt by the City
of documentation satisfactory in form and substance to DCD evidencing such cost and its
eligibility as a Redevelopment Project Cost. City Funds shall be disbursed to the Developer in
five annual installments, subject to the approval of DCD, following the issuance of the
Certificate to the Developer by DCD, as described below. Such payment of City Funds shall be
contingent upon DCD having first received, along with the Requisition Form, the Letter of
Credit in the applicable Letter of Credit Amount (as adjusted to reflect the anticipated payment
of City Funds) and documentation satisfactory in form and substance to DCD (including
Developer'’s filing of a Jobs Certificate) evidencing Developer's compliance with the applicable
Jobs Covenants then due, as set forth in Section 8.06 hereof.

All payments are subject to the approval of DCD as described below. All payment of City Funds
shall be contingent upon DCD having first received, along with the Requisition Form, (i) the
Annual Compliance Report for the prior calendar year and (i) for all payments of City Funds,
documentation satisfactory in form and substance to DCD (including Developer’s filing of a Jobs
and Occupancy Certificate) evidencing Developer’s compliance with the then-applicable Jobs
Covenant and the Operating Covenant, both as set forth in Section 8.06 hereof. :

(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
provide City funds from the sources and in the amounts described directly below (the “City
Funds”) to pay for or reimburse the Developer for the costs of the TIF-Funded Improvements:

Source of City Funds Maximum Amount
Available Incremental Taxes - $5,000,000

provided, however, that (i) the total amount of City Funds expended for TIF-Eligible
Improvements shall be an amount not to exceed the lesser of $5,000,000 or 17% of the actual
total Project costs; (ii) the total amount of City Funds shall be reduced by $250,000 if the City
determines prior to issuing the Certificate that the NAVTEQ Space is unlikely to achieve a .
LEED Certification and (iii) in the event that the Project Budget exceeds the Final Project Cost,
_ the total amount of City Funds shall be reduced by $.75 for every $1.00 (or portion thereof) by
which the Project Budget exceeds the Final Project Cost; and provided further, that the
$5,000,000 to be derived from Incremental Taxes shall be available to pay costs related to TIF-
Funded Improvements and allocated by the City for that purpose only so long as:

(1) The amount of the Available Incremental Taxes deposited into the LaSalle
Central TIF Fund shall be sufficient to pay for such costs: and _

(2) The Developer shall deposit with the City the Letter of Credit in the applicable
Letter of Credit Amount.

The Developer acknowledges and agrees that the City's obligation to pay for TIF-Funded

‘Improvements up to a maximum of $5,000,000 is contingent upon the fulfillment of the.
conditions set forth in parts (1) and (2) above. In the event that such conditions are not fulfilled,
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the amount of Equity to be contributed by the Developer pursuant to Section 4.01 hereof shall
increase proportionately.

(c) Calculation of City Funds. The amount of City Funds earned each year will be
calculated as follows, where “Total FTEs” is measured as of the applicable anniversary of the
issuance of the Certificate:

((Total FTEs (but not to exceed 900) — 550) times $14,285.71) minus (total of all City Funds
earned (whether or not paid) before the date the calculation is made)

Regardless of the amount of City Funds earned in any year, the maximum amount of City
Funds the City shall pay in any year is $1,500,000. Any City Funds earned in excess of
$1,500,000 in a year will be paid (a) in the following year or (b) in subsequent years to the
extent needed to ensure that the City does not pay City Funds in any year exceeding
$1,500,000.

For example: if there are 700 FTE positions at the First Anniversary, then the amount of City
Funds earned shall be calculated as follows:

(700-550) * $14,285.71) — ($0) = $2,142,856.50
Since the amount of City Funds earned in this year would exceed $1,500,000, the Developer
would be paid City Funds in that year of $1,500,000 with the remaining balance of $642,856.50

included in payments made in one or more subsequent years.

All payments of City Funds are subject to the reductions described in Section 4.03(b) above.

(d) Schedule of Payment of City Funds.

City Funds will be provided based on the following schedule: :

Payment Calculation Date Maximum Amount of City Funds Paid
up to $1,500,000 of Available Incremental

1st Payment:  First Anniversary Taxes (*)
2 years after Certificate is up to $1,500,000 of Available Incremental

" 2nd Payment: issued Taxes (*)
3 years after Certificate is up to $1,500,000 of Available Incremental

3rd Payment: issued Taxes (*)
4 years after Certificate is up to $1,500,000 of Available Incremental

4th Payment: issued Taxes (*)
5 years after Certificate is up to $1,500,000 of Available Incremental

5th Payment: issued Taxes (*)

*The maximum amount of all City Funds shall be limited to $5,000,000

4.04 Requisition Form. On the Closing Date and when the Developer submits
documentation to the City in connection with a request for the payment of the City Funds as
described in Section 4.03(a), beginning on the first request for payment and continuing
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throughout the earlier of (i) the Term of the Agreement or (i) the date that the Developer has
been reimbursed in full under this Agreement, the Developer shall provide DCD with a
Requisition Form, along with the documentation described therein. The Developer shall meet
with DCD at the request of DCD to discuss the Requisition Form(s) previously delivered.

4.05 Treatment of Prior Expenditures and Subsequent Disbursements.

(a) Prior Expenditures. Only those expenditures made by the Developer with respect to
the Rehabilitation Project prior to the Closing Date, evidenced by documentation satisfactory to
DCD and approved by DCD as satisfying costs covered in the Project Budget, shall be
considered previously contributed Equity or Lender Financing hereunder (the “Prior
Expenditures”). DCD 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 DCD 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.

v (b)Allocation Among Line ltems. Disbursements for expenditures related to TIF-Funded
Improvements may be allocated to and charged against the appropriate line only, with transfers
of costs and expenses from one line item to another, without the prior written consent of DCD,
being prohibited; provided, however, that such transfers among line items, in an amount notto
exceed $25,000 or $100,000 in the aggregate, may be made without the prior written consent
of DCD.

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

4.07 Preconditions of Disbursement. Prior to each disbursement of City Funds
- hereunder, the Developer shall submit documentation regarding the applicable expenditures to
DCD, which shall be satisfactory to DCD in its sole discretion. Delivery by the Developer to
DCD of any request for disbursement of City Funds hereunder shali, in addition to the items
therein expressly set forth, constitute a certification to the City, as of the date of such request
for disbursement, that:

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

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

(c) the Developer has approved all work and materials for the current disbursement
request, and such work and materials conform to the Plans and Specifications;
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(d) the representations and warranties contained in this Redevelopment Agreement are
true and correct and the Developer is in compliance with all covenants contained herein:

(e) the Developer has received no notiée and has no knowledge of any liens or claim of
lien either filed or threatened against the Property except for the Permitted Liens:

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

(9) The Rehabilitation Project has been completed and there are no unpaid
Rehabilitation Project costs incurred or to be incurred in the completion of the Rehabilitation
Project.

The City shall have the right, in its discretion, to require 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 by the City 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, including but not
limited to the deposit with the City of the Letter of Credit as set forth in Section 4.03(b) of this
Agreement and the requirements set forth in the Bond Ordinance, if any, the Bonds, if any, the
TIF Ordinances and this Agreement.

4.08 Conditional Grant. The City Funds being provided hereunder are being granted
on a conditional basis, subject to the Developer’s compliance with the provisions of this
Agreement. The City Funds are subject to being reimbursed as provided in Section 15.02
hereof.

SECTION 5. CONDITIONS PRECEDENT

The following conditions have been complied with to the City's satisfaction on or prior to
the Closing Date:

5.01' Project Budget. The Developer has submitted to DCD, and DCD has approved,
a Project Budget in accordance with the provisions of Section 3.03 hereof. .

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

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

5.04 Financing. The Developer has furnished proof reasonably acceptable to the City
that the Developer has Equity and Lender Financing in the amounts set forth in Section 4.01
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hereof to complete the Rehabilitation Project and satisfy its obligations under this Agreement. If
a portion of such funds consists of Lender Financing, the Developer has furnished proof as of
the Closing Date that the proceeds thereof are available to be drawn upon by the Developer as
needed and are sufficient (along with the Equity set forth in Section 4.01) to complete the
Project. The Developer has delivered to DCD a copy of the construction escrow agreement, if
any, entered into by the Developer regarding the Lender Financing. Any liens against the
Property in existence at the Closing Date have been subordinated to certain encumbrances of
the City set forth herein pursuant to a subordination agreement, in a.form acceptable to the

City, executed on or prior to the Closing Date, which is to be recorded, at the expense of the
Developer, with the Office of the Recorder of Deeds of Cook County.

5.05 Lease and Title. On the Closing Date, the Developer has furnished the City with a
copy of the Title Policy for the NAVTEQ Space, certified by the Title Company, showing the
Developer 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. The Developer has provided
to DCD, on or prior to the Closing Date, documentation related to the lease of the NAVTEQ
Space and certified copies of all easemenits and encumbrances of record with respect to the
Property not addressed, to DCD's satisfaction, by the Title Policy and any endorsements
thereto.

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

Secretary of State UCC search

Secretary of State Federal tax search

Cook County Recorder UCC search

‘Cook County Recorder Fixtures search

Cook County Recorder Federal tax search

Cook County Recorder State tax search

Cook County Recorder Memoranda of judgments search
U.S. District Court Pending suits and judgments

Clerk of Circuit Court, Pending suits and judgments
Cook County : :

showing no liens against the Developer, the Property, the Developer’s leasehold interest in the
Property or any fixtures now or hereafter affixed thereto, except for the Permitted Liens.

5.07 Surveys. The Developer has furnished the City with three (3) copies of the
Survey. '

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

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

5.11 Financial Statements. The Developer has provided Financial Statements to DCD
for its most recent fiscal year, and audited or unaudited interim financial statements.

5.12 Documentation. The Developer has provided documentation to DCD,
satisfactory in form and substance to DCD, with respect to current employment matters.

5.13 Environmental. The Developer has provided DCD with all environmental reports
or audits, if any, obtained by the Developer or Landlord with respect to the Property together
with notices from any agency regarding environmental issues at the Property. The Developer
has provided the City with a letter from the environmental engineer(s) who completed such
audif(s), authorizing the City to rely on such audits.

5.14 Corporate Documents; Economic Disclosure Statement. The Developer has
provided a copy of its Articles or Certificate of Incorporation containing the original certification
of the Secretary of State of its state of incorporation; certificates of good standing from the
Secretary of State of its state of incorporation and all other states in which the Developer is
qualified to do business; a secretary's certificate in such form and substance as the Corporation
Counsel may require; by-laws of the corporation; and such other corporate documentation as
the City has requested. The Developer 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. The Developer has provided to Corporation Counsel and DCDin
writing, a description of all material pending or threatened litigation or administrative
proceedings involving the Developer, including, by way of example and not in limitation, all
pending or threatened litigation or administrative proceedings (a) involving the Developer's
property located in the City, (b) that Developer is otherwise required to pubilicly disclose or that
may affect the ability of Developer to perform its duties and obligations pursuant to this
Agreement, or (c) involving the City or involving the payment of franchise, income, sales or
other taxes by such party to the State of lllinois or the City; specifying, in each case, the amount
of each claim, an estimate of probable liability, the amount of any reserves taken in connection
therewith and whether (and to what extent) such potential liability is covered by insurance.

5.16 Lease. A complete copy of the Lease, and all other written agreements setting
forth the parties’ understandings relating to the Developer’s relocation to or occupancy of the
NAVTEQ Space and any financial agreements between the parties in any way relating to the
Property, the NAVTEQ Space or the Lease, jointly certified by the Developers, shall have been

- delivered to the City.

17



SECTION 6. AGREEMENTS WITH CONTRACTORS

6.01 Bid Requirement for General Contractor and Subcontractors. (a) Exceptas
set forth in Section 6.01(b) below, prior to entering into an agreement with a General
Contractor or any subcontractor for construction of the Rehabilitation Project, the Developer
shall solicit, or shall cause the General Contractor to solicit, bids from qualified contractors
eligible to do business with, and having an office located in, the City of Chicago, and shall
submit all bids received to DCD for its inspection and written approval. For the TIF-Funded
Improvements, the Developer shall select the General Contractor (or shall cause the General
Contractor to select the subcontractor) submitting the lowest responsible bid who can complete
the Rehabilitation Project in a timely manner. If the Developer selects a General Contractor (or
the General Contractor selects any subcontractor) submitting other than the lowest responsible
bid for the TIF-Funded Improvements, the difference between the lowest responsible bid and
the bid selected may not be paid out of City Funds. The Developer shall submit copies of the
Construction Contract to DCD 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 DCD within five (5) business days of the execution thereof. The Developer
shall ensure that the General Contractor shall not (and shall cause the General Contractor to
ensure that the subcontractors shall not) begin work on the Rehabilitation Project until the Plans
and Specifications have been approved by DCD and alll requisite permits have been obtained.

(b) I, prior to entering into an agreement with a General Contractor for construction of
the Rehabilitation Project, the Developer does not solicit bids pursuant to Section 6.01(a)
hereof, then the fee of the General Contractor proposed to be paid out of City Funds shall not
exceed10% of the total amount of the Construction Contract. Except as explicitly stated in this
paragraph, all other provisions of Section 6.01(a) shall apply, including but not limited to the
requirement that the General Contractor shall solicit competitive bids from all subcontractors.

6.02 Construction Contract. Prior to the execution thereof, the Developer shall deliver
to DCD a copy of the proposed Construction Contract with the General Contractor selected to
handle the Rehabilitation Project in accordance with Section 6.01 above, for DCD's prior
written approval, which shall be granted or denied within ten (10) business days after delivery
thereof. Within ten (10) business days after execution of such contract by the Developer, the
General Contractor and any other parties thereto, the Developer shall deliver to DCD 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 the commencement of any portion
of the Rehabilitation Project which includes work on the public way, the Developer shall require
that the General Contractor be bonded for its payment by sureties having an AA rating or better
using a form of bond acceptable to the City. The City shall be named as obligee or co-obligee
on any such bonds. ' . :

6.04 Employment Opportunity. The Developer shall contractually obligate and cause
the General Contractor and each subcontractor to agree to the provisions of Section 10 hereof.
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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 shall be provided to DCD
within five (5) business days of the execution thereof.

SECTION 7. COMPLETION OF CONSTRUCTION OR REHABILITATION

. 7.01 Certificate of Completion of Construction or Rehabilitation. Upon completion
of the Rehabilitation of the Project in accordance with the terms of this Agreement, and upon
the Developer's written request, which shall include a final Project budget detailing the total
actual cost of the construction of the Rehabilitation Project (the “Final Project Cost’) DCD shall
issue to the Developer a Certificate in recordable form certifying that the Developer has fulfilled
its obligation to complete the Rehabilitation Project in accordance with the terms of this
Agreement. The Certificate will not be issued until the following requirements have been met,
as supported by such evidence as the City may require in its sole discretion:

(i) The Developer has completed construction of the Interior Build-out according to
the Plans and Specifications:

(ii) The Final Project Cost incurred by the Developer is at least $28,583,483;
provided, however, that in the event that the Project Budget exceeds the Final Project Cost, the
total amount of City Funds shall be reduced by $.75 for every $1.00 (or portion thereof) by
which the Project Budget exceeds the Final Project Cost, as described in Section 4.03(b):

(iii) 550 FTEs have been relocated to the NAVTEQ Space;
(iv) The Officers have relocated their principal offices to the NAVTEQ Space;

(v) Receipt of a Certificate of Occupancy or other evidence acceptable to DCD that
the Developer has complied with building permit requirements for the Rehabilitation Project;

(vi)  The City’s Monitoring and Compliance Unit has verified that the Developer is in
full compliance with City requirements set forth in Section 10 (including, without limitation,
Sections 10.02 and 10.03), Section 8.06 and Section 8.09 (M/WBE, City Residency and
Prevailing Wage) with respect to construction of the Rehabilitation Project, and that 100% of
the Developer's MBE/WBE Commitment in Section 10.03 has been fulfilled;

(vii)  The Developer has incurred costs for TIF-Funded Improvements in an amount
equal to or higher than $5,000,000;

(vii)  The Developer has registered the NAVTEQ Space for, and is in the process of,

receiving a LEED Certification; provided, however, that if the City determines prior to issuing the
Certificate that the NAVTEQ Space is unlikely to achieve a LEED Certification, then the total
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amount of City Funds shall be reduced by $250,000, as described in Section 4.03(b):

(ix) The Public Benefits contribution has been made in full pursuant to Section 8.20;
and

(x) There exists neither an Event of Default (after any applicable cure period) which.
is continuing nor a condition or event which, with the giving of notice or passage of time or both,
would constitute an Event of Default.

DCD shall respond to the Developer's written request for a Certificate within forty-five (45) days
by issuing either a Certificate or a written statement detailing the ways in which the
Rehabilitation Project does not conform to this Agreement or has not been satisfactorily
completed, and the measures which must be taken by the Developer in order to obtain the
Certificate. The Developer may resubmit a written request for a Certificate upon completion of
such measures.

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

Those covenants specifically described at Sections 8.02, 8.06, and 8.19 as
covenants that run with the land are the only covenants in this Agreement intended to be
binding upon any transferee of the Property (including an assignee as described in the following
sentence) throughout the Term of the Agreement notwithstanding the issuance of a Certificate;
provided, that upon the issuance of a Certificate, the covenants set forth in Section 8.02 shall
be deemed to have been fulfilled. The other executory terms of this Agreement that remain
after the issuance of a Certificate shall be binding only upon the Developer or a permitted
assignee of the Developer who, pursuant to Section 18.15 of this Agreement, has contracted to
take an assignment of the Developer's rights under this Agreement and assume the
Developer's liabilities hereunder. )

7.03 Failure to Complete. If the Developer fails to complete the Project in accordance
with the terms of this Agreement, then the City has, but shall not be limited to, any of the
following rights and remedies: :

.(a) the right to terminate this Agreement and any other agreements to which the City
and the Developer are or shall be parties, and cease all disbursement of City Funds not yet
disbursed pursuant hereto and/or draw down the entire amount of the Letter of Credit;

(b) the right (but not the obligation) to complete those TIF-Funded Improvements that

are public improvements and to 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
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completing the TIF-Funded Improvements exceeds the amount of City Funds available
pursuant to Section 4.01, the Developer shall reimburse the City for all reasonable costs and
expenses incurred by the City in completing such TIF-Funded Improvements in excess of the
available City Funds; and

(c) the right to seek reimbursement from the Developer of the City Funds paid to the
Developer.

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

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

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

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

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

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

(d) unless otherwise permitted or not prohibited pursuant to or under the terms of this
Agreement, the Developer shall maintain good, indefeasible and merchantable leasehold title to
the NAVTEQ Space free and clear of all liens (except for the Permitted Liens, Lender Financing
as disclosed in the Project Budget and non-governmental charges that the Developer is
contesting in good faith pursuant to Section 8.15 hereof);

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

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

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

(h) the Developer is not in default with respect to any indenture, loan agreement,
mortgage, deed, note or any other agreement or instrument related to the borrowing of money
to which the Developer is a party or by which the Developer is bound:

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

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

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

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

: (m)  neither the Developer nor any affiliate of the Developer is listed on any of the
following lists maintained by the Office of Foreign Assets Control of the U.S. Department of the
Treasury, the Bureau of Industry and Security of the U.S. Department of Commerce or their
successors, or on any other list of persons or entities with which the City may not do business
under any applicable law, rule, regulation, order or judgment: the Specially Designated
Nationals List, the Denied Persons List, the Unverified List, the Entity List and the Debarred
List. For purposes of this subparagraph (m) only, the term “affiliate,"when used to indicate a
relationship with a specified person or entity, means a person or entity that, directly or indirectly,
through one or more intermediaries, controls, is controlled by or is under common control with
such specified person or entity, and a person or entity shall be deemed to be controlled by
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another person or entity, if controlled in any manner whatsoever that results in control in fact by
that other person or entity (or that other person or entity and any persons or entities with whom
that other person or entity is acting jointly or in concert), whether directly or indirectly and
whether through share ownership, a trust, a contract or otherwise.

8.02 Covenant to Redevelop. Upon DCD's approval of the Project Budget, the Scope
Drawings and Plans and Specifications as provided in Sections 3.02 and 3.03 hereof, and the
Developer's receipt of all required building permits and governmental approvals, the Developer
shall redevelop the Property in accordance with this Agreement and all Exhibits attached
hereto, the TIF Ordinances, the Bond Ordinance, the Scope Drawings, Plans and
Specifications, Project Budget and all amendments thereto, and all federal, state and local laws,
ordinances, rules, regulations, executive orders and codes applicable to the Project, the
Property and/or the Developer. The covenants set forth in this Section shall run with the land
and be binding upon any transferee, but shall be deemed satisfied upon issuance by the City of
_ a Certificate with respect thereto. '

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

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

8.05 Other Bonds. The Developer shall, at the request of the City, agree to any
reasonable amendments to this Agreement that are necessary or desirable in order for the City
to issue (in its sole discretion) any 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 Project. The Developer shall, at the Developer's expense, cooperate and
provide reasonable assistance in connection with the marketing of any such Bonds, including
‘but not limited to providing written descriptions of the Project, making representations, providing
information regarding its financial condition and assisting the City in preparing an offering
statement with respect thereto.

8.06 Job Creation and Retention; Covenant to Remain in the City. ‘

(a) Operating Covenant. The Developer hereby covenants and agrees to maintain its
Headquarters at the Building and to lease and occupy a minimum of 200,000 square feet at the
Building throughout the term of the Lease (collectively, the “Operating Covenant”) throughout
~ the Compliance Period defined below. The “Compliance Period” shall mean the longer of (1)if
the Developer does not deliver an Extension Notice (defined below), a period beginning on the
date the Certificate is issued and ending on the10th anniversary of the date the Certificate is
_issued, and (2) if the Developer delivers an Extension Notice and cures the applicable Event of
Default during the one-year period in which the Extension notice was delivered, a period
beginning on the date the Certificate is issued and ending on the 11th anniversary of the date
the Certificate is issued. A default under the Operating Covenant shall constitute an Event of
Default without notice or opportunity to cure.
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In the event and as part of the terms of any merger, consolidation or reorganization of
the Developer during the Compliance Period, the Approved Successor shall be bound by and
shall agree to assume and comply with the terms, conditions, covenants, representations and
warranties set forth in the Agreements (as defined in the Assumption Agreement) which, by
their terms, are binding upon Developer including the Operating Covenant with respect to the
Approved Successor and its Affiliates and the Jobs Covenant. The Approved Successor shall
be required to deliver a substitute Letter of Credit in form and substance satisfactory to the City
in its sole and absolute discretion. '

Throughout the Compliance Period, the Developer shall submit to DCD annual certified
Jobs and Occupancy Certificates disclosing compliance with the then-applicable Jobs Covenant
and the Operating Covenant to DCD. These Jobs and Occupancy Certificates shall be submitted
to DCD by February 1* for the prior calendar year. The Developer agrees that it shall act in good
faith and, among other things, shall not hire temporary workers or relocate workers for short
periods of time for the primary purpose of avoiding a breach of the Jobs Covenant. The Jobs and
Occupancy Certificate shall include the names and titles of FTEs employed at the Corporate
Headquarters as of the end of the prior calendar year.

(b) Jobs Covenant. The Developer, directly or through one or more Affiliates, shall
adhere to the following job relocation, creation and retention standards throughout the
Compliance Period (collectively the “Jobs Covenant”):

(i) Prior to the date the Developer requests the City to issue the Certificate under
Section 7.01, at least 550 FTE jobs shall be relocated to the Headquarters;

(ii) On or before the fifth anniversary of the date the Certificate is issued, at least
350 FTE jobs shall have been created at the Headquarters; and

i) From the date there are at least 900 FTEs at the Headquarters through the end
of the Compliance Period, at least 810 FTE jobs shall be maintained at the Headquarters;
provided, however, that failure to maintain at least 810 FTE jobs at the Headquarters shall not
be a default under this Section 8.06(b) unless such failure is continuing on, or occurs after, the
fifth anniversary of the date the Certificate is issued.

Throughout the Compliance Period, the Developer shall submit certified employment reports
disclosing compliance with the Jobs Covenant to DCD within one month after the anniversary
date of issuance of the Certificate.

(c) Jobs Covenant Default and Cure Period. If the Developer defaults under the

Jobs Covenant described in Section 8.06(b) above, an Event of Default shall not be declared
with respect to such default if the Developer, upon irrevocable written notice (the “Extension
Notice”) accompanying the Jobs and Occupancy Certificate, elects to extend the Compliance
Period by one year to the eleventh (11th) anniversary of the date the Certificate is issued. The
~one-year period during which the Extension Notice is given shall be the only cure period allowed
for a default by Developer of the Jobs Covenant as described in this paragraph; no other notice
or cure periods shall apply thereto and if such default is not cured within such one-year period
then the Compliance Period shall not be extended and an Event of Default shall exist without
notice or opportunity to cure. If the Developer has not delivered a permitted Extension Notice

24



then any default by the Developer of the Jobs Covenant shall constitute an Event of Default
without notice or opportunity to cure. The Developer shall be entitled to deliver one Extension
Notice. If the Developer has delivered an Extension Notice, then any subsequent default by the
Developer of the Jobs Covenant shall constitute an Event of Default without notice or
opportunity to cure.

(d) Covenants Run with the Land; Remedy. The covenants set forth in this Section
8.06 shall run with the land and be binding upon any transferee. In the event of a default for any
of the covenants in this Section 8.06, the City shall have the right to recapture the full amount of
all City Funds previously paid or disbursed to the Developer for the Rehabilitation Project by
drawing down the entire amount of the Letter of Credit if such default(s) is/are not cured during
the applicable cure period, if any, and to exercise any other remedies described or referred to in
this Agreement.

(e) A default by the Landlord under the Lease shall not (i) relieve Developer from its
obligations under this Agreement or (ii) constitute any defense, excuse of performance, release,
discharge or similar form of equitable or other relief that would prevent or limit the City’s
enforcement of its remedies under this Agreement.

8.07 Employment Opportunity; Progress Reports. The Developer covenants and
agrees to abide by, and contractually obligate and use reasonable efforts to cause the General
Contractor and each subcontractor to abide by the terms set forth in Section 10 hereof. The
Developer shall deliver to the City written progress reports detailing compliance with the
requirements of Sections 8.09, 10.02 and 10.03 of this Agreement. Such reports shall be
delivered to the City when the Rehabilitation Project is 25%, 50%, 70% and 100% completed
(based on the amount of expenditures incurred in relation to the Project Budget).
Notwithstanding the foregoing, if the Rehabilitation Project is begun before the Closing occurs,
then at Closing the Developer shall deliver to the City a written progress report detailing
compliance with the requirements of Sections 8.09, 10.02 and 10.03 of this Agreement based
on the portion of the Rehabilitation Project completed prior to Closing. If any such reports
- indicate a shortfall in compliance, the Developer shall also deliver a plan to DCD which shall
outline, to DCD's satisfaction, the manner in which the Developer shall correct any shortfall.

8.08 Employment Profile. The Developer shall submit, and contractually obligate and
cause the General Contractor or any subcontractor to submit, to DCD, from time to time,
statements of its employment profile upon DCD's request.

8.09 Prevailing Wage. The Developer covenants and agrees to pay, and to
contractually obligate and cause the General Contractor and each subcontractor to pay, the
prevailing wage rate as ascertained by the lllinois Department of Labor (the “Department’), to
all Rehabilitation Project employees. All such contracts shall list the specified rates to be paid
to all laborers, workers and mechanics for each craft or type of worker or mechanic employed
pursuant to such contract. If the Department revises such prevailing wage rates, the revised
rates shall apply to all such contracts. Upon the City's request, the Developer shall provide the
City with copies of all such contracts entered into by the Developer or the General Contractor to
evidence compliance with this Section 8.09.

8.10 Arms-Length Transactions. Unless DCD has given its prior written consent with
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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 DCD's request, prior to any such disbursement.

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

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

8.13 Financial Statements. The Developer shall obtain and provide to DCD Financial
Statements for the Developer's fiscal year ended 2006 and each year thereafter for the Term of
the Agreement. In addition, the Developer shall submit unaudited financial statements as soon
as reasonably practical following the close of each fiscal year and for such other periods as
DCD may request.

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

8.15 Non-Governmental Charges. (a) Payment of Non-Governmental Charges.
Except for the Permitted Liens, the Developer agrees to pay or cause to be paid when due any
Non-Governmental Charge assessed or imposed upon the Project, the Property or any fixtures
that are or may become attached thereto, which creates, may create, or appears to create a
lien upon all or any portion of the Property or Project; provided however, that if such Non-
Governmental Charge may be paid in installments, the Developer may pay the same together
with any accrued interest thereon in installments as they become due and before any fine,

- penalty, interest, or cost may be added thereto for nonpayment. The Developer shall furnish to
DCD, within thirty (30) days of DCD's request, official receipts from the appropriate entity, or
other proof satisfactory to DCD, 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 fo relieve, modify or extend the Developer's covenants to pay any
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such Non-Governmental Charge at the time and in the manner provided in this Section
8.15); or

(if) at DCD's sole option, to furnish a good and sufficient bond or other security
satisfactory to DCD in such form and amounts as DCD 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 DCD of any and all events or actions which
may materially affect the Developer's ability to carry on its business operations or perform its
obligations under this Agreement or any other documents and agreements.

8.17 Compliance with Laws. To the best of the Developer's knowledge, after diligent
inquiry, the Property and the Project are and shall be in compliance with all applicable federal,
state and local laws, statutes, ordinances, rules, regulations, executive orders and codes

_pertaining to or affecting the Project and the Property. Upon the City's request, the Developer
“shall provide evidence satisfactory to the City of such compliance.

8.18 Recording and Filing. The Developer shall cause this Agreement, certain
exhibits (as specified by Corporation Counsel), all amendments and supplements hereto to be
recorded and filed against the Property on the date hereof in the conveyance and real property
records of the county in which the Project is located. This Agreement shall be recorded prior to
any mortgage made in connection with Lender Financing. The Developer shall pay all fees and
charges incurred in connection with any such recording. Upon recording, the Developer shall
immediately transmit to the City an executed original of this Agreement showing the date and
recording number of record.

8.19 Real Estate Provisions.

(a) Governmental Charges.

(i) Payment of Governmental Charges. The Developer agrees to pay or cause
to be paid when due all Governmental Charges (as defined below) which are assessed
or imposed upon the Developer, the Navteq Space or the Project, or become due and
payable, and which create, may create, or appear to create a lien upon the Developer or
all or any portion of the Navteq Space or the Project. “Governmental Charge” shall
mean all federal, State, county, the City, or other governmental (or any instrumentality,
division, agency, body, or department thereof) taxes, levies, assessments, charges,
liens, claims or encumbrances (except for those assessed by foreign nations, states
other than the State of lllinois, counties of the State other than Cook County, and
municipalities other than the City) relating to the Developer, the Navteq Space or the
Project including but not limited to real estate taxes.
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(i) Right to Contest. The Developer has the right before any delinquency
occurs to contest or object in good faith to the amount or validity of any Governmental
Charge by appropriate legal proceedings properly and diligently instituted and
prosecuted in such manner as shall stay the collection of the contested Governmental
Charge and prevent the imposition of a lien or the sale or forfeiture of the Navteq Space.
The Developer's right to challenge real estate taxes applicable to the Navteq.Space is
limited as provided for in Section 8.19(c) below; provided, that such real estate taxes
must be paid in full when due and may be disputed only after such payment is made.
No such contest or objection shall be deemed or construed in any way as relieving,
modifying or extending the Developer's covenants to pay any such Governmental
Charge at the time and in the manner provided in this Agreement unless the Developer
has given prior written notice to DCD of the Developer's intent to contest or object to a
Governmental Charge and, unless, at DCD's sole option,

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

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

(b) Developer's Failure To Pay Or Discharge Lien. If the Developer fails to pay any
Governmental Charge or to obtain discharge of the same, the Developer shall advise DCD
thereof in writing, at which time DCD may, but shall not be obligated to, and without waiving or
releasing any obligation or liability of the Developer under this Agreement, in DCD's sole
discretion, make such payment, or any part thereof, or obtain such discharge and take any
other action with respect thereto which DCD deems advisable. All sums so paid by DCD, if any,
and any expenses, if any, including reasonable attorneys' fees, court costs, expenses and other
charges relating thereto, shall be promptly disbursed to DCD by the Developer.

Notwithstanding anything contained herein to the contrary, this paragraph shall not be
construed fo obligate the City to pay any such Governmental Charge. Additionally, if the
Developer fails to pay any Governmental Charge, the City, in its sole discretion, may require the
Developer to submit to the City audited Financial Statements at the Developer's own expense.

- {c) Real Estate Taxes.

(i) Real Estate Tax Exemption. With respect to the Navteq Space or the
Project, neither the Developer nor any agent, representative, lessee, tenant, assignee,
transferee or successor in interest to the Developer shall, during the Term of the
- Agreement, seek, or authorize any exemption (as such term is used and defined in the
Illinois Constitution, Article 1X, Section 6 (1970)) for any year that the Redevelopment
Plan is in effect.
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(ii) No Reduction in Real Estate Taxes. Neither the Developer nor any agent,
representative, lessee, tenant, assignee, transferee or successor in interest to the
Developer shall, during the Term of the Agreement, directly or indirectly, initiate, seek or
apply for proceedings in order to lower the assessed value of all or any portion of the
Navteq Space or the Project.

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

(iv) Covenants Running with the Land. The parties agree that the restrictions
contained in this Section 8.19(c) are covenants running with the land and this
Agreement shall be recorded by the Developer as a memorandum thereof, at the
Developer's expense, with the Cook County Recorder of Deeds on the Closing Date.
These restrictions shall be binding upon the Developer and its agents, representatives,
lessees, successors, assigns and transferees from and after the date hereof, provided
however, that the covenants shall be released when the Redevelopment Area is no
longer in effect. The Developer agrees that any sale, lease, conveyance, or transfer of
title to all or any portion of the Property, Navteq Space or Redevelopment Area from and
after the date hereof shall be made explicitly subject to such covenants and restrictions.
Notwithstanding anything contained in this Section 8.19(c) to the contrary, the City, in
its sole discretion and by its sole action, without the joinder or concurrence of the
Developer, its successors or assigns, may waive and terminate the Developer's
covenants and agreements set forth in this Section 8.19(c).

8.20 Public Benefits Program. The Developer agrees to contribute the sum of
$50,000 to the following entities or programs, due and payable on or before the Closing Date:

Entity or Program _ Amount
After-School Matters, Inc. $10,000
Friends of the Chicago River $15,000
Home and Aid Society of lllinois $25,000

Total: , $50,000

8.21 Leasehold Title Policy. On the date the Lease or a memorandum thereof is
recorded, the Developer shall furnish the City with a copy of the Leasehold Title Policy for the
NAVTEQ Space, certified by the Title Company, showing fee simple title to the Property in the
Landlord under the Lease, subject to the leasehold interest of the Developer under the Lease,
with the Developer as the insured with respect to the leasehold interest in the NAVTEQ Space.
The Leasehold Title Policy shall be dated as of the date the Lease or a memorandum thereof is
recorded and shall contain only those title exceptions listed as Permitted Liens on Exhibit G
hereto and shall evidence the recording of this Agreement pursuant to the provisions of Section
8.18 hereof. The Leasehold Title Policy also shall contain such endorsements as may 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,

29



location, access and survey. The Developer shall provide to DCD, on or prior to the date the
Lease or a memorandum thereof is recorded, a copy of the executed Lease and certified copies
of all easements and encumbrances of record with respect to the Property not addressed, to
DCD's satisfaction, by the Leasehold Title Policy and any endorsements thereto.

8.22 Letter of Credit. Prior to and as a condition to each payment of City Funds under
this Agreement, the Developer shall deposit with the City the Letter of Credit in the applicable
Letter of Credit Amount. The Developer shall maintain a valid Letter of Credit in the applicable
Letter of Credit Amount throughout the Compliance Period.

8.23 Lease. Throughout the Compliance Period the Developer shall not execute or
consent to a Material Amendment or sell, assign or otherwise transfer its interest in the Lease
without the prior written consent of DCD, which consent shall be in DCD’s sole discretion.

~ 8.24 LEED Certification. Within two years after the Certificate is issued, the Developer
shall provide evidence acceptable to the City that LEED Certification has been obtained.

. 8.25 Survival of Covenants. All warranties, representations, covenants and
agreements of the Developer contained in this Section 8 and elsewhere in this Agreement shall
be true, accurate and complete at the time of the Developer's execution of this Agreement, and
shall survive the execution, delivery and acceptance hereof by the parties hereto and (except as
provided in Section 7 hereof upon the issuance of a Certificate) shall be in effect throughout
the Term of the Agreement.

8.26 Annual Compliance Report. Beginning with the calendar year in which the Certificate
is issued and continuing throughout the Term of the Agreement, the Developer shall submit to DCD
the Annual Compliance Report by February 1% of the year following the end of the calendar year
to which the Annual Compliance Report relates. For example, if the Certificate is issued in 2009,
then the first Annual Compliance Report will be due no later than February 1, 2010.

SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES OF CITY

_ .9.01 General Covenants. The City represents that it has the authority as a home rule
unit of local government to execute and deliver this Agreement and to perform its obligations
hereunder.

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

SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS

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

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

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

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

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

(e) Each Employer shall include the foregoing provisions of subparagraphs (a) through
(d) in every contract entered into in connection with the Rehabilitation Project, and shall require
inclusion of these provisions in every subcontract entered into by any subcontractors, and every
agreement with any Affiliate operating on the Property, so that each such provision shall be
binding upon each contractor, subcontractor or Affiliate, as the case may be.
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(f) Failure to comply with the employment obligations described in this Section 10.01
shall be a basis for the City to pursue remedies under the provisions of Section 15.02 hereof.

10.02 City Resident Construction Worker Employment Requirement. The
Developer agrees for itself and its successors and assigns, and shall contractually obligate its
General Contractor and shall cause the General Contractor to contractually obligate its
subcontractors, as applicable, to agree, that during the construction of the Rehabilitation 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 Rehabilitation Project
* shall be performed by actual residents of the City); provided, however, that in addition to
complying with this percentage, the Developer, its General Contractor and each subcontractor
shall be required to make good faith efforts to utilize qualified residents of the City in both
unskilled and skilled labor positions.

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

City.

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

The Developer, the General Contractor and each subcontractor shall provide for the
maintenance of adequate employee residency records to show that actual Chicago residents
are employed on the Rehabilitation Project. Each Employer shall maintain copies of personal
documents supportive of every Chicago employee's actual record of residence.

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

The Developer, the General Contractor and each subcontractor shall provide full. access -
to their employment records to the Chief Procurement Officer, the Commissioner of DCD, the
~ Superintendent of the Chicago Police Department, the Inspector General or any duly authorized
representative of any of them. The Developer, the General Contractor and each subcontractor
shall maintain all relevant personnel data and records for a period of at least three (3) years
after final acceptance of the work constituting the Rehabilitation Project.

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

Good faith efforts on the part of the Developer, the General Contractor and each
subcontractor to provide utilization of actual Chicago residents (but not sufficient for the
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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 Rehabilitation Project is completed, in the event that the City has
determined that the Developer has failed to ensure the fulfillment of the requirement of this
Section concerning the worker hours performed by actual Chicago residents or failed to report
in the manner as indicated above, the City will thereby be damaged in the failure to provide the
benefit of demonstrable employment to Chicagoans to the degree stipulated in this Section.
Therefore, in such a case of non-compliance, it is agreed that 1/20 of 1 percent (0.0005) of the
aggregate hard construction costs set forth in the Project budget (the product of .0005 x such
aggregate hard construction costs) (as the same shall be evidenced by approved contract value
for the actual contracts) shall be surrendered by the Developer to the City in payment for each
percentage of shortfall toward the stipulated residency requirement. Failure to report the
residency of employees entirely and correctly shall result in the surrender of the entire
liquidated damages as if no Chicago residents were employed in either of the categories. The
willful falsification of statements and the certification of payroll data may subject the Developer,
the General Contractor and/or the subcontractors to prosecution. The City may obtain payment
of the liquidated damages hereunder, in the amount the appropriate City or official determines
are due, by drawing the amount of said liquidated damages from the Letter of Credit. Any
retainage to cover contract performance that may become due to the Developer pursuant
to Section 2-92-250 of the Municipal Code of Chicago may be withheld by the City
pending the Chief Procurement Officer's determination as to whether the Developer
must surrender damages as provided in this paragraph.

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

The Developer shall cause or require the provisions of this Section 10.02 to be included
in all construction contracts and subcontracts related to the Rehabilitation Project.

, 10.03. MBE/WBE Commitment. The Developer agrees for itself and its successors
and assigns, and, if necessary to meet the requirements set forth herein, shall contractually
_obligate the General Contractor to agree that during the Rehabilitation Project:

-(a) Consistent with the findings which support, as applicable, (i) the Minority-Owned and
Women-Owned Business Enterprise Procurement Program, Section 2-92-420 et seq.,
Municipal Code of Chicago (the “Procurement Program”), and (ii) the Minority- and Women-
Owned Business Enterprise Construction Program, Section 2-92-650 et seq., Municipal Code of
Chicago (the “Construction Program,” and collectively with the Procurement Program, the
“MBE/WBE Program”), and in reliance upon the provisions of the MBE/WBE Program to the
extent contained in, and as qualified by, the provisions of this Section 10.03, during the course
of the Rehabilitation 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:

33



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

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

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

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

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

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

(g) Prior to the commencement of the Rehabilitation Project, the Developer shall be
required to meet with the City’s monitoring staff with regard to the Developer's compliance with
its obligations under this Section 10.03. The General Contractor and all major subcontractors
shall be required to attend this pre-construction meeting. During said meeting, the Developer
shall demonstrate to the City’s monitoring staff its plan to achieve its obligations under this
Section 10.03, the sufficiency of which shall be approved by the City's monitoring staff. During
the Rehabilitation Project, the Developer shall submit the documentation required by this
Section 10.03 to the City’s monitoring staff, including the following: (i) subcontractor's activity
report; (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 Rehabilitation Project via written notice and hearings;
and (viii) evidence of compliance with job creation/job retention requirements. Failure to submit
such documentation on a timely basis, or a determination by the City’s monitoring staff, upon
analysis of the documentation, that the Developer is not complying with its obligations under
this Section 10.03, shall, upon the delivery of written notice to the Developer, be deemed an
Event of Default. Upon the occurrence of any such Event of Default, in addition to any other
remedies provided in this Agreement, the City may: (1) issue a written demand to the Developer
to halt the Rehabilitation Project, (2) withhold any further payment of any City Funds to the
Developer or the General Contractor, or (3) seek any other remedies against the Developer
available at law or in equity and/or (4) draw down the Letter of Credit.

SECTION 11. ENVIRONMENTAL MATTERS

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

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

SECTION 12. INSURANCE

The Developer must provide and maintain at Developer'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

(1)

(ii)

(iii)

Workers Compensation and Employers Liability Insurance

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

Commercial General Liability Insurance (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits of not
less than $1,000,000 per occurrence for bodily injury, personal injury, and
property damage liability. coverages shall include the following: All
premises and operations, products/completed operations, independent
contractors, separation of insureds, defense, and contractual liability (with
no limitation endorsement). The City of Chicago is to be named as an
additional insured on a primary, non-contributory basis for any liability
arising directly or indirectly from the work.

' All Risk Property. All Risk Property Insurance at replacement 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.

(b) Construction. Prior to the construction of any portion of the Rehabilitation
Project, Developer will cause its architects, contractors, subcontractors, project managers and
other parties constructing the Rehabilitation Project to procure and maintain the following kinds
and amounts of insurance:

(i)

Workers Compensation and Employers Liability Insurance

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

Commercial General Liability Insurance (Primary and Umbrella)

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

(iii) Automobile Liability Insurance (Primary and Umbrella)

(iv)

(V)

(vi)

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

Railroad Protective Liability Insurance

When any work is to be done adjacent to or on railroad or transit
property, Contractor shall provide, or cause to be provided with respect to
the operations that the Contractor performs, Railroad Protective Liability
Insurance in the name of railroad or transit entity. The policy has 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 or destruction of property, including the loss of use thereof.

Builders Risk Insurance

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

Professi_onal Liability

When any architects, engineers, construction managers or other
professional consultants perform work in connection with this Agreement,
Professional Liability Insurance covering acts, errors, or omissions shall
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be maintained with limits of not less than $1,000,000. Coverage shall
include contractual liability. When policies are renewed or replaced, the
policy retroactive date must coincide with, or precede, start of work on the
Agreement. A claims-made policy which is not renewed or replaced must
have an extended reporting period of two (2) years.

(vii) Valuable Papers Insurance

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

(viii) Contractors Pollution Liability

When any remediation work is performed which may cause a pollution
exposure, the Developer must cause remediation contractor to provide
Contractor Pollution Liability covering bodily injury, property damage and
other losses caused by pollution 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.

(c) Post Construction:

(i) All Risk Property Insurance at replacement 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 Developer must furnish the City of Chicago, Department of Planning Services, 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 Developer 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 agreement by the City that the
insurance requirements in the Agreement have been fully met or that the insurance policies
indicated on the certificate are in compliance with all Agreement requirements. The failure of
the City to obtain certificates or other insurance evidence from Developer is not a waiver by the
City of any requirements for the Developer to obtain and maintain the specified coverages. The
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Developer shall advise all insurers of the Agreement provisions regarding insurance. _
Non-conforming insurance does not relieve Developer of the obligation to provide insurance as
specified herein. Nonfulfillment of the insurance conditions may constitute a violation of the
Agreement, and the City retains the right to 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
Developer and Contractors.

The Developer 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.

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

Any insurance or self insurance programs maintained by the City of Chicago do not contribute
with insurance provided by the Developer 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 Developer is a joint venture or limited liability company, the insurance poI|C|es must name the
joint venture or limited liability company as a named insured.

The Developer must require Contractor and subcontractors to provide the insurance required
herein, or Developer may provide the coverages for Contractor and subcontractors. All

. Contractors and subcontractors are subject to the same insurance requirements of Developer
unless otherwise specified in this Agreement.

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

The City of Chlcago Risk Management Department maintains the rlght to modify, delete, alter -
or change these requirements.

SECTION 13. INDEMNIFICATION

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

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

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

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

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

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

SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT

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

14.02 Inspection Rights. Upon three (3) business days' notice, any authorized
representative of the City has access to all portions of the Rehabilitation Project and the
Property during normal business hours for the Term of the Agreement.
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SECTION 15. DEFAULT AND REMEDIES

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

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

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

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

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

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

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

(g) the entry of any judgment or order against the Developer which remains unsatisfied
or undischarged and in effect for sixty (60) days after such entry without a stay of enforcement
_or execution;

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

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

(k) the sale or transfer of any of the ownership interests of the Developer without the
prior written consent of the City;

(1) the assignment or other direct or indirect transfer of the Lease without the prior
written approval of the City (which shall be in the City’s sole discretion);

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

(n) a Default (as defined in the Lease) by the Developer under the Lease that is not
cured within the cure period, if any, granted under the Lease, or the Developer’s execution of a
Material Amendment without the prior written approval of the City under Section 8.23; or

(o) the Developer has not delivered evidence satisfactory to the City of LEED
Certification within the time period specified in Section 8.24.

For purposes of 15.01(j) hereof, a person with a material interest in the Developer shall
‘be one owning in excess of 7.5% of the Developer's issued and outstanding shares of stock.

15.02 Remedies. Upon the occurrence of an Event of Default, the City may terminate -
this Agreement and any other agreements to which the City and the Developer are or shall be
parties, suspend disbursement of City Funds, place a lien on the NAVTEQ Space in the amount

- of City Funds paid, seek reimbursement of any City Funds paid including by drawing down the
entire balance of the Letter of Credit as set forth in this Section 15.02 below. The City may, in
any court of competent jurisdiction by any action or proceeding at law or in equity, pursue and
secure any available remedy, including but notlimited to damages, injunctive relief or the
specific performance of the agreements contained herein. Upon the occurrence of an Event of
Default under Section 8.06, the Developer shall be obligated to repay to the City all previously
disbursed City Funds. In addition to other instances set forth in this Agreement, thé City may
draw on the Letter of Credit if Developer defaults under the Jobs Covenant and/or Operating
Covenants as set forth in Section 8.06. :

Upon the occurrence of an Event of Default because of failure to comply with Section
8.24, LEED Certification, the City shall have the right to seek reimbursement of $250,000 of
City Funds through drawing down the Letter of Credit, unless the City Funds paid upon
Certificate issuance were reduced by $250,000 due to anticipated failure to achieve LEEDs
Certification as described in Section 4.03(b). If the City reduces the City Funds paid as
described in the preceding sentence, the City shall have no other remedy for the Developer’s
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failure to achieve LEED Certification.

15.03 Curative Period. In the event the Developer shall fail to perform a monetary
covenant which the Developer is required to perform under this Agreement, notwithstanding
any other provision of this Agreement to the contrary, an Event of Defauit shall not be deemed
to have occurred unless the Developer has failed to perform such monetary covenant within ten
(10) days of its receipt of a written notice from the City specifying that it has failed to perform
such monetary covenant. In the event the Developer shall fail to perform a non-monetary
covenant which the Developer is required to perform under this Agreement, except as
described in the following paragraph, 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.

Notwithstanding any other provision of this Agreement to the contrary:

(a) the only cure periods, if any, applicable to the Developer’s failure to comply with
the Jobs Covenant are those set forth in Section 8.06;

(b) there shall be no notice requirement or cure period with respect to Events of
Default described in Section 15.01 (m) (with respect to the Letter of Credit) or Section
15.01(o) (with respect to LEED Certification); and

(c) there shall be no notice requirement or cure period with respect to an Event of
Default arising from the Developer’s failure to comply with the Operations Covenant.

SECTION 16. MORTGAGING OF THE PROJECT

All mortgages or deeds of trust in place as of the date hereof with respect to the
Property or any portion thereof are listed on Exhibit G hereto (including but not limited to
mortgages made prior to or on the date hereof in connection with Lender Financing) and are
referred to herein as the “Existing Mortgages.” Any mortgage or deed of trust that the
Developer may hereafter elect to execute and record or permit to be recorded against the ,
Property or any portion thereof is referred to herein as a “New Mortgage.” Any New Mortgage -
that the Developer may hereafter elect to execute and record or permit to be recorded against
the Property or any portion thereof with the prior written consent of the City is referred to herein
as a “Permitted Mortgage.” It is hereby agreed by and between the City and the Developer as
follows:

(a) In the event that a mortgagee or any other party shall succeed to the Developer's
interest in the Property or any portion thereof pursuant to the exercise of remedies under a New
Mortgage (other than a Permitted Mortgage), whether by foreclosure or deed in lieu of
foreclosure, and in conjunction therewith accepts an assignment of the Developer's interest
hereunder in accordance with Section 18.15 hereof, the City may, but shall not be obligated to,
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attorn to and recognize such party as the successor in interest to the Developer for all purposes
under this Agreement and, unless so recognized by the City as the successor in interest, such
party shall be entitled to no rights or benefits under this Agreement, but such party shall be
bound by those provisions of this Agreement that are covenants expressly running with the
land.

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

(c) Prior to the issuance by the City to the Developer of a Certificate pursuaht to
Section 7 hereof, no New Mortgage shall be executed with respect to the Property or any
portion thereof without the prior written consent of the Commissioner of DCD.

SECTION 17. NOTICE

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

- If to the City: City of Chicago

' Department of Community Development
121 North LaSalle Street, Room 1000
Chicago, IL 60602
Fax No. (312) 744-0759
Attention: Commissioner

With Copies To: City of Chicago
Department of Law _
Finance and Economic Development Division
121 North LaSalle Street, Room 600
Chicago, IL 60602
Fax No. (312) 744-8538
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With Copies To: City of Chicago
Department of Law
Finance and Economic Development Division
121 North LaSalle Street, Room 600
Chicago, IL 60602
Fax No. (312) 744-8538

If to the Developer: NAVTEQ Corporation
425 West Randolph Street
Chicago, lllinois 60606
Fax No. (312) 894-7050

With Copies To: Law Offices of Rolando R. Acosta, LLC
6336 North Cicero Avenue, Suite 202
Chicago, lllinois 60646
Fax No. (773) 685-7844

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

SECTION 18. MISCELLANEOUS

18.01 Amendment. This Agreement and the Exhibits attached hereto may not be
amended or modified without the prior written consent of the parties hereto; provided, however, that
the City, in its sole discretion, may amend, modify or supplement Exhibit D hereto without the
consent of any party hereto. Itis agreed that no material amendment or change to this Agreement
shall be made or be effective unless ratified or authorized by an ordinance duly adopted by the City
Council. The term “material” for the purpose of this Section 18.01 shall be defined as any
deviation from the terms of the Agreement which operates to cancel or otherwise reduce any
developmental, construction or job-creating obligations of Developer (including those set forth in
Sections 10.02 and 10.03 hereof) by more than five percent (5%) or materially changes the Project
site or character of the Project or any activities undertaken by Developer affecting the Project site,
the Project, or both, or increases any time agreed for performance by the Developer by more than
ninety (90) days.

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

18.03 Limitation of Liability. No member, official or employee of the City shall be
personally liable to the Developer or any successor in interest in the event of any default or breach
by the City or for any amount which may become due to the Developer from the City or any
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18.05 Waiver. Waiver by the City or the Developer with respect to any breach of this
Agreement shall not be considered or treated as a waiver of the rights of the respective party with
respect to any other default or with respect to any particular default, except to the extent specifically
waived by the City or the Developer in writing. No delay or omission on the part of a party in
exercising any right shall operate as a waiver of such right or any other right unless pursuant to the
specific terms hereof. A waiver by a party of a provision of this Agreement shall not prejudice or
constitute a waiver of such party’s right otherwise to demand strict compliance with that provision
or any other provision of this Agreement. No prior waiver by a party, nor any course of dealing
between the parties hereto, shall constitute a waiver of any such parties’ rights or of any obligations
of any other party hereto as to any future transactions.

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

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

18.08° Headings. The paragraph and section headings contained herein are for
convenience only and are not intended to limit, vary, define or expand the content thereof. '

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

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

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

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

18.15 Assignment. Except as otherwise explicitly permitted hereunder, 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. Any successor in interest to the Developer under this Agreement shall
certify in writing to the City its agreement to abide by all remaining executory terms of this
Agreement, including but not limited to Sections 8.19 (Real Estate Provisions) and 9.02 (Survival
of Covenants) hereof, for the Term of the Agreement. The Developer consents to the City's sale,
transfer, assignment or other disposal of this Agreement at any time in whole or in part.

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

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

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

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

18.20 Venue and Consent to Jurisdiction. If there is a lawsuit under this Agreement,
- each party may hereto agrees to submit to the jurisdiction of the courts of Cook County, the State
of lllinois and the United States District 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, Deyeloper agrees to pay upon demand the City’s out-of-pocket expenses,
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including attorney’s fees, incurred in connection with the enforcement of the provisions of this
Agreement. This includes, subject to any limits under applicable law, attorney’s fees and legal
expenses, whether or not there is a lawsuit, including attorney’s fees for bankruptcy proceedings
(including efforts to modify or vacate any automatic stay or injunction), appeals and any anticipated
post-judgement collection services. Developer aiso will pay any court costs, in addition to all other
sums provided by law.

18.22 Business Relationships. The Developer acknowledges (A) receipt of a copy of
Section 2-156-030 (b) of the Municipal Code of Chicago, (B) that Developer has read such
provision and understands that pursuant to such Section 2-156-030 (b), it is illegal for any elected
official of the City, or any person acting at the direction of such official, to contact, either orally 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-
1566-080 of the Municipal Code of Chicago), or to participate in any discussion in any City Council
committee hearing or in any City Council meeting or to vote on any matter involving the person with
whom an elected official has a Business Relationship, and (C) that a violation of Section 2-156-030
(b) by an elected official, or any person acting at the direction of such official, with respect to any
transaction contemplated by this Agreement shall be grounds for termination of this Agreement and
the transactions contemplated hereby. The Developer hereby represents and warrants that, to the
best of its knowledge after due inquiry, no violation of Section 2-156-030 (b) has occurred with
respect to this Agreement or the transactions contemplated hereby.

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

NAVTEQ CORPORATION

Z__— A l(.,(

By: Lawrence M. Kaplan
Its: President and Chief Executive Officer

CITY OF CHICAGO

By: Chris Raguso
Its: Acting Commissioner, Department of Community
Development
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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.

NAVTEQ CORPORATION

By: Lawrence M. Kaplan
Its: President and Chief Executive Officer

CITY OF CHICAGO

Its:. Acting Com
Development

sioner, Department of Community
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%

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, C c\—hg,'! tDaceen , @ hotary public in and for the said County, in the State aforesaid,
DO HEREBY CERTIFY that Lawrence M. Kaplan, personally known to me to be the President and
Chief Executive Officer of NAVTEQ, a Delaware corporation (the “Developer”), 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 Board of Directors of the Developer, as
his free and voluntary act and as the free and voluntary act of the Developer, for the uses and
purposes therein set forth. :

GIVEN under my hand and official seal this 2} day of _Sanvae , 2010

OFFICIAL SEAL
Notary Public, State of lllinois
My Commission Expires
June 11, 2011

: !
CORTNEY WARREN 7 Nofgié i‘ ;E‘Ei'c ]\)

My Commission Expires_Sene 1\, zow

(SEAL)
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

l, ( } 900,1/(0@\ OW- a notary public in and for the said County, in the State

afo;iskid, DO HEREBY CERTIFY that Chris Raguso, personally known to me to be the Acting
ConMissioner of the Department of Community Development of the City of Chicago (the “City”),
and personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that she signed, sealed, and
delivered said instrument pursuant to the authority given to her by the City, as her free and
voluntary act and as the free and voluntary act of the City, for the uses and purposes therein set

forth.

G.3€ 303

My Commission Expires
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EXHIBIT A
REDEVELOPMENT AREA

(Attached)
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Kinzie Industrial Conservation: not to exceed $1,500,000
Midwest: not to exceed $750,000
Jefferson Park: not to exceed $750,000

AUTHORIZATION FOR AMENDMENT OF ORDINANCE
TO CORRECT LEGAL DESCRIPTION OF LA SALLE
CENTRAL TAX INCREMENT FINANCING
REDEVELOPMENT PROJECT AREA.

The Committee on Finance submitted the following report:
CHICAGO, May 9, 2007.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an ordinance
authorizing an amendment to the LaSalle Central Tax Increment Financing
Redevelopment Plan and Project, having had the same under advisement, begs leave
to report and recommend that Your Honorable Body Pass the proposed ordinance
transmitted herewith. :

This recommendation was concurred in by a viva voce vote of the members of the
‘Committee.
ReSpectfulIy submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:
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Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle, Beavers,
Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman, L. Thomas, Lane,
Rugai, Brookins, Murioz, Zalewski, Solis, Ocasio, Burnett, E. Smith, Reboyras,
Suarez, Matlak, Mell, Austin, Colén, Banks, Allen, Laurino, O’Connor, Doherty,
Natarus, Daley, Tunney, Levar, Shiller, M. Smith, Moore, Stone -- 44. '

Nays -- None.
Alderman Natarus moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, On November 15, 2006, the City Council of the City of Chicago (the
“City”) adopted the following ordinances: An Ordinance Approving a Redevelopment
Plan (the “Plan”) for the LaSalle Central Redevelopment Project Area (the “Plan
Ordinance”), published in the Journal of the Proceedings of the City Council of
the City of Chicago (the “‘Journal’) of November 15, 2006 at pages 92019 -- 92099;
An Ordinance Designating the LaSalle Central Redevelopment Project Area a
Redevelopment Project Area Pursuant to the Tax Increment Allocation
Redevelopment Act {the “Designation Ordinance), published in the Journal of
November 15, 2006 at pages 92100 -- 92107; and An Ordinance Adopting Tax
Increment Allocation Financing for the LaSalle Central Redevelopment Project Area

- (the “T.LF. Ordinance), published in the Journal of November 15, 2006 at pages

92108 -- 92114 (collectively, such ordinances are hereinafter referred to as the
“Original LaSalle Central Ordinances”); and

WHEREAS, On February 7, 2007, the City Council of the City of Chicago (the
“City”) adopted the following ordinance: An Ordinance Correcting Ordinances
Related to Tax Allocation Financing for the LaSalle Central Redevelopment Project
Area, published in the Journal of the Proceedings of the City Council of -the City

- of Chicago (the “Journal’) of February 7, 2007 at pages 97850 -- 97855 (the
“Corrective Ordinance”;the Original LaSalle Central Ordinances, as amended by the
Corrective Ordinance, the “Amended LaSalle Central Ordinances”); and

WHEREAS, The Amended LaSalle Central Ordinances each included exhibits
showing the boundaries of the LaSalle Central Redevelopment Project Area (the
“Area”) by legal description and by street location, and a boundary map of the Area;
and

WHEREAS, Said legal description subsequently was discovered to have contained
an unintended, de minimis error in describing part of the eastern boundary of the
Area; and '

WHEREAS, The boundary description by street location and the boundary map
correctly indicate the Area as it is intended to be des_cribed, and the Plan which -
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includes a list of only those parcels, identified by permanent index number, which
are contained within the boundaries of the Area as described by street location and
as shown in the boundary map; and

WHEREAS, When viewed together, the legal description, the boundary description
by street location, the boundary map and the list of parcels in the Area fairly apprise
the public and affected taxing districts of the property involved in the Plan, and the
City desires to reform and correct the legal description to reflect the intended
eastern boundary of the Area and not to alter the exterior boundaries of the Area;
now, therefore,

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

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

SECTION 2. Amendment Of Prior Ordinances. The legal description in the
following exhibits to the Amended LaSalle Central Ordinances:

(i) Exhibit C to the Plan Ordinance, published in the Journal of November 15,
2006 at pages 92095 -- 92098, as amended by the Corrective Ordinance published
in the Jourmnal of February 7, 2007 at pages 97852 -- 97855, which also

_ constitutes (Sub)Appendix 1 to the Plan (attached as Exhibit A to the Plan
Ordinance}); and

{iiy Exhibit A to the Designation Ordinance, published in the Journal of
November 15, 2006 at pages 92103 -- 92106, as amended by the Corrective
Ordxnance pubhshed in the Journal of February 7, 2007 at pages 97852 -- 97855;
and

(iii) Exhibit A to the T.LF. Ordinance, published in the Journal of November 15,
2006 at pages 92110 -- 92113, as amended by the Corrective Ordinance pubhshed

in the Journal of February 7, 2007 at pages 97852 -- 97855,

is hereby reformed and corrected to reflect the intended eastern boundary of the
Area by deleting thé struck-through language and inserting the underscored
language as set forth in Exhibit 1 to this ordinance.

SECTION 3. Invalidity Of Any Section. If any provision of this ordinance shall
be held to be invalid or unenforceable for any reason, the invalidity or
unenforceability of such provision shall not affect any of the remaining provisions
of this ordinance.

SECTION 4. Superseder. All ordinances, resolutions, motions or orders in
conflict with this ordinance are hereby repealed to the extent of such conflict.
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SECTION 5. Effective Date. This ordinance shall be in full force and effect
immediately upon its passage.

Exhibit 1 referred to in this ordinance reads as follows:
Exhibit 1.
Corrected And Reformed Legal Description.

That part of the south half of Section 9, together with that part of the north half
of Section 16, Township 39 North, Range 14 East of the Third Principal Meridian all
taken as a tract of land bounded and described as follows:

beginning at the point of intersection of the east line of Canal Street with the
south line of Lake Street in the east half of the southwest quarter of Section 9,
Township 39 North, Range 14 East of the Third Principal Meridian, and running;
thence east along said south line of Lake Street to the northerly extension of the _
east line of the 18 foot wide alley east of Canal Street; thence south along said
northerly extension of the east line of the 18 foot wide alley east of Canal Street
and the east line thereof to the north line of Randolph Street; thence west along
said north line of Randolph Street to the east line of Canal Street; thence south
along said east line of Canal Street to the easterly extension of the north line of
the south 275.06 feet of Block S0 in the Original Town of Chicago in Section 9;
thence west along said easterly extension of the north line of the south
275.06 feet of Block S0 in the Original Town of Chicago to the west line of Canal
Street; thence south along said west line of Canal Street to the south line of
Madison Street; thence east along said south line of Madison Street to the east
line of Wacker Drive; thence north along said east line of Wacker Drive to the
south line of Calhoun Place; thence east along said south line of Calhoun Place
to the west line of Franklin Street; thence south along said west line of Franklin
Street to the north line of Monroe Street; thence west along said north line of
Monroe Street to the northerly extension of the west line of the easterly 18 feet
of Lot 2 in Block 82 of School Section Addition to Chicago in Section 16; thence
south along said northerly extension of the west line of the easterly 18 feet of Lot
2 in Block 82 and the west line hereof to the south line of said Lot 2; thence west
along said south line of Lot 2 in Block 82 and the westerly extension thereof to
the east line of Wacker Drive; thence north along said east line of Wacker Drive
to the north line of Monroe Street; thence west along said north line of Monroe
Street to the west line of the south branch of the Chicago River; thence south
along said west line of the south branch of the Chicago River to the north line
of Lot 4 in Railroad Companies’ Resubdivision of Blocks 62 to 76 inclusive, 78,
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parts of 61 and 71, and certain vacated streets and alleys in School Section
Addition to Chicago in Section 16; thence west along said north line of Lot 4 to
the westerly line thereof; thence southeasterly along said westerly line of Lot 4
to the southwesterly corner thereof; thence southeasterly along a straight line
to the northwesterly corner of Lot 5 in said Railroad Companies’ Resubdivision
in Section 16; thence southeasterly along the westerly line of said Lot 5 to an
angle point on said westerly line; thence southeasterly along said westerly line
of Lot 5 to a point on said westerly line, said point lying 121.21 feet
northwesterly of the southwesterly corner of Lot 5; thence east along a straight
line parallel with and 121.21 feet north of the south line of said Lot 5 to the
westerly line of the south branch of the Chicago River; thence southeasterly
along said westerly line of the south branch of the Chicago River to the north
line of Jackson Boulevard; thence south along a straight line to the south line -
of Jackson Boulevard; thence west along said south line of Jackson Boulevard
to th east line of Canal Street; thence south along said east line of Canal Street
to the north line of Van Buren Street; thence east along said north line of Van
Buren Street to the east line of Wacker Drive; thence north along said east line
of Wacker Drive to the south line of Jackson Boulevard; thence east along said
south line of Jackson Boulevard to the west line of Franklin Street; thence south
along said west line of Franklin Street to the north line of Van Buren Street;

thence east along said north line of Van Buren Street to the northerly extension
of the east line of the 12 foot wide alley east of Wells Street; thence south along
-said northerly extension of the east line of the 12 foot wide alley east of Wells
Street to the south line of Van Buren Street; thence east along said south line
of Van Buren Street to the west line of LaSalle Street; thence north along the
northerly extension of the west line of LaSalle Street to the north line of Van
Buren Street; thence east along said north line of Van Buren Street to the east
line of Clark Street; thence north along said east line of Clark Street to the south
line of Adams Street; thence east along said south line of Adams Street to the
west line of Dearborn Street; thence north along said west line of Dearborn
Street to the easterly extension of the north line of the 18 foot wide alley south
of Monroe Street; thence east along said easterly extension of the north line of
the 18 foot wide alley south of Monroe Street and the north line thereof to &

Street the east line of the west half of Lot 3 in Block 141 in Schoel Section
Addition to Chicago in Section 16; thence north along said paraitet east line of
the west half of Lot 3 to the south line of Monroe Street; thence west along said
south line of Monroe Street to the southerly extension of the west line of the
most westerly 15 foot wide alley east of Dearborn Street; thence north along said
southerly extension of the west line of the most westerly 15 foot wide alley east
of Dearborn Street and the west line thereof to the south line of the 15 foot wide
alley north of Monroe Street; thence west along said south line of the 15 foot
wide alley north of Monroe Street and the westerly extension thereof to the west
line of Dearborn Street; thence south along said west line of Dearborn Street to
the north line of Monroe Street; thence west along said north line of Monroe
Street to the east line of Lot 21 in Assessor’s Division of Block 118 of School
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Section Addition in Section 16; thence north along the said east line of satd Lot
21 and the northerly extension thereof to the south line of Lot 33 in said
Assessor’s Division of Block 118 of School Section Addition in Section 16; thence
west along said south line of Lot 33 to the west line thereof; thence north along
said west line of Lot 33 to the south line of Lot 14 in Assessor’s Division of Block
118 of School Section Addition in Section 16; thence west along said south line
of Lot 14 to the east line of the 10 foot wide alley west of Clark Street; thence
north along said east line of the 10 foot wide alley west.of Clark Street and the
northerly extension thereof to the north line of Madison Street; thence west
along said north line of Madison Street to the east line of the 9 foot wide alley
west of Clark Street; thence north along said east line of the 9 foot wide alley
west of Clark Street to the south line of the 18 foot wide alley south of
Washington Street; thence north along a straight line to the southeast corner of
the parcel of land bearing Permanent Index Number 17-9-459-001; thence north
along the east line of the parcel of land bearing Permanent Index Number 17-9-
459-001 to the south line of Washington Street; thence east along said south
line of Washington Street to th east line of Clark Street; thence north along said
east line of Clark Street to the south line of Randolph Street; thence west along
said south line of Randolph Street to the west line of Clark Street; thence north
along said west line of Clark Street to the north line of Randolph Street; thence
west along said north line of Randolph Street to the east line of LaSalle Street;

thence south along said east line of LaSalle Street to the easterly extension of
the south line of Court Place; thence west along said easterly extension of the
south line of Court Place and the south line thereof to the west line of Wells
Street; thence south along said west line of Wells Street to the north line of
Washington Street; thence west along said north line of Washington Street to the
east line of Franklin Street; thence north along said east line of Franklin Street
to the centerline of vacated court place; thence east along said centerline of
vacated Court Place to the southerly extension of the east line of Lot 2 in Block
41 in the Original Town of Chicago in the southeast quarter of Section 9; thence
north along said southerly extension of the east line of Lot 2 in Block 41 and the
east line thereof to the south line of Randolph Street; thence west along said
south line of Randolph Street to the southerly extension of the west line of the
easterly 20 feet of Lot 7 in Block 31 in the Original Town of Chicago in Section
9; thence north along said southerly extension of the west:line of the easterly 20
feet of Lot 7 and the west line thereof to the south line of Couch Place; thence
north along the northerly extension of the west line of the easterly 20 feet of Lot
7 to the north line of Couch Place; thence west along said north line of Couch
Place to the east line of Wackér Drive; thence north along said east line of
Wacker Drive to the south line of Lake Street; thence northeasterly along a
straight line to the intersection of the north line of Lake Street with the easterly
line of Wacker Drive; thence west along said north line of lake street to the
westerly line of the north branch of the Chicago River; thence northwesterly
along said westerly line of the north branch of the Chlcago River to an angle
pomt on said westerly line, said point bemg also the northeast corner of Lot 1
in Block 22 in the Original Town of Chicago in Section 9; thence west along the
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north line of said Lot 1 in Block 22 to a point, said point being also a point on
the westerly line of the north branch of the Chicago River; thence northwesterly
along said westerly line of the north branch of the Chicago River té the north line
of that tract of land vacated in Document Number 5507199, recorded October
6, 1914; thence west along said north line of that tract of land vacated in
Document Number 5507199, a distance of 21.26 feet to a point on said north
line; thence northwesterly along the easterly line of the parcel of land bearing
Permanent Index Number 17-9-306-014 to a point of curvature on said easterly
line; thence northwesterly along the arc of curve, said curve being concave to the
northeast and having a radius of 600 feet, to the east line of Canal Street; thence
south along said east line of Canal Street to the south line of Lake Street, being
also the point of beginning the heretofore described tract of land, all in Cook
County, Hlinois.

DESIGNATION OF CENTERPOINT PROPERTIES TRUST AS
PROJECT DEVELOPER, AUTHORIZATION FOR EXECUTION
OF REDEVELOPMENT AGREEMENT AND PAYMENT
OF CERTAIN INCREMENTAL TAXES FOR
REDEVELOPMENT OF PROPERTY AT
4201 WEST VICTORIA STREET.

The Committee on Finance submitted the following report:

CHICAGO, May 9, 2007.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an ordinance
authorizing entering into and executing a redevelopment agreement with
CenterPoint Properties Trust, having had the same under advisement, begs leave
to report and recomimend that Your Honorable Body Pass the proposed ordinance
transmitted herewith.

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




EXHIBIT 8
PROPERTY

THE ESTATE OR INTEREST IN THE LAND DESCRIBED BELOW AND COVERED HEREIN IS: THE LEASEHOLD ESTATE
(SAID LEASEHOLD ESTATE BEING DEFINED IN PARAGRAPH 1.c, OF THE ALTA LEASEHOLD ENDORSEMENT(S)
ATTACHED HERETOQ), CREATED BY THE INSTRUMENT HEREIN REFERRED TO AS THE LEASE, EXECUTED BY: BOEING
100 N. RIVERSIDE LLC, AS LESSOR, AND NAVTEQ CORRORATION, AS LESSEE, DATED SEPTEMBER 1, 2009, A
MEMORANDUM QF WHICH LEASE WAS RECORDED NOVEMBER 24, 2009 AS DOCUMENT 0932822044, WHICH LEASE
DEMISES A PORTION OF THE FOLLOWING DESCRIBED LAND FOR A TERM OF YEARS ENDING SEPTEMBER 30, 2022.

PARCEL 1:

ALL OF WEST WATER STREET (NOW VACATED) LYING SOUTH OF THE SOUTH LINE OF RANDOLPH STREET, LYING
NORTH @F THE NORTH LINE OF WASHINGTON STREET, LYING WEST OF AND ADJOINING WHARFING LOTS 3 TO 5,
BOTH INCLUSIVE, IN BLOCK "0" IN QRIGINAL TOWN OF CHICAGO IN THE SOUTH PART OF SECTION 9, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, AND LYING EAST OF A DIRECT LINE DRAWN FROM A
POINT ON THE SOUTH LINE OF L.OT 9 IN BLOCK 44 IN ORIGINAL TOWN OF CHICAGO, 41.87 FEET EAST OF THE
SOUTHWEST CORNER OF SAID LOT 9, TO A POINT ON THE NORTH LINE OF LOT 1 IN SAID BLOCK 44, 85.70 FEET EAST
OF THE NORTHWEST CORNER OF SAID LOT 1, AS SHOWN AND LOCATED ON THE PLAT RECORDED AUGUST 18, 1858,
AS DOCUMENT NUMBER 62008 IN COOK COUNTY, ILLINOIS.

PARCEL 2:

THE LEASEHOLD ESTATE CREATED BY THE INSTRUMENT HEREIN REFERRED TO AS THE LEASE, EXECUTED BY
CHICAGO UNION STATION COMPANY, AS LESSQOR, AND CHICAGO TITLE AND TRUST COMPANY, AS TRUSTEE UNDER
TRUST AGREEMENT DATED APRIL 16, 1985 AND KNOWN AS TRUST NUMBER 1086781, AS LESSEE, DATED APRIL 8, 1986,
A MEMORANDUM OF WHICH WAS RECORDED APRIL 10, 1986 AS DOCUMENT 86138455, AND A MEMORANDUM OF
AMENDED AND RESTATED LEASE RECORDED JUNE 15, 1988 AS DOCUMENT 88259656, WHICH LEASE DEMISES
PARCEL 2 OF THE LAND FOR A TERM OF 99 YEARS BEGINNING ON OCTOBER 1, 1985. ASSIGNMENT AND ASSUMPTION
OF GROUND LEASE MADE BY THE CHICAGO TRUST COMPANY AS TRUSTEE UNDER TRUST AGREEMENT DATED APRIL
16, 1985 KNOWN AS TRUST NUMBER 1086781 TO 100 NORTH RIVERSIDE, INC. A DELAWARE CORPORATION, RECORDED
DECEMBER 1, 1997 AS DOCUMENT 97896262

THAT PART OF LOTS 1, 4, 5, 8 AND 9 LYING WEST OF A DIRECT LINE DRAWN FROM THE POINT OF INTERSECTION OF
THE WEST LINE OF WEST WATER STREET (NOW VACATED) AND THE SOUTH LINE OF SAID LOT 9, BEING A POINT ON
THE SOUTH LINE OF LOT 9 APPROXIMATELY 41.87 FEET EAST OF THE SOUTHWEST CORNER OF LOT 9, TO THE PQINT
OF INTERSECTION OF THE WEST LINE OF WEST WATER STREET (NOW VACATED) AND THE NORTH LINE OF LOT 1,
BEING APPROXIMATELY 85.70 FEET EAST OF THE NORTHWEST CORNER OF LOT 1IN BLOCK 44 IN ORIGINAL TOWN OF
CHICAGO IN SECTION 9, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO
THE MAP OF THE TOWN OF CHICAGO BY JAMES THOMPSON DATED AUGUST 4, 1830 AND FILED FOR RECORD MAY 28,
1837 AND RECORDED JULY 6, 1837 IN BOOK H OF MAPS, PAGE 298 AS DOCLIMENT 5060 IN COOK COUNTY, ILLINOIS.

COMMON ADDRESS: 100 N. RIVERSIDE PLAZA, CHICAGO, ILLINOIS 60606

PIN NOS: 17-09-334-004-6001, 17-09-334.004-6002 AND 17-09-334-005-0000

LETCTI2



EXHIBIT C

TIF-FUNDED IMPROVEMENTS

Line tem Cost
Costs of Rehabilitation ' $21,313,128
TOTAL

Note: Notwithstanding the total dollar amount of TIF-Funded Improvements listed above,
the financial assistance to be provided by the City under this Agreement is limited to
$5,000,000, subject to adjustment as provided in Section 4.03.

54



EXHIBIT D

REDEVELOPMENT PLAN

(Attached)

55
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APPROVAL OF TAX INCREMENT FINANCING REDEVELOPMENT
'PLAN FOR LA SALLE CENTRAL REDEVELOPMENT
PROJECT AREA.

The Committee on Finance submitted the following report:

CHICAGO, November 15, 2006.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an ordinance
authorizing approval of a redevelopment plan for the LaSalle Central Tax Increment
Financing Redevelopment Project Area, having had the same under advisement,
begs leave to report and recommend that Your Honorable Body Pass the proposed
ordinance transmitted herewith.

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

Respectfully submitted,

(Sighed) EDWARD M. BURKE,
Chairman.

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

Yeas -- Aldermen Flores, Haithcock, Tillman, Hairston, Lyle, Beavers, Stroger,
Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman, L. Thomas,
Murphy, Rugai, Troutman, Brookins, Zalewski, Solis, Ocasio, Burnett, E. Smith,
Carothers, Reboyras, Suarez, ‘Matlak, Mell, Austin, Banks, Mitts,. Allen,
Laurino, O’Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller, Schulter,
M. Smith -- 44. :

Nays -- Aldermen Preckwinkle, Muifioz, Moore -- 3.
Alderman Beavers moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:
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WHEREAS, It is desirable and in the best interest of the citizens of the City of
Chicago, Illinois (the “City”) for the City to implement tax increment allocation
financing (“Tax Increment Allocation financing”) pursuant to the Illinois Tax
Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended
(the “Act”), for a proposed redevelopment project area to be known as the LaSalle
Central Redevelopment Project Area (the “Area”) described in Section 2 of this

-ordinance, to be redeveloped pursuant to a proposed redevelopment plan and
project attached hereto as Exhibit A (the “Plan”); and

WHEREAS, By authority of the Mayor and the City Council of the City (the “City
Council”, referred to herein collectively with the Mayor as the “Corporate
Authorities”) and pursuant to Section 5/11-74.4-5(a) of the Act, the City’s
Department of Planning and Development established an interested parties registry
and, on March 29, 2006 published in a newspaper of general circulation within the
City a notice that interested persons may register in order to receive information on
the proposed designation of the Area or the approval of the Plan; and

WHEREAS, The Plan (including the related eligibility report attached thereto as an
exhibit and, if applicable, the feasibility study and the housing impact study) was
made available for public inspection and review pursuant to Section 5/1 1-74.4-5(a)
of the Act since June 29, 2006, being a date not less than ten (10) days before the
meeting of the Community Development Commission of the City (Commission”} at
which the Commission adopted Resolution 06-CDC-60 on July 11, 2006 fixing the
time and place for a public hearing (“Hearing”), at the offices of the City Clerk and
the City’s Department of Planning and Development, and

WHEREAS, Pursuant to Section 5/11-74.4-5(a) of the Act, notice of the availability
of the Plan (including the related eligibility report attached thereto as an exhibit
and, if applicable, the feasibility study and the housing impact study) was sent by
mail on July 21, 2006 which is within a reasonable time after the adoption by the
Commission of Resolution 06-CDC-60 to: (a) all residential addresses that, after a
good faith effort, were determined to be (i) located within the Area and (ii) located
within seven hundred fifty (750) feet of the boundaries of the Area (or, if applicable,
were determined to be the seven hundred fifty (750) feet residential addresses that
were closest to the boundaries of the Area); and (b) organizations and residents that
were registered interested parties for such Area; and

WHEREAS, Due notice of the Hearing was given pursuant to Section 5/11-74.4-6
of the Act, said notice being given to all taxing districts having property within the
Area and to the Department of Commerce and Community Affairs of the State of
Hiinois by certified mail on July 19, 2006, by publication in the Chicago Sun-Times
or Chicago Tribune on August 18, 2006 and August 25, 2006, by certified mail to
taxpayers within the Area on August 15, 2006; and

WHEREAS, A meeting of the joint review board established pursuant to Section
5/11-74.4-5(b) of the Act (the “Board”) was convened upon the provision of due




11/15/2006 REPORTS OF COMMITTEES 92021

notice on August 4, 2006 at 10:00 A.M., to review the matters properly coming
before the Board and to allow it to provide its advisory recommendation regarding
the approval of the Plan, designation of the Area as a redevelopment project area
pursuant to the Act and adoption of “Tax Increment Allocation Financing within the
Area, and other matters, if any, properly before it; and

WHEREAS, Pursuant to Sections 5/11-74.4-4 and 5/11-74.4-5 of the Act, the
Commission held the Hearing concerning approval of the Plan, designation of the
Area as a redevelopment project area pursuant to the Act and adoption of Tax
Increment Allocation Financing within the Area pursuant to the Act on September
12, 2006; and

WHEREAS, The Commission has forwarded to the City Council a copy of its
Resolution 06-CDC-72 attached hereto as Exhibit B, adopted on September 12,
2006, recommending to the City Council approval of the flan, among other related
matters; and .

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

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

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

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

SECTION 3. Findings. The Corporate Authorities hereby make the following
findings as required pursuant to Section 5/11-74.4-3(n) of the Act:

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

b. the Plan:

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

¢. the Plan meets all of the requirements of a redevelopment plan as defined in
the Act and, as set forth in the Plan, the estimated date of completion of the
projects described therein and retirement of all obligations issued to finance
redevelopment project costs is not later than December 31 of the year in which the
payment to the municipal treasurer as provided in subsection (b) of Section
11-74.4-8 of the Act is to be made with respect to ad valorem taxes levied in the
twenty-third (23") calendar year after the year in which the ordinance approving
the redevelopment project area is adopted, and, as required pursuant to Section
5/11-74.4-7 of the Act, no such obligation shall have a maturity date greater than
twenty (20) years;

d. the Plan will not result in displacement of residents from inhabited units.

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

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

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

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

SECTION 8. Effective Date. This ordinance shall be in full force and effect
immediately upon its passage.

[Exhibit “E” referred to in this ordinance printed
on page 92099 of this Journal]

Exhibits “A”, “B”, “C” and “D” referred to in this ordinance read as follows:
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Exhibit “A”.
(To Ordinance)

LaSalle Central Redevelopment Project Area Tax
Increment Finance District Eligibility Study,
Redevelopment Plan And Project.

June 29, 2006
Revised July 6, 2006
Revised November 6, 2006.

L

Executive Summary.

In October 2005, S.B. Friedman & Company was engaged to conduct a Tax
Increment Financing Eligibility Study (the “Eligibility Study”) for the proposed
LaSalle Central Redevelopment Project Area. This report details the eligibility
factors found within the proposed LaSalle Central Redevelopment Project Area in
support of its designation as a “conservation area” within the definitions set forth
‘in the Illinois Tax Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1,
et seq., as amended (the “Act”), and thus in support of its designation as the LaSalle
Central Redevelopment Project Area (the “LaSalle Central R.P.A.” or “RP.A%. In
addition, since the Eligibility Study has determined that the R.P.A. qualities as a
conservation area, this report also contains the Redevelopment Plan and Project (the
“Redevelopment Plan” or “Redevelopment Plan and Project”) for the LaSalle Central
R.P.A.

The LaSalle Central R.P.A. is located within the Loop and Near West Side
community areas (“Community Area”) of the City of Chicago, and is generally
bounded by Dearborn Street on the east, Van Buren Street on the south, the
Chicago River and Canal Street on the west, and portions of the Chicago River,
Lake, Randolph and Washington streets on the north.

. Determination Of Eligibility.

This Eligibility Study concludes that the LaSalle Central R.P.A. is eligible for Tax
Increment Financing (“T.1.F.”) designation as a “conservation area” because fifty
percent (50%) or more of the structures in the area are thirty-five (35) years in age
or older, and because the following six (6) eligibility factors have been found to be
present to a meaningful extent and reasonably distributed throughout the R.P.A.:

1. lack of growth in equalized assessed value (“E.A.V.”);
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inadequate utilities;

excessive vacancies;

presence of structures below minimum code standards;
deterioration; and

obsolescence.

Redevelopment Plan, Goal, Objective, And Strategies.

Goal. The overall goal of the Redevelopment Plan is to reduce or eliminate the
conditions that qualify the LaSalle Central R.P.A. as a conservation area, and to
provide the mechanisms necessary to support public and private development and
improvements in the R.P.A.. This goal is to be achieved through an integrated and
comprehensive strategy that leverages public resources to stimulate private
investment in rehabilitation of existing structures and new development.
Eliminating these conditions and facilitating development within the R.P.A. will
insure that the Loop remains a vital business and employment center.

Objectives. Thirteen (13) broad objectives support the overall goal of area-wide
revitalization of the LaSalle Central R.P.A.. These include:

L.

provide resources for the rehabilitation and modernization of existing
structures, particularly historically and architecturally significant
buildings;

encourage high-quality commercial and retail development which
enhances the architectural character of the area, promotes a lively

pedestrian environment, and attracts unique retailers to the area;

promote the R.P.A. as a center of employment and commercial activity,
through the attraction and retention of major employers and corporate
headquarters, and by providing assistance to small and/or growing
businesses; . '

improve the quality of existing open space and provide additional public
open space through streetscaping and provision of new plazas, parks and
public gathering spaces;

provide resources for improvements to the Chicago River wall and
riverwalk, and promote the recreational use of the River;
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10.

11.

12.

13.

promote a pedestrian-friendly environment, particularly along streets
designated as pedestrian and mobility streets in the Chicago Zoning
Ordinance, and improve connections in the underground pedway system;

improve vehicular circulation throughout the R.P.A. through
improvements to streets, alleys and loading areas;

improve transit and transit stations within the R.P.A., and advancé the
development of the Monroe Street Transitway;

replace or repair public infrastructure where needed, including streets,
sidewalks, curbs, gutters, underground water and sanitary systems,
alleys, bridges and viaducts; :

encourage environmentally-sensitive development, including development
that incorporates green roofs and that achieves L.E.E.D. certifications;

provide opportunities for women-owned, minority-owned and
locally-owned businesses to share in Jjob opportunities associated with the
redevelopment of the LaSalle Central R.P.A. , particularly in the design and
construction industries;

support job training and welfare to work programs and increase
employment opportunities for City residents; and

provide daycare assistance to support employees of downtown businesses.

Strategies. These objectives will be implemented through five (S) specific and
integrated strategies. These include:

1.

Implement Public Improvements. A series of public improvements
throughout the LaSalle Central R.P.A. may be designed and implemented
to build upon and improve the character of the area, and to create a more
conducive environment for private development. Public improvements
that are implemented with T.L.F. assistance are intended to complement
and not replace existing funding sources for public improvements in the
R.P.A.

These improvements may include improvement of new streets,
streetscaping, street and sidewalk lighting, alleyways, underground water
and sewer infrastructure, parks or open space, and other public
improvements consistent with the Redevelopment Plan and Project. These
public improvements may be completed pursuant to redevelopment
agreements with private entities or intergovernmental agreements with
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other public entities, and may include the construction, rehabilitation,
renovation, or restoration of public improvements on one or more parcels,

Encourage Private Sector Activities and Support Rehabilitation of Existing
Buildings. Through the creation and support of public-private
partnerships, or through written agreements, the City may provide
financial and other assistance to encourage the private sector, including
local property owners, to undertake rehabilitation and redevelopment
projects and other improvements, in addition to programming such as job
training and retraining, that are consistent with the goals of this
Redevelopment Plan and Project.

The City may enter into redevelopment agreements or intergovernmental
agreements with private or public entities to construct, rehabilitate,
renovate, or restore private or public improvements on one or several
parcels (collectively referred to as “Redevelopment Projects”).

The City requires that developers who receive T.LF. assistance for
market-rate housing set aside twenty percent (20%) of the units to meet
affordability criteria established by the City’s Department of Housing or
any successor agency. Generally, this means that affordable for-sale
housing units should be priced at a level that is affordable to persons
earning no more than one hundred percent (100%) of the area median
income, and affordable rental units should be affordable to persons
earning no more than sixty percent (60%) of the area median income.

' T.LF. funds can also be used to pay for up to fifty percent (50%) of the cost

of construction or up to seventy-five percent (75%) of interest costs for new
housing units to be occupied by low-income and very low-income
households as defined in Section 3 of the Illinois Affordable Housing Act.

Assist Employers Seeking to Relocate or Expand Facilities. The City may
provide assistance to businesses and institutions that are major employers
and which seek to relocate to or expand within the LaSalle Central R.PA..
This assistance may be provided through support of redevelopment and
rehabilitation projects in existing buildings, assistance with land
acquisition and site preparation for new facilities, or assistance with
financing costs. :

Develop Vacant And Underutilized Sites. The redevelopment of vacant
and underutilized properties within the LaSalle Central R.P.A. is expected
to stimulate private investment and increase the overall taxable value of
properties within the R.P.A.. Development of vacant and Jor underutilized
sites is anticipated to have a positive impact on other properties beyond
the individual project sites.
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Facilitate Property Assembly, Demolition And Site Preparation.
Financial assistance may be provided to private developers seeking to
acquire land, and to assemble and pbrepare sites in order to undertake
projects in support of this Redevelopment Plan and Project.

To meet the goals of this Redevelopment Plan and Project, the City may
acquire and assemble property throughout the R.P.A.. Land assemblage
by the City may be by purchase, exchange, donation, lease, eminent
domain through the Tax Reactivation Program or other programs and may
be for the purpose of (a) sale, lease or conveyance to private developers, or
(b) sale, lease, conveyance or dedication for the construction of public
improvements or facilities. Site preparation may include such preparatory
work as demolition of existing improvements and environmental
remediation, where appropriate. Furthermore, the City may require
written redevelopment agreements with developers before acquiring any
properties. As appropriate, the City may devote acquired property to
temporary uses until such property is scheduled for disposition ‘and
development.

Required Findings.

The conditions required under the Act for the adoption of the Eligibility Study and
Redevelopment Plan and Project are found to be present within the LaSalle Central

R.P.A.

1.

The R.P.A. has not been subject to growth and development through
investment by private enterprise or not-for-profit sources. The E.A.V. of
the LaSalle Central R.P.A. has not kept pace with the City of Chicago as
a whole. In addition, construction activity within the R.P.A. has largely
been limited to a small number of buildings, and the total value of these
construction projects has been small relative to the market value of the
area.

Without the support of public resources, the redevelopment objectives of
the LaSalle Central R.P.A. will most likely not be realized. T.LF. assistance
may be used to fund rehabilitation, infrastructure improvements, and
expansions to public facilities. Without the creation of the LaSalle Central
R.P.A., these types of projects are not likely to occur.

~ The LaSalle Central R.P.A. includes only the contiguous real property that

is expected to substantially benefit from the proposed Redevelopment Plan
and Project improvements.
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4, The proposed land uses described in this Redevelopment Plan and Project
will be approved by the Chicago Plan Commission prior to its adoption by
the City Council.

2.

Introduction.

The Study Area.

This document serves as the Eligibility Study and Redevelopment Plan and Project
for the LaSalle Central Redevelopment Project Area. The LaSalle Central R.P.A. is
located within the Loop and Near West Side community areas of the City of Chicago
(the “City”), in Cook County (the “County”). In October 2005, S.B. Friedman &
Company was engaged to conduct a study of certain properties in these
neighborhoods to determine whether the area containing these properties would

 qualify for status as a “blighted area” and/or “conservation area” under the Act.

The Eligibility Study and Plan summarizes the analyses and findings of S.B.
Friedman & Company’s work, which, unless otherwise noted, is the responsibility
of S.B. Friedman & Company. The City is entitled to rely on the findings and
conclusions of this Eligibility Study and Plan in designating the LaSalle Central
Redevelopment Project Area as a redevelopment project area under the Act. S. B.
Friedman & Company has prepared this Eligibility Study and Plan with the
understanding that the City would rely: 1) on the findings and conclusions of the
Eligibility Study and Plan in proceeding with the designation of the LaSalle Central
Redevelopment Project Area and the adoption and implementation of the Plan, and
2) on the fact that S.B. Friedman & Company has obtained the necessary
information to conclude that the LaSalle Central Redevelopment Project Area can
be designated as a redevelopment project area under the Act and that the Eligibility
Study and Plan will comply with the Act.

The community context of the LaSalle Central R.P.A. is detailed on Map 1. The
R.P.A. encompasses portions of the Central Loop, West Loop and LaSalle Street
submarkets of the Central Business District (‘C.B.D.”). Itis generally bounded by
Dearborn Street on the east, Van Buren Street on the south, the Chicago River and

' Canal Street on the west, and portions of the Chicago River, Lake, Randolph and
Washington Streets on the north. The R.P.A. consists of two hundred seventy-three
(273) tax parcels on forty-nine (49) blocks, and is located wholly within the City of
Chicago.

Map 2 details the boundary of the LaSalle Central R.P.A., which includes only the
contiguous real property that is expected to substantially benefit from the
Redevelopment Plan and Project improvements discussed herein. '
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Appendix 1 contains a legal description of the LaSalle Central R.P.A.

The Eligibility Study covers events and conditions that exist and that were
determined to support the designation of the LaSalle Central RPA. as a
“conservation area” under the Act at the completion of our research on June 26,
2006 and not thereafter. Events or conditions, such as governmental actions and
additional developments occurring after that date are excluded from the analysis.
The improved parcels suffer from excessive vacancy, inadequate utilities presence
of structures below minimum code standards, and lack of growth and investment.
In addition, many buildings are served by deteriorated infrastructure or
demonstrate obsolescence. Without a comprehensive approach to address these
issues, the R.P.A. is not likely to see substantial private investment. The
Redevelopment Plan and Project address these issues by providing the means to
facilitate private development and rehabilitation, and the construction of public
infrastructure. These improvements will benefit all of the property within the R.P.A.
by alleviating conditions qualifying the R.P.A. as a conservation area.

History Of Community Area.’

The LaSalle Central R.P.A. is located principally within Chicago’s Loop Community
Area, which is bounded roughly by the Chicago River on the north and west,
Congress Parkway on the south and Lake Michigan on the east. The northwest
portion of the R.P.A., which lies just west of the Chicago River, is in the near west
side community area. The development and history of this portion of the near west
side has been closely tied to that of the Loop.

The Loop has historically served as the commercial center of the City of Chicago
and of the wider Chicago metropolitan area. Development in the area dates back to
the earliest days of the City. Jean Baptiste Point DuSable, the first non-Native
American settler of the region, established a trading post on the north bank of the
Chicago River in the late eighteenth century, and Fort Dearborn was established on
the south bank of the river in 1803 -- 1804, By the late 1820s, a small community
of traders had established a village at the confluence of the north and south
branches of the Chicago River, and the City was incorporated in 1837.

- The population of the area grew rapidly during the mid-nineteenth century, fueled
by a series of infrastructure projects and the economic opportunities those projects
created. In 1848, the Illinois and Michigan Canal was completed, linking the Great

(1) Information on the history of the Loop and Near West Side community areas was derived from the
Local Commurnity Fact Book of Chicago Metropolitan Area 1990, edited by the Chicago Fact Book
Consortium (copyright 1995, Board of Trustees of the University of Hlinois), and the Encyclopedia
of Chicago. .
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Lakes with the Mississippi River. The same year the Galena and Chicago Railroad
was also completed. These transportation improvements opened up new markets
to Chicago’s businesses, provided access to raw materials, and established Chicago
as a center of the transportation industry. In addition, the Chicago Board of Trade
was established that same year, cementing the City’s position as the financial center
of the Midwest.

During the latter half of the nineteenth century the character of the various
sub-districts of the Loop solidified. Potter Palmer engineered the shift of the City’s
retail district from Lake Street to State Street during the 1860s. The Chicago Board
of Trade’s move to LaSalle Street in 1865 established that street as the financial
center of the City. The City’s first major railroad station, Central Depot, was
~constructed by the Illinois Central Railroad in 1856, and in subsequent decades
major railroad depots were constructed on the fringes of the Loop, along Canal
Street and south of Congress Parkway.

The Fire of 1871 had a profound impact of the character of the Loop, destroying
most of the business district, as well as much of its residential housing. Before
1871, twenty-eight thousand (28,000) people lived in the Loop; after the Fire, few
homes were rebuilt in the area, further solidifying its commercial character. In
subsequent years, technological advances such as the passenger elevator, spread
footings, steel frame construction and fireproofing allowed construction of the
world’s first commercial skyscrapers, beginning with William LeBaron Jenney’s
Home Insurance Building at the corner of LaSalle and Adams Streets in 1885. By
1904, twenty-one (21) high-rise buildings had been constructed in the Loop. A
newly created mass transportation system, which linked the Loop to outlying areas,
also helped to maintain the primacy of the Loop as the City’s employment center.
Cable cars appeared in the Loop in 1882, and the first segment of the City’s elevated
train system was completed in 1902. In 1907 the various elevated train lines were
united by a stretch of tracks above Wells, Lake, Wabash and Van Buren Streets,
giving the area its eponymous feature.

The 1920s saw a second boom in skyscraper construction in the Loop, centered
primarily along LaSalle Street and the newly completed, two-level Wacker Drive.
The construction of this thoroughfare, as well as the need for parking lots to
accommodate the newly available automobile, drove the wholesale industry from the
Loop during this time period. The Great Depression and World War I1 brought an
end to construction activity in the Loop for more than twenty years, from1933 to
1955. After 1955, development in the Loop exploded once again, catalyzed by such
government projects as the Federal Center and the Daley Center. Over thirty
million (30) square feet of office space was constructed in the Loop between 1957
and 1977.

Despite this construction boom, competition from suburban office markets and
the declining fortune of heavy manufacturing sectors took its toll on the Loop
during the 1970s. Rail yards on the fringes of the Central Business District had
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become disused, and State Street, facing competition from suburban shopping
malls, had steadily declined to become a district of discount clothing stores and
transient hotels. The North Loop, a popular entertainment district in the 1950s and
1960s, had become run-down as well, with many once popular movie houses
shutting their doors. Efforts to rehabilitate these areas during the 1980s and 1990s
proved successful. Residential developments such as Printers Row, Dearborn Park
and Central Station replaced former industrial uses on the fringes of the Loop.
South State Street became home to several colleges and education users, while the
North Loop became an important theater and entertainment destination. The
completion of Millennium Park in 2004 catalyzed residential development in the
East Loop, and State Street has seen a resurgence of retail activity.

Nevertheless, the LaSalle Central R.P.A. faces several challenges today.
Consolidation within the banking industry has diminished the importance of
LaSalle Street as a center of the financial services sector. Office buildings near the
commuter rail stations of the West Loop have drawn tenants away from the area’s
traditional commercial core, and vacancy rates in many of the Loop’s older office
buildings have climbed to economically unsustainable levels. Wacker Drive, the
principal arterial roadway for the R.P.A., has become seriously deteriorated. Finally,
increased competition among communities for corporate headquarters and the use
of special tax incentives by nearby municipalities and other cities threatens to
diminish the LaSalle Central R.P.A.’s position as the area’s employment center.
Designation of the area as a tax increment financing district will provide resources
to help address these issues.

Existing Land-Use.

The existing land-use of the proposed LaSalle Central R.P.A. is characteristic of
its role as the Central Business District for the Chicago metropolitan area. The
majority of properties are developed as commercial office buildings with retail uses
on the ground floors and service uses scattered throughout. In addition, there are
several small surface parking lots, as well as eight (8) multi-story commercial

- parking structures, which are concentrated along Wells Street. Vacant land is
limited to the northwestern portions of the R.P.A., particularly along Franklin Street
and along the west bank of the south branch of the Chicago River. A small number
of parcels are occupied by railroad tracks, also along the Chicago River. The R.P.A.
does not include any residential uses and there is one (1) hotel along Adams Street.
Existing land-use is shown on Map 3, which shows the predominant land-use by
block.

Historically Significant Structures.

The portion of the Loop and the Near West Side covered by the proposed LaSalle
Central R.P.A. contains many buildings listed on the National Register of Historic
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- Places, a federal landmark designation program. As a group, the historic buildings
located within the proposed T.LF. district are an important concentration of
buildings significant to the City’s architectural, financial, business, cultural, and
governmental history.

To identify architecturally and/or historically significant buildings located within
the LaSalle Central R.P.A., S.B. Friedman & Company obtained data from the
Chicago Historic Resources Survey (the “C.H.R.S.”). The C.H.R.S. identifies over
seventeen thousand (17,000) Chicago properties and contains information on

- buildings that may possess architectural and/or historical significance. Structures
are classified according to a color-based coding system. Designation as “red”
indicates that a structure is architecturally or historically significant in the context
of the City of Chicago, State of Illinois, or the United States of America; designation
as “orange” indicates that a structure is potentially significant in the context of the
community in which it is located. Approximately three hundred (300} structures
were designated as red by C.H.R.S. and nine thousand six hundred (9,600) were
designated as orange. :

SB Friedman & Company foﬁnd eight (8) buildings within the R.P.A. which were
designated as red by C.H.R.S.. These buildings, described using their addresses
and historic names, are:

-- Field Building, 135 South LaSalle Street
-- Rookery Building, 209 South LaSalle Street -
-~ Chicago Board of Trade, 141 West Jacksbn Boulevard
-- Brooks Building, 223 West Jackson Boulevard
. City/County Building, 119 West Randolph Street
-- Washington Block, 40 North Wells Street
-~ Civic Opera Building, 20 North Wacker Drive
-~ Marquette Building, 140 South Dearborn Street

In addition, S.B. Friedman & Company found thirty-two (32) buildings and

structures in the R.P.A. which were designated orange by C.H.R.S.. These include:

-~ Midland Club, 170 West Adams Street

~- One North LaSalle, 1 North LaSalle Street
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-- Foreman National Bank, 30 North LaSalle Street

-- Lumber Exchange, 11 South LaSalle Street

-- Central YMCA Headquarters, 19 South LaSalle Street

-- New York Life Building, 39 South LaSalle Street

-- Northern Trust, 50 South LaSalle Street

-~ State Bank Building, 120 South LaSalle Street

-~ City National Bank and Trust, 208 South LaSalle Street

-- Continental Bank and Trust of Illinois, 231 South LaSalle Street
-- Federal Reserve Bank of Chicago, 230 South LaSalle Street

-- Insurance Exchange Building, 175 West Jackson Boulevard

--  McKintock Building, 201 West Jackson Boulevard

-- Clark-Adams Building, 111 West Adams Street

-- Commonwealth Edison Building, 125 South Clark Street

-- Chicago & Northwestern Railroad Building, 226 West Jackson Boulevard
-- Madison Square, 123 West Madison Street

-- . Williams Building, 201 West Monroe Street

- 300 West Adams Street

-- Equitable Building, 180 West Washington Street

-- Chicago Federation of Mﬁsicians, 175 West Washington Street
-- Elks Club, 176 West Washington Street

-- Telephone Exchange, 301 West Washington Street

-- Franklin Exchange Building, 311 West Washington Street
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-- Butler Building, 101 North Canal Street

--  Chicago Daily News Building, 2 North Riverside Plaza

--  Quincy/Wells El Station, 220 South Wells Street

-- LaSalle/Van Buren El Station, 130 West Van Buren Street

-~ Lyric Opera Bridge, 10 South Wacker Drive

-- Adams Street Bridge, 337 West Adams Street

-- Monroe Street Bridge, 380 Wesf Monroe Street

-- Jackson Boulevard Bridge, 375 West Jackson Boulevard

S. B. Friedman & Company , Ialso identified buildings within the LaSalle Central

R.P.A. which have been designated Chicago Landmarks by the Commission on
Chicago Landmarks. A total of two hundred seventeen (217) buildings in the City
of Chicago have been individually designated as Chicago Landmarks. The following
ten (10) buildings within the LaSalle Central R.P.A. have been individually
designated as Chicago Landmarks:

--  Field Building, 135 South LaSalle Street

-- | Rookery Building, 209 South LaSalle Street

--  Chicago Board of Trade, 141 West Jackson Boulevard

-~ Brooks Building, 223 West Jackson Boulevard

--  City Hall/County Building, 119 West Randolph Street

-- Washington Block, 40 North Wells Street

--  Civic Opera Building, 20 North Wacker Drive

-~ One North LaSalle, 1 North LaSalle Street

-- Inland Steel Building, 30 West Monroe Street

. -~ Marquette Building, 140 South Dearborn Street
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3.

Eligibility Analysis.

Provisions Of The Illinois Tax Increment Allocation Redevelopment Act.

Based upon the conditions found within the LaSalle Central R.P.A. at the
completion of S. B. Friedman & Company’s research, it has been determined that
the LaSalle Central R.P.A. meets the eligibility requirements of the Act as a
conservation area. The following text outlines the provisions of the Act to establish
eligibility. ' '

Under the Act, two (2) primary avenues exist to establish eligibility for an area to
permit the use of tax increment financing for area redevelopment: declaring an area
as a “blighted area” and/or a “conservation area”.

“Blighted areas” are those improved or vacant areas with blighting influences that
are impacting the public safety, health, morals or welfare of the community, and are
substantially impairing the growth of the tax base in the area. “Conservation areas”
are those improved areas which are deteriorating and declining and may become
blighted if the deterioration is not abated.

The statutory provisions of the Act specify how a district can be designated as a
“conservation” and/or “blighted area” district based upon an evidentiary finding of
certain eligibility factors listed in the Act. The eligibility factors for each designation
are identical for improved property. A separate set of factors exists for the
designation of vacant land as a “blighted area”. There is no provision for
designating vacant land as a conservation area.

Factors For Improved Property.

For improved property to constitute a “blighted area”, a combination of five (5) or
more of the following thirteen (13) eligibility factors listed at 65 1LCS 5/11-74,4-3
(a) and (b) must meaningfully exist and be reasonably distributed throughout the
R.P.A.. “Conservation areas” must have a minimum of fifty percent (50%) of the total
structures within the area aged thirty-five (35) years or older, plus a combination
of three (3) or more of the thirteen (13) eligibility factors which are detrimental to the
public safety, health, morals or welfare and which could result in such an area
becoming a blighted area.

Dilapidation. An advanced state of disrepair or neglect of necessary repairs to the
primary structural components of buildings or improvements in such a combination
that a documented building condition analysis determines that major repair is




92036 JOURNAL--CITY COUNCIL--CHICAGO 11/15/2006

required or the defects are so serious and so extensive that the buildings must be
removed. '

Obsolescence. The condition or process of falling into disuse. Structures have
become ill-suited for the original use.

Deterioration. With respect to buildings, defects including, but not limited to,
major defects in the secondary building components such as doors, windows,
porches, gutters and downspouts, and fascia. With respect to surface
improvements, that the condition of roadways, alleys, curbs, gutters, sidewalks,
off-street parking and surface storage areas evidence deterioration including but not
limited to, surface cracking, crumbling, potholes, depressions, loose paving
material, and weeds protruding through paved surfaces.

Presence Of Structures Below Minimum Code Standards. All structures that do
not meet the standards of zoning, subdivision, building, tire and other governmental
codes applicable to property, but not including housing and property maintenance
codes.

Illegal Use Of Individual Structures. The use of structures in violation of the
applicable Federal, State, or local laws, exclusive of those applicable to the presence
of structures below minimum code standards.

Excessive Vacancies. The presence of buildings that are unoccupied or
under-utilized and that represent an adverse influence on the area because of the
frequency, extent or duration of the vacancies.

Lack of Ventilation, Light Or Sanitary Facilities. The absence of adequate
ventilation for light or air circulation in spaces or rooms without windows, or that
require the removal of dust, odor, gas, smoke or other noxious airborne materials.
Inadequate natural light and ventilation means the absence of skylights or windows
for interior spaces or rooms and improper window sizes and amounts by room area
to window area ratios. Inadequate sanitary facilities refers to the absence or
inadequacy of garbage storage and enclosure, bathroom facilities, hot water and
kitchens, and structural inadequacies preventing ingress and egress to and from all
rooms and units within a building.

Inadequate Utilities. Underground and overhead utilities such as storm sewers
and storm drainage, sanitary sewers, water lines, and gas, telephone and electrical
services that are shown to be inadequate. Inadequate utilities are those that are: (i)
of insufficient capacity to serve the uses in the redevelopment project area, (ii)

‘deteriorated, antiquated, obsolete or in disrepair, or (iii) lacking within the
redevelopment project area.

Excessive Land Coverage And Overcrowding Of Structures And Community
Facilities. The over-intensive use of property and the crowding of buildings and
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accessory facilities onto a site. Examples of problem conditions warranting the
designation of an area as one exhibiting excessive land coverage are: (i) the presence
of buildings either improperly situated on parcels or located on parcels of
inadequate size and shape in relation to present-day standards of development for
health and safety and (ii) the presence of multiple buildings on a single parcel. For
there to be a finding of excessive land coverage, these parcels must exhibit one 1)
or more of the following conditions: insufficient provision for light and air within or
around buildings, increased threat of spread of fire due to the close proximity of
buildings, lack of adequate or proper access to a public right-of-way, lack of
reasonably required off-street parking or inadequate provision for loading and
service. :

Deleterious Land-Use Or Layout. The existence of incompatible land-use
- relationships, buildings occupied by inappropriate mixed uses, or uses considered
to be noxious, offensive or unsuitable for the surrounding area.

Environmental Contamination. The proposed redevelopment project area has
incurred Illinois Environmental Protection Agency or United States Environmental
Protection Agency remediation costs for, or a study conducted by an independent
consultant recognized as having expertise in environmental remediation has
determined a need for, the clean-up of hazardous waste, hazardous substances, or
underground storage tanks required by State or Federal law, provided that the
remediation costs constitute a material impediment to the development or
redevelopment of the redevelopment project area.

Lack Of Community Planning. The proposed redevelopment project area was
developed prior to or without the benefit or guidance of a community plan. This
means that the development occurred prior to the adoption by the municipality of
a comprehensive or other community plan or that the plan was not followed at the
time of the area’s development. This factor must be documented by evidence of
adverse or incompatible land use relationships, inadequate street layout, improper
subdivision, parcels of inadequate shape and size to meet contemporary
development standards, or other evidence demonstrating an absence of effective
community planning,. '

Lack Of Growth In Equalized Assessed Value. The total equalized assessed value
of the proposed redevelopment project area has declined for three (3) of the last five
(5) calendar years prior to the year in which the redevelopment project area is

'designated or is increasing at an annual rate that is less than the balance of the
municipality for three (3) of the last five (5) calendar years for which information is
available or is increasing at an annual rate that is less than the Consumer Price
Index for All Urban Consumers published by the United States Department of Labor
or successor agency for three (3} of the last five (5) calendar years prior to the year
in which the redevelopment project area is designated.
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Factors For Vacant Land.

Under the provisions of the “blighted area” section of the Act, for vacant land to
constitute a “blighted area”, a combination of two-(2) or more of the following six (6)
factors must be identified as being present to a meaningful extent and reasonably
distributed which act in combination to impact the sound growth in tax base for the
proposed district.

Obsolete Platting Of Vacant Land. Parcels of limited ‘or narrow size or
configurations of parcels of irregular size or shape that would be difficult to develop
on a planned basis and in a manner compatible with contemporary standards and
requirements, or platting that failed to create rights-of-way for streets or alleys or
that created inadequate right-of-way widths for streets, alleys, or other public
rights-of-way or that omitted easements for public utilities.

Diversity Of Ownership. Diversity of ownership is when adjacent properties are
owned by multiple parties. When diversity of ownership of parcels of vacant land is
sufficient in number to retard or impede the ability to assemble the land for
development, this factor applies.

Tax And Special Assessmenf Delinquencies. Tax and special assessment
delinquencies exist or the property has been the subject of tax sales under the
Property Tax Code within the last five (5) years.

Deterioration Of Structures Or Site Improvements In Neighboring Areas Adjacent
To The Vacant Land. Evidence of structural deterioration and area disinvestment
in blocks adjacent to the vacant land may substantiate why new development had
not previously occurred on the vacant parcels.

Environmental Contamination. The area has incurred Illinois Environmental
Protection Agency or United States Environmental Protection Agency remediation
costs for, or a study conducted by an independent consultant recognized as having
expertise in environmental remediation has determined a need for, the clean-up of
hazardous waste, hazardous substances or underground storage tanks required by
State or Federal law, provided that the remediation costs constitute a material
impediment to the development or redevelopment of the redevelopment project area.

Lack Of Growth In Equalized Assessed Value. The total equalized assessed value
of the proposed redevelopment project area has declined for three (3) of the last five
(5) calendar years prior to the year in which the redevelopment project area is
designated or is increasing at an annual rate that is less than the balance of the
municipality for three (3) of the last five (5) calendar years for which information is
available or is increasing at an annual rate that is less than the Consumer Price
Index for All Urban Consumers published by the United States Department of Labor
or successor agency for three (30) of the last five (5) calendar years prior to the year
in which the redevelopment project area is designated.
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Additionally, under the “blighted area” section of the Act, eligibility may be
established for those vacant areas that would have qualified as a blighted area
immediately prior to becoming vacant. Under this test for establishing eligibility,
building records may be reviewed to determine that a combination of five (5) or more
of the thirteen (13) “blighted area” eligibility factors for improved property listed
above were present immediately prior to demolition of the area’s structures.

The vacant “blighted area” section includes six (6) other tests for establishing
eligibility but none of these are relevant to the conditions within the LaSalle Central
R.P.A.

Methodology Overview And Determination Of Eligibility.

Analysis of eligibility factors was done through research involving an extensive
field survey of all property within the LaSalle Central R.P.A., and a review of
building and property records and real estate industry data. Building and property
records include building code violation citations, building permit data, assessor
information, and information on the age and condition of sewer and water lines
within the study area. Our survey of the area established that there are one
hundred one (101) primary structures and two hundred seventy three (273) tax
parcels within the LaSalle Central R.P.A.. Ancillary structures are excluded from
this total. Ancillary structures include cashier’s buildings for surface parking lots,
as well as a maintenance facility for the Chicago and Northwestern Railroad, located
in the northwest portion of the R.P.A.

The LaSalle Central R.P.A. was examined for qualification factors consistent with
either the “blighted area” or “conservation area” requirements of the Act. Based
upon these criteria, the property within the LaSalle Central R.P.A. qualifies for
designation as a “conservation area” as defined by the Act.

To arrive at this designation, S. B. Friedman & Company calculated the number
of eligibility factors present, and analyzed the distribution of the eligibility factors
on a building-by-building and/or parcel-by-parcel basis and analyzed the
distribution of the eligibility factors on a block-by-block basis. When appropriate,
we calculated the presence of eligibility factors on infrastructure and ancillary
properties associated with the structures. The eligibility factors were correlated to
buildings and/or parcels using structure-base maps, property files created from
field observations, record searches and field surveys. This information was then
graphically plotted on a parcel map ‘of the LaSalle Central R.P.A. by block to
establish the distribution of eligibility factors,and to determine which factors were
present to a major extent.

Major factors are used to establish eligibility. These factors are present to a
meaningful extent and reasonably distributed throughout the R.P.A.. Minor factors
are supporting factors present to a meaningful extent on some of the parcels or on
a scattered basis. Their presence suggests that the area is at risk of experiencing
more extensive deterioration and disinvestment. :




92040 JOURNAL--CITY COUNCIL--CHICAGO 11/15/2006

To reasonably arrive at this designation, S. B. Friedman & Company documented
the existence of qualifying eligibility factors and confirmed that a sufficient number
of factors were present within the LaSalle Central R.P.A. and reasonably distributed.

Although it may be concluded under the Act that the mere presence of the
minimum number of the stated factors may be sufficient to make a finding of the
R.P.A. as a conservation area, this evaluation was made on the basis that the
conservation area factors must be present to an extent that indicates that public
intervention is appropriate or necessary.

Conservation Area Findings.

As required by the Act, within a conservation area, at least fifty percent (50%) of
the buildings must be thirty-five (35) years of age or older, and at least three (3) of
the thirteen (13) eligibility factors must be found present to a major extent within
the LaSalle Central R.P.A.

Establishing that at least fifty percent (50%) of the LaSalle Central R.P.A. buildings
are thirty-five (35) years of age or older is a condition precedent to establishing the
area as a conservation area under the Act. Based on information provided by the
Cook County Assessor’s office, we have established that of the one hundred one
(101) buildings located within the LaSalle Central R.P.A., sixty-four (64) (sixty-three
percent (63%)) are thirty-five (35) years of age or older.

In addition to establishing that LaSalle Central R.P.A. meets the age requirement,
our research has revealed that the following six (6) factors are present to a major
extent:

1. lack of growth in Equalized Assessed Value (“E.A.V.");
inadequate utilities;
excessive vacancies;

presence of structures below minimum code standards;

deterioration; and

o @ A w N

obsolescence.

Based on the presence of these factors, the RP.A. exceeds the minimum
requirements of a “conservation area” under the Act. :

Overall, the growth in equalized assessed value of the R.P.A. has fallen behind that
.of the balance of the City for four (4) out of the last five (5) years. More than half of
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the parcels within the R.P.A. are serviced by inadequate utilities, particularly sewer
lines which are overdue for repair/replacement. Half of the parcels within the R.P.A.
either contain deteriorated buildings, or are served by deteriorated infrastructure,
including cracked or crumbling sidewalks, deteriorated alleys and deteriorated
roadways; in addition, the entire R.P.A. is at risk due to the deterioration of Wacker
Drive, the area’s primary arterial road. Furthermore, thirty-three (33) buildings
suffer from excessive vacancies; this constitutes thirty-eight (38) percent of all
buildings containing for-lease space. Forty-eight (48) buildings are considered
obsolescent, and forty-five (45) buildings are below minimum code standards; this
constitutes fifty-two percent (52%) and forty-eight percent (48%), respectively, of all
buildings excluding parking garages. The high cost of upgrading these obsolete and
noncompliant structures, coupled with the excessive vacancy rate of buildings
within the area, increases the likelihood that buildings within the R.P.A. will fall
into disrepair or disuse.

Maps 4A through 4F illustrate the presence and distribution of these eligibility
factors on a block-by-block basis within the R.P.A.. The following sections
summarize our field research as it pertains to each of the identified eligibility factors
found within the LaSalle Central R.P.A.

1. Lack Of Growth In Equalized Assessed Value.

Total Equalized Assessed Value (E.A.V.) is a measure of the value of property
within the LaSalle Central R.P.A. During four (4) of the previous five (5) years, the
total growth in E.A.V. of the LaSalle Central R.P.A. has not kept pace with that of
the balance of the City of Chicago. This lack of growth in E.A.V. is an indication that
the R.P.A. suffers from a lack of private investment as compared to the balance of
the City of Chicago.

Table 1.

Percent Change In Annual Equalized Assessed Value (E.AV)

Percent Percent Percent Percent Percent
Change in Chang in Change in Change Change in
EAV. E.AV. E.AV. EAV. E.AV.
2000/2001  2001/2002 2002/2003 2003/2004 2004 /2005
LaSalle
Central i ’
R.P.A. 3.24% 5.76% 12.19% 4.61% 2.75%
City of '
Chicago

(Balance of) 3.75% 8.16% 17.71% 3.91% 7.65%
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2. Inadequate Utilities.

A review of the City’s water and sewer atlases found that inadequate underground
utilities affect one hundred forty (140) (or fifty-one percent (51%) percent) of the two
hundred seventy-three (273) tax parcels in the LaSalle Central R.P.A.. This is due
primarily to the number of antiquated sewer lines in the R.P.A., many of which were
installed before the Chicago Fire of 1871. These lines have surpassed their one
hundred (100) year service lives and are in need of replacement. ?

Due to the age and condition of the sewer and water lines, inadequate utilities
were found to be present to a meaningful extent on twenty-six (26) blocks (fifty-
three percent (53%)) of the forty-nine {49) blocks within the LaSalle Central R.P.A.

3. Excessive Vacancies.

To evaluate vacancy levels within the LaSalle Central R.P.A., S. B. Friedman &
Company’ utilized several sources of data. Data on vacancy rates was obtained
primarily through CoStar, a real estate industry database which tracks rents and
vacancy rates for individual buildings in the Chicago C.B.D. CoStar obtains its data
through monthly interviews with the owners, managers and leasing agents of office
buildings, and is a widely respected source of information among real estate
professionals. In addition, data on historic vacancy rates in the C.B.D. was culled
from reports published by Frain Camins & Swartchild, as well as Black’s Guide, a
quarterly publication which tracks available space in various office markets.
Finally, data from these publications was supplemented with field observations,
which captured small office and retail buildings not covered by CoStar.

During the first quarter of 2006, the Chicago C.B.D. exhibited an overall office
vacancy rate of sixteen and eighty-five hundredths percent (16.85%).® This is
slightly above the average vacancy rate of fifteen and seventy-three hundredths
percent (15.73%) for the Chicago C.B.D. office market during the twenty (20) year
period from 1985 to 2005. The LaSalle Central R.P.A., however, exhibited a vacancy
rate of nineteen and sixty-five hundredths percent (19.65%) during the first quarter
of 2006. This is nearly three (3%) percentage points above the average for the C.B.D.
During the past twenty (20) years, the C.B.D. has exhibited an overall office market
vacancy rate in excess of nineteen percent (19%) during only three (3) years: 1991,
1992 and 1993.

(2) The City of Chicago Department of Water Management defines the projected service life as one
hundred years.

(3) CoStar, March 2006.
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For the purposes of this study, any building which exhibits a vacancy rate of
nineteen percent (19%) or more is considered to be excessively vacant. Of the one
hundred one (101) buildings in the LaSalle Central R.P.A., eight (8) are commercial
parking structures, and six (6) are occupied by institutional single users, such as
the City of Chicago, Cook County and the City Colleges of Chicago. Of the remaining
cighty-seven (87) buildings containing for-lease space, thirty-three (33) buildings
(or thirty-eight percent (38%)) exhibit excessive vacancies. Moreover, the LaSalle
Central R.P.A. contains numerous buildings which are either extremely vacant or
have experienced persistent vacancies. The LaSalle Central R.P.A. contains less
than one third (1/3) of the total office space in the C.B.D., but contains sixty-eight
percent (68%] of the C.B.D.’s extremely vacant large office buildings.””? In addition,
fourteen (14) buildings in the R.P.A. have experienced persistently excessive
vacancies (i.e. vacancy rates in excess of twenty percent (20%) for five (5) of the
previous ten (10} years).

These excessive vacancy rates appear to be linked to the migration of many firms
to new office buildings on the periphery of the C.B.D.. Nine (9) of the thirty-three
(33) excessively vacant buildings in the R.P.A. are located along a four (4) block
stretch of South LaSalle Street, producing a concentrated and deleterious impact
on the traditional financial district of the City of Chicago. Nine (9) are historically
or architecturally significant buildings. Such vacancy levels put these buildings at
risk for falling into disrepair. Finally, three (3} of the excessively vacant buildings
in the R.P.A. have recently lost major tenants to newer office buildings in the West
Loop. This trend is likely to continue, as tenants seek out buildings with more
-modern amenities and easier access to commuter rail stations.

Overall, of the forty-two (42) blocks in the LaSalle Central R.P.A. that contain
buildings (excluding blocks with no buildings and blocks containing only parking
structures), fourteen (14) blocks (or thirty-three percent (33%)) were determined to
exhibit excessive vacancies to a meaningful extent. :

4. Presence Of Structures Below Minimum Code Standards.

Structures below minimum code standards are those that do not meet applicable
standards of zoning, subdivision, building, fire and other governmental codes. The
principal purpose of such codes is to protect the health and safety of the public. As
such, structures below minimum code standards may jeopardize the health and
safety of building occupants, pedestrians or occupants of neighboring structures.
These buildings may not be in violation of a particular code; nevertheless those
below current development standards may present a health or safety hazard.

(4) Extreme vacant large office buildings are those containing at least one hundred thousand
{100,000) rentable square feet and which are more than thirty percent {30%) vacant.
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With the assistance of the Bureau of Fire Prevention and the Department of
Buildings, S. B. Friedman & Company reviewed Life Safety Data Sheets and Life
Safety Evaluations submitted by owners and managers of properties within the
LaSalle Central R.P.A. to determine whether these buildings meet contemporary
standards for fire safety, including the provision of sprinklers, smoke detectors,
fire-rated partitions and proper means of egress. Of the ninety-three (93) buildings
within the LaSalle Central R.P.A. (excluding parking garages), it was determined
that forty-one (4 1) buildings (or forty-four percent (44%)) did not meet contemporary
standards for fire safety.

In addition, S. B. Friedman & Company analyzed data provided by the City’s
Department of Buildings and determined that building code violation citations have
been issued for fourteen (14) buildings within the LaSalle Central R.P.A. during the
previous five (5) years. This constitutes fifteen percent (15%) of buildings within
the R.P.A.. Thirteen (13) of these buildings are more than thirty-five {(35) years of
age, and ten (10) are more than seventy (70) years old. This underscores the
potential for many older buildings within the R.P.A. to fall into disrepair and disuse.

Overall, forty-five (45) buildings within the R.P.A. (forty-eight percent (48%)) were
found to be below minimum code standards. Structures below minimum code
standards were found to be present to a meaningful extent on twenty (20) of the
forty-two (42) blocks in the R.P.A. which contain occupied buildings (i.e., excluding
blocks without buildings and blocks with only parking structures). This constitutes
forty-eight percent (48%) of all blocks which contain occupied buildings.

5. Deterioration.

Deterioration of public improvements is evident throughout the LaSalle Central
R.P.A.. Of particular concern is the deterioration of Wacker Drive. Wacker Drive
is a two (2) level, two (2)-way road which runs along the south and main branches
of the Chicago River. It is the principal thoroughfare within the LaSalle Central
R.P.A,, carrying twenty-nine thousand five hundred (29,500) vehicles per day on its
upper level and twenty-nine thousand (29,000) vehicles per day on its lower level

"in 1996. It is classified as an Urban Arterial TS-1 by Federal Highway
Administration standards. This is defined as a road having “the principal purpose
of expediting the movement of traffic by providing mobility for long distances at
relatively high speeds”. All other streets in the R.P.A. are classified as collector
streets or local streets by F.H.A. standards. As such, Wacker Drive is the principal
arterial serving the R.P.A. and its condition impacts the entire area. The
thoroughfare serves as the primary connection between the C.B.D. and points south
and west, as it provides direct access to Interstates 90, 94 and 290. Moreover, the
majority of buildings along Wacker Drive use the lower level of the street for loading
and docking, further increasing the importance of the thoroughfare for the
commercial viability of the Central Business District.
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In 1999, C.D.O.T. completed an assessment of conditions on Wacker Drive that
found the presence of severe deterioration, including:

-- large areas of map cracking;
-- open cracks with efflorescence;
-- significant delamination of previous shotcrete repairs;
-- spalled and delaminated concrete;
- exposed and cdrroded reinforcing steel,;
-- extensive chloride infiltration; and

--  loss of structural capacity.

Since 1999, the east/west portion of Wacker Drive has been completely
reconstructed to remedy these conditions. However, the north/south section, which
serves the LaSalle Central R.P.A., has not been upgraded to ameliorate the
deterioration of the roadway, and this deterioration is visible throughout its upper
and lower levels. Such conditions threaten the continued viability of Wacker Drive
and could lead to the eventual closing of portions of the roadway.

In addition, many of the sidewalks and alleys along Wells Street exhibit
deterioration due to vibrations caused by the Chicago Transit Authority’s elevated
trains, as well as the frequent ingress and egress of automobiles from the street’s
many public parking facilities. The sidewalks surrounding Union Station also
exhibit deterioration, including surface cracking, crumbling and depressions, as do
elements of the structure built over the train tracks south of Jackson Boulevard.
‘Finally, this factor was given to those buildings where interior and/or exterior
deterioration could be documented through surveys or interview.

‘Overall, one hundred thirty-eight (138) parcels within the R.P.A. (fifty-one percent
(51%)) are either directly served by deteriorated infrastructure (such as alleys,
streets and sidewalks), or contain buildings which exhibit deterioration. The factor
is present to a meaningful extent on twenty-five (25) blocks (fifty-one percent (51%))
within the study area. In addition, because Wacker Drive is a principal arterial
serving the Chicago C.B.D., the entire district is considered to suffer the impacts of
deteriorated infrastructure.

6. Obsolescence.

Obsolescence is defined as the condition or process of falling into disuse.
Buildings become obsolescent when some feature, such as the building’s location,
causes the property to be rejected by the market. This market rejection results in
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increased vacancies, reduced rents and/or diminished building values. Such a
weakened market position can inhibit the ability of property owners and managers
to invest in their properties, exacerbating the disadvantages of the property and
resulting in further disuse. As such, persistently excessive vacancy levels and/or
extremely low rents are an indication that a building is obsolescent. For the
purposes of this study, any building which exhibits avacancy rate of twenty percent
(20%) or more and which has exhibited vacancy levels of this severity for five (5) of
the last ten (10) years is considered to exhibit obsolescence. In addition, any
building which commands net rents of less than Five Dollars ($5) per square foot
is considered obsolescent; such low rent levels indicate that the building can no
longer attract tenants at rents sufficient to finance maintenance and improvements.

Vacancy and rent levels reflect the ability of a property to compete in the
marketplace. Often this is linked to the design and configuration of the property.
Functional obsolescence exists when the design and/or configuration of a building
limits its competitiveness in the marketplace. In the context of the Chicago C.B.D.,
functional obsolescence is generally attributable to the changing demands of office
users. Many office buildings in the LaSalle Central R.P.A,, for example, were
designed before the widespread availability of fluorescent lighting and H.V.A.C.
systems; as such, they were designed with small floorplates in order to maximize
natural light and ventilation. Similarly, many office buildings contain interior
load-bearing walls and columns which limit the possible configurations of space by
tenants. Mechanical systems in many older buildings, such as elevators or loading
facilities, may be insufficient for modern users. In addition, many older buildings
in the R.P.A. do not contain modern fire protection systems, Wwhich creates a
potential hazard and may be a concern for tenants looking to sign or renew leases.
Accordingly, any building which does not contain modern fire protection systems,
including sprinklers, is considered obsolescent for the purposes of this study.
Obsolescence was also given to buildings where evidence of obsolete building
systems could be documented through surveys or interviews.

Of the ninety-three {(93) buildings in the LaSalle Central R.P.A. (excluding parking
garages), forty-eight (48) buildings {fifty-two percent (52%)) display obsolescence.
Overall, of the forty-two (42) blocks in the LaSalle Central R.P.A. that contain

. buildings (excluding blocks with no buildings and blocks containing only parking
structures), twenty-two (22) blocks (fifty-two percent (52%)) were determined to -
exhibit obsolescence to a meaningful extent.

4.

Redevelopment Plan And Project.

Redevelopment Needs Of The LaSalle Central R.P.A.

The existinig land-use pattern and conditions in the LaSalle Central R.P.A. suggest
three (3) redevelopment needs for the area:
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1. maintaining the competitiveness and viability of older office buildings, and
preserving architecturally and historically significant buildings;

2. expanding open space and improving the public realm; and

3. attracting and retaining businesses and inajor employers, particularly
corporate headquarters.

The Redevelopment Plan and Project identifies tools the City will use to guide
redevelopment in the LaSalle Central R.P.A. to create, promote and sustain a
vibrant mixed-use community. '

The goals, objectives and strategies discussed below have been developed to
address these needs and to facilitate the sustainable redevelopment of the LaSalle
Central R.P.A.. The proposed public improvements outlined in the Redevelopment
Plan and Project will help to create an environment conducive to private investment
and redevelopment within the LaSalle Central R.P.A.. To support specific projects
and encourage future investment in the R.P.A., public resources, including tax
increment financing, may be used to rehabilitate older buildings, improve or repair
R.P.A. public facilities and/or infrastructure, and provide streetscape
improvements. In addition, tax increment financing may be used to subsidize
developer interest costs related to redevelopment projects.

Goals, Objectives And Strategies.

Goals, . objectives and strategies are designed to address the need for
redevelopment within the overall framework of the Redevelopment Plan and Project
for the use of anticipated tax increment funds generated within the LaSalle Central
R.P.A. ‘

Goal.

The overall goal of the Redevelopment Plan is to reduce or eliminate the conditions .
that qualify the LaSalle Central R.P.A. as a conservation area, and thus to secure
the Loop’s fixture as the business and employment center of the Chicago
metropolitan region. This goal is to be achieved through an integrated and
comprehensive strategy that leverages public resources to stimulate private
investment in rehabilitation of existing structures and new development.

Objectivés.

Thirteen (13) broad objectives support the overall goal of area-wide revitalization
of the LaSalle Central R.P.A.. These include:
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provide resources for the rehabilitation and modernization of existing
structures, particularly historically and -architecturally significant
buildings;

encourage high-quality commercial and retail deVelopment which
enhances the architectural character of the area, promotes a lively
pedestrian environment and attracts unique retailers to the area;

promote the R.P.A. as a center of employment and commercial activity
through the attraction and retention of major employers and corporate
headquarters, and by providing assistance to small and/or growing
businesses;

improve the quality of existing open space and provide additional public
open space through streetscaping and provision of new plazas, parks and
public gathering spaces; :

provide resources for improvements to the Chicago River wall and
riverwalk, and promote the recreational use of the River;

promote a pedestrian-friendly environment, particularly along streets
designated as Pedestrian and Mobility Streets in the Chicago Zoning
Ordinance, and improve connections in the underground pedway system;

improve vehicular circulation throughout the R.P.A. through
improvements to streets, alleys and loading areas; :

improve transit and transit stations within the R.P.A. and advance the
development of the Monroe Avenue Transitway;

replace or repair public infrastructure where needed, including streets,
sidewalks, curbs, gutters, underground water and sanitary systems,
alleys, bridges and viaducts; '

encourage environmentally-sensitive development, including development
that incorporates green roofs and that achieves L.E.E.D. certifications;

provide opportunities . for women-owned, minority-owned and
locally-owned businesses to share in job opportunities associated with the
redevelopment of the LaSalle Central R.P.A., particularly in the design and

© construction industries;

12.

13.

support job training and welfare-to-work programs and increase
employment opportunities for City residents; and

provide day care assistance to support employees of downtown
businesses. '
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Strategies.

These objectives will be implemented through five (5) specific and integrated
strategies. These include:

1.

Implement Public Improvements. A series of public improvements
throughout the LaSalle Central R.P.A. may be designed and implemented
to build upon and improve the character of the area, and to create a more
conducive environment for private development.

Public improvements that are implemented with T.I.F. assistance are
intended to complement and not replace existing holding sources for
public improvements in the R.P.A. :

These improvements may include improvement of new streets,
streetscaping, street and sidewalk lighting, alleyways, underground water
and sewer infrastructure, parks or open space, and other public
improvements consistent with the Redevelopment Plan and Project. These
public improvements may be completed pursuant to redevelopment

- agreements with private entities or intergovernmental agreements with

other public entities, and may include the construction, rehabilitation,
renovation or restoration of public improvements on one or more parcels.

Encourage Private Sector Activities And Support Rehabilitation Of
Existing Buildings. Through the creation and support of public-private
partnerships, or through written agreements, the City may provide
financial and other assistance to encourage the private sector, including
local property owners, to undertake rehabilitation and redevelopment
projects and other improvements, in addition to programming such as job
training and retraining, that are consistent with the goals of this
Redevelopment Plan and Project.

The City may enter into redevelopment agreements or intergovernmental
agreements with private or public entities to construct, rehabilitate,
renovate or restore private or public improvements on one or several
parcels (collectively referred to as “Redevelopment Projects”).

The City requires that developers who receive T.LF. assistance for
market-rate housing set aside twenty percent (20%) of the units to meet
affordability criteria established by the City’s Department of Housing or
any successor agency. Generally, this means that affordable for-sale
housing units should be priced at a level that is affordable to persons
earmng no more than one hundred percent (100%) of the area median
income and affordable rental units should be affordable to persons earning
no more than sixty percent (60%) of the area median income. T.LF. funds
can also be used to pay for up to fifty percent (50%) of the cost of
construction, or up to seventy-five percent (75%) of interest.costs for new
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housing units to be occupied by low-income and very low-income
households as defined in Section 3 of the Illinois Affordable Housing Act.

Assist Employers Seeking To Relocate Or Expand Facilities. The City
may provide assistance to businesses and institutions that are major
employers and which seek to relocate to or expand within the LaSalle
Central R.P.A.. This assistance may be provided through support of
redevelopment and rehabilitation projects in existing buildings, assistance
with land acquisition and site preparation for new facilities, or assistance
with financing costs.

Develop Vacant And Underutilized Sites. The redevelopment of vacant
‘and underutilized properties within the LaSalle Central R.P.A. is expected
to stimulate private investment and increase the overall taxable value of
properties within the R.P.A.. Development of vacant and/or underutilized
sites is anticipated to have a positive impact on other properties beyond
the individual project sites.

Facilitate Property Assembly, Demolition And Site Preparation. Financial
assistance may be provided to private developers seeking to acquire land,
and to assemble and prepare sites in order to undertake projects in
support of this Redevelopment Plan and Project.

To meet the goals of this Redevelopment Plan and Project, the City may
acquire and assemble property throughout the R.P.A.. Land assemblage
by the City may be by purchase, exchange, donation, lease, eminent

~ domain, through the Tax Reactivation Program or other programs, and

may be for the purpose of (a) sale, lease or conveyance to private
developers, or (b} sale, lease, conveyance, or dedication for the
construction of public improvements or facilities. Site preparation may
include such preparatory work as demolition of existing improvements and
environmental remediation, where appropriate. Furthermore, the City may
require written redevelopment agreements with developers before
acquiring any properties. As appropriate, the City may devote acquired
property to temporary uses until such property is scheduled for
.disposition and development.

These activities are representative of the types of projects contemplated to be
undertaken during the life of the LaSalle Central R.P.A.. Market forces are critical
to the completion of these projects. Phasing of projects will depend on the interests
and resources of both public and private sector parties. Not all projects will
necessarily be undertaken. Furthermore, additional projects may be identified
throughout the life of the LaSalle Central R.P.A.. To the extent that these projects
meet the goals, objectives and strategies of this Redevelopment Plan and Project and
the requirements of the Act and budget outlined in the next section, these projects
may be considered for tax increment funding.
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Proposed Future Land-Use.

The proposed future land-use of the LaSalle Central R.P.A. reflects the objectives
of the Redevelopment Plan and Project, which are to maintain the competitiveness
of older office buildings, preserve architecturally and historically significant
buildings, expand open space, improve the public realm, attract and retain
businesses and major employers, and maintain and improve traffic circulation,
public transit and pedestrian connectivity.

The proposed future land-use for the study area is as a Downtown Core Mixed-Use
District, as shown on Map 5. This proposed future land-use is consistent with the
current zoning of the R.P.A., which is as a Downtown Core (“D.C.”) District. The
proposed future land-use within the R.P.A. includes all of the uses that are allowed
under D.C. zoning, including office, commercial, public/institutional, recreational,
entertainment and residential, as well as open space. The proposed future
land uses shown on Map 5 are the predominant uses by block and are not exclusive
of any other uses. '

Assessment Of Housing Impact.

As set forth in the Act, if the redevelopment plan for the redevelopment project
area would result in the displacement of residents from ten (10) or more inhabited
residential units, or if the redevelopment project area contains seventy-five (75) or
more inhabited residential units and a municipality is unable to certify that no
displacement will occur, the municipality must prepare a housing impact study and
incorporate the study in the redevelopment plan.

As of June 28, 2006, the R.P.A. contains no occupied residential units. Therefore,
a housing impact study is not required and has not been prepared.

5.

Financial Plan.

Eligible Costs.

The various redevelopment expenditures that are eligible for payment or
reimbursement under the Act are reviewed below. Following this review is a list of
estimated redevelopment project costs that are deemed to be necessary to
implement this Redevelopment Plan and Project (the “Redevelopment Project
Costs”).
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Redevelopment Project Costs include the sum total of all reasonable or necessary
costs incurred, estimated to be incurred or incidental to this Plan pursuant to the
Act. Such costs may include, without limitation, the following:

1.

costs of studies, surveys, development of plans and specifications,
implementation and administration of the Redevelopment Plan and Project
including but not limited to staff and professional service costs for
architectural, engineering, legal, financial, planning or other services
(excluding lobbying expenses), provided that no charges for professional
services are based on a percentage of the tax increment collected;

the costs of marketing sites within the R.P.A. to prospective businesses,
developers and investors;

property assembly costs, including but not limited to, acquisition of land
and other property, real or personal, or rights or interests therein,
demolition of buildings, site preparation, site improvements that serve as
an engineered barrier addressing ground level or below ground
environmental contamination, including, but not limited to parking lots
and other concrete or asphalt barriers, and the clearing and grading of
land;

costs of rehabilitation, reconstruction or repair or remodeling of existing

public or private buildings, fixtures and leasehold improvements; and the
costs -of replacing an existing public building if pursuant to the
implementation of a redevelopment project the existing public building is
to be demolished to use the site for private investment or devoted to a
different use requiring private investment;

costs of the construction of public works or improvements subject to the -
limitations in Section 1 1-74.4-3(q)(4) of the Act;

costs of job training and retraining projects inclhiding the costs of
“welfare-to-work” programs implemented by businesses located within the
R.P.A. and such proposals feature a community-based training program
which ensures maximum reasonable opportunities for residents of the
Loop and Near West Community Areas with particular attention to the
needs of those residents who have previously experienced inadequate
employment opportunities and development of job-related skills including
residents of public and other subsidized housing and people with
disabilities;

financing costs, including but not limited to, all necessary and incidental
expenses related to the issuance of obligations and which may include
payment of interest on any obligations issued thereunder including
interest accruing during the estimated period of construction of any
redevelopment project for which such obligations are issued and for a
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10.

11.

12.

period not exceeding thirty-six (36) months following completion and
including reasonable reserves related thereto ;

to the extent the City by written agreement accepts and approves the
same, all or a portion of a taxing district’s capital costs resulting from the
redevelopment project necessarily incurred or to be incurred within a
taxing district in furtherance of the objectives of the Redevelopment Plan
and Project;

relocation costs to the extent that the City determines that relocation costs
shall be paid or is required to make payment of relocation costs by federal
or state law, or by Section 74.4-3(n)(7) of the Act;

payment in lieu of taxes as defined in the Act;

costs of job training, retraining, advanced vocational education or career
education, including but not limited to, courses in occupational,
semi-technical or technical fields leading directly to employment, incurred
by one (1) or more taxing districts, provided that such costs (i) are related
to the establishment and maintenance of additional job training, advanced
vocational education or career education programs for persons employed
or to be employed by employers located in the R.P.A.; and (ii) when
incurred by a taxing district or taxing districts other than the City, are set
forth in a written agreement by or among the City and the taxing district
or taxing districts, which agreement describes the program to be
undertaken including but not limited to, the number of employees to be
trained, a description of the training and services to be provided, the
number and type of positions available or to be available, itemized costs
of the program and sources of funds to pay for the same, and the term of
the agréement. Such costs include, specifically, the payment by
community college districts of costs pursuant to Sections 3-37, 3-38, 3-40,
and 3-40.1 of the Public Community College Act, 110 ILCS 805/3-37,
805/3-38, 805/3-40 and 805/3-40.1, and by school districts of costs
pursuant to Sections 10-22.20a and 10-23.3a of the School Code, 105
ILCS 5/10-22.20a and 5/10-23.3a;

interest costs incurred by a redeveloper related to the construction,
renovation or rehabilitation of a redevelopment project provided that:

a. such costs are to be paid directly from the special tax allocation
fund established pursuant to the Act;

b. such payments in any one (1) year may not exceed thirty percent
(30%) of the annual interest costs incurred by the redeveloper with
regard to the development project during that year;

C. if there are not sufficient funds available in the special tax
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allocation fund to make the payment pursuant to this provision,
then the amounts so due shall accrue and be payable when
sufficient funds are available in the special tax allocation fund:

d. the total of such interest payments paid pursuant to the Act may
not exceed thirty percent (30%) of the total of (i) cost paid or
incurred by the redeveloper for the redevelopment project; (id)
redevelopment project costs excluding any property assembly costs
and any relocation costs incurred by the City pursuant to the Act;

€. for the financing of rehabilitated or new housing for low-income
 households and very low-income households, as defined in
Section 3 of the Illinois Affordable Housing Act, the percentage of
seventy-five percent (75%) shall be substituted for thirty percent
(30%) in subparagraphs 12b and 12d above.

unless explicitly provided in the Act, the cost of construction of new
privately-owned buildings shall not be an eligible redevelopment project
cost;

an elementary, secondary or unit school district’s increased costs.
attributable to assisted housing units will be reimbursed as provided in
the Act;

instead of the eligible costs provided for in 12b, 12d and 12e above, the
City may pay up to fifty percent (50%) of the cost of construction,
renovation and/or rehabilitation of all low- and very low-income housing
units (for ownership or rental) as defined in Section 3 of the Illinois
Affordable Housing Act. If the units are part of a residential redevelopment
project that includes units not affordable to low- and very low-income
households, only the low- and very low-income units shall be -eligible for
benefits under the Act; and ’

the costs of daycare services for children of employees from low-income

families working for businesses located within the R.P.A. and all or a
portion of the cost of operation of day care centers established by R.P.A.
businesses to serve employees from low-income families working in
businesses located in the R.P.A.. For the purposes of this paragraph,
“low-income families” means families whose annual income does not
exceed eighty percent (80%) of the City, county or regional median income
as determined from time to time by the United States Department of
Housing and Urban Development.

Ifa special service area has been established pursuant to the Special Service Area
Tax Act,35 ILCS 235/0.01, et seq., then any tax increment revenues derived from
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the tax imposed pursuant to the Special Service Area Tax Act may be used within
the redevelopment project area for the purposes permitted by the Special Service
Area Tax Act as well as the purposes permitted by the Act.

Estimated Redevelopment Project Costs.

The estimated eligible costs that are deemed to be necessary to implement this
Redevelopment Plan and Project are shown in Table 2. The total eligible cost
provides an upper limit on expenditures that are to be funded using tax increment
revenues, exclusive of capitalized interest, issuance costs, interest, and other
financing costs. Within this limit, adjustments may be made in line items without
amendment to this Plan, to the extent permitted by the Act. Additional funding in
the form of State, Federal, County, or local grants, private developer contributions
and other outside sources may be pursued by the City as a means of financing
improvements and facilities which are of benefit to the general community.

Table 2.

Estimated Redevelopment Project Costs.

Eligible Expenses Estimated Project Costs

Professional Services (including
analysis, administration, studies
surveys, legal, marketing, et cetera) $ 10,000,000

Property Assembly (including
acquisition, site preparation,
demolition and environmental :
remediation) 50,000,000

Rehabilitation of Existing Buildings,
Fixtures and Leasehold
Improvements : 200,000,000

Eligible Construction Costs
(Affordable Housing Construction
Costs) 30,000,000

Relocation Costs 30,000,000
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. Eligible Expenses Estimated Project Costs

Public Works or Improvements

including streets and utilities,
parks and open space, public
facilities (schools and other public

facilities) ) $200,000,000
Job Training, Retraining, Welfare-to-

Work 10,000,000
Interest Subsidy 20,000,000
Day Care S_ervicés 5,000,000

TOTAL REDEVELOPMENT COSTS @311 $550,000,000

(1)

2)

(3)

“)

This category also may include paying for or reimbursing (i) an elementary, secondary or unit
school district’s increased costs attributed to assisted housing units, and (i} capital costs of taxing

* districts impacted by the redevelopment of the R.P.A.. As permitted by the Act, to the extent the

City by written agreement accepts and approves the same, the City may pay, or reimburse all, or
a portion of a taxing district’s capital costs resulting from a redevelopment project necessarily
incurred or to be incurred within a taxing district in furtherance of the objectives of the Plan.

Total Redevelopment Project Costs exclude any additional financing costs, including any interest
expense, capitalized interest, costs of issuance and costs associated with optional redemptions.
These costs are subject to prevailing market conditions and are in addition to Total Redevelopment
Project Costs. -

The amount of the total Redevelopment Project Costs that can be incurred in the R.P.A. will be
reduced by the amount of redevelopment project costs incurred in contiguous R.P.A.s, or those
separated from the R.P.A. only by a public right-of-way, that are permitted under the Act to be
paid, and are paid, from incremental property taxes generated in the R.P.A., but will not be
reduced by the amount of redevelopment project costs incurred in the R.P.A. which are paid from
incremental property taxes generated in contiguous R.P.A.s or those separated from the R.P.A. only
by a public right-of-way.

All costs are in 2006 dollars and may be increased by five percent (5%) after adjusting for annual
inflation reflected in the Consumer Price Index {C.P.L) for All Urban Consumers for All Items for
the Chicago-Gary-Kenosha, IL-IN-WI CMSA, published by the United States Department of Labor.
In addition to the above stated costs, each issue of obligations issued to-finance a phase of the
Redevelopment Plan and Project may include an amount of proceeds sufficient to pay customary
and reasonable charges associated with the issuance of such obligations, including interest costs.
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Adjustments to the estimated line item costs in Table 2 are anticipated, and may
be made by the City without amendment to the Redevelopment Plan and Project to
the extent permitted by the Act. Each individual project cost will be re-evaluated
in light of projected private development and resulting incremental tax revenues as
it is considered for public financing under the provisions of the Act. The totals of
line items set forth above are not intended to place a limit on the described
expenditures. Adjustments may be made in line items within the total, either
increasing or decreasing line item costs as a result of changed redevelopment costs
and needs.

In the event the Act is amended after the date of the approval of this
Redevelopment Plan and Project by the City Council of Chicago to (a) include new
eligible redevelopment project costs, or (b) expand the scope or increase the amount
of existing eligible redevelopment project costs (such as, for example, by increasing
the amount of incurred interest costs that may be paid under 65 ILCS
S5/11-74.4-30(11)), this Redevelopment Plan and Project shall be deemed to
incorporate such additional, expanded or increased eligible costs as eligible costs

- under the Redevelopment Plan and Project, to the extent permitted by the Act. In
the event of such amendment(s), the City may add any new eligible redevelopment
project costs as a line item in Table 2, or otherwise adjust the line items in Table 2
without amendment to this Redevelopment Plan and Project, to the extent permitted
by the Act. In no instance, however, shall such additions or adjustments result in
any increase in the total redevelopment project costs without a further amendment
to this Redevelopment Plan and Project.

Phasing And Scheduling Of The Redevelopment.

Each private project within the LaSalle Central R.P.A. shall be governed by the
terms of a written redevelopment agreement entered into by a designated developer
and the City and approved by the City Council. Where tax increment funds are
used to pay eligible redevelopment project costs, to the extent funds aré available
for such purposes, expenditures by the City shall be coordinated to coincide on a
reasonable basis with the actual redevelopment expenditures of the developer(s).
The Redevelopment Plan and Project shall be completed, and all obligations issued
to finance redevelopment costs shall be retired, no later than December 31% of the
year in which the payment to the City Treasurer as provided in the Act is to be made
with respect to ad valorem taxes levied in the twenty-third (23" calendar year
following the year in which the ordinance approving this Redevelopment Plan and
Project is adopted (by December 31, 2030, if the ordinances establishing the R.P.A.
are adopted during 2006).

Sources Of Funds To Pay Costs.

Funds necessary to pay for Redevelopment Project Costs and secure municipal
obligations issued for such costs are to be derived primarily from Incremental
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Property Taxes. Other sources of funds which may be used to pay for
Redevelopment Project Costs or secure municipal obligations are land disposition
proceeds, state and federal grants, investment income, private financing and other
legally permissible funds the City may deem appropriate. The City may incur
redevelopment project costs which are paid for from funds of the City other than
incremental taxes, and the City may then be reimbursed for such costs from
incremental taxes. Also, the City may permit the utilization of guarantees, deposits
and other forms of security made available by private sector developers.
Additionally, the City may utilize revenues, other than State sales tax increment
revenues, received under the Act from one redevelopment project area for eligible
costs in another redevelopment project area that is either contiguous to, or is
separated only by a public right-of-way from, the redevelopment project area from
which the revenues are received.

The LaSalle Central R.P.A. is contiguous to or separated by only a public
right-of-way from the Central Loop R.P.A., the River West R.P.A., the River South
R.P.A., and the Canal/Congress R.P.A., and may in the future, be contiguous to, or
be separated only by a public right-of-way from other redevelopment areas created
under the Act. The City may utilize net incremental property taxes received from
the LaSalle Central R.P.A. to pay eligible redevelopment project costs, or obligations
issued to pay such costs, in other contiguous redevelopment project areas or project
areas separated only by a public right-of-way, and vice versa. The amount of
revenue from the R.P.A., made available to support such contiguous redevelopment
project areas, or those separated only by a public right-of-way, when added to all
amounts used to pay eligible Redevelopment Project Costs within the R.P.A., shall
not at any time exceed the total Redevelopment Project Costs described in this Plan.

The LaSalle Central R.P.A. may become contiguous to, or be separated only by a
public right-of-way from, redevelopment project areas created under the Industrial
Jobs Recovery Law (65 ILCS 5/11-74.6-1, et seq.). If the City finds that the goals,
objectives and financial success of such contiguous redevelopment project areas or
those separated only by a public right-of-way are interdependent with those of the
R.P.A., the City may determine that it is in the best interests of the City and the
furtherance of the purposes of the Plan that net revenues from the R.P.A. be made
available to support any such redevelopment project areas, and vice versa. The City
therefore proposes to utilize net incremental revenues received from the R.P.A. to
pay eligible redevelopment project costs (which are eligible under the Industrial
Jobs Recovery Law referred to above) in any such areas and vice versa. Such
revenues may be transferred or loaned between the R.P.A. and such areas. The
amount of revenue from the R.P.A. so made available, when added to all amounts
used to pay eligible Redevelopment Project Costs within the R.P.A. or other areas
as described in the preceding paragraph, shall not at any time exceed the total
Redevelopment Project Costs described in Table 2 of this Plan.

Ifnecessary, the redevelopment plans for other- contiguous redevelopment project
areas that may be or already have been created under the Act may be drafted or




11/15/2006 REPORTS OF COMMITTEES 92059

amended as applicable to add appropriate and parallel language to allow for sharing
of revenues between such districts.

Issuance Of Obligations.

To finance project costs, the City may issue bonds or obligations secured by
Incremental Property Taxes generated within the LaSalle Central R.P.A. pursuant
to Section 11-74.4-7 of the Act. To enhance the security of a mumc1pa1 obligation,
the City may pledge its full faith and credit through the issuance of general
obligations bonds. In addition, the City may provide other legally permissible credit
enhancements to any obhgatmns issued pursuant to the Act.

All obligations issued by the City pursuant to this Eligibility Study and
Redevelopment Plan and the Act shall be retired within the time frame described
under “Phasing and Scheduling of the Redevelopment” above. Also, the final
maturity date of any such obligations which are issued may not be later than twenty
(20} years from their respective dates of issue. One or more of a series of obligations
may be sold at one or more times in order to implement this Eligibility Study and
Redevelopment Plan. Obligations may be issued on a parity or subordinated basis.

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

Most Recent Equalized Assessed Valuation of Properties in the Redevelopment
Project Area.

The purpose of identifying the most recent equalized assessed valuation (“E.A. V ")
of the LaSalle Central R.P.A. is to provide an estimate of the initial E.A.V. which the
Cook County Clerk will certify for the purpose of annually calculating the
incremental E.A.V. and incremental property taxes of the LaSalle Central R.P.A..
The two hundred seventy-three (273) tax parcels comprising the R.P.A. have a total
estimated E.A.V. of Four Billion One Hundred Seventy-three Million Seven Hundred
Fifty-nine Thousand Dollars {$4,173,759,000) in the 2005 tax year. The 2005 total
E.A.V. amount by permanent index number is summarized in Appendix 2. The
E.A.V. is subject to verification by the Cook County Clerk. After verification, the
final figure shall be certified by the Cook County Clerk, and shall become the
Certified Initial E.A.V. from which all incremental property taxes in the
Redevelopment Project Area will be calculated by Cook County.
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Anticipated Equalized Assessed Valuation.

By 2029, the E.A.V. for the LaSalle Central R.P.A. will be approximately Seven
Billion Five Hundred Million Dollars ($7,500,000,000). This estimate is based on
several key assumptions, including: 1) an inflation factor of two and one-half
percent (2.5%) per year on the E.A.V. of all properties within the LaSalle Central
R.P.A., with its cumulative impact occurring in each triennial reassessment year;
and 2) an equalization factor of 2.7320 throughout the life of the R.P.A.

6.

Required Findings And Tests.

Lack Of Growth And Private Investment.

In order to assess the rate of private investment in the LaSalle Central
R.P.A., S. B. Friedman & Company obtained and analyzed data for all building
permits issued within the R.P.A. between 2000 and 2005. This data was provided
by the Department of Buildings. In addition, tax assessment data provided by the
Cook County Assessor was analyzed for both the R.P.A. and the City of Chicago.

As discussed in the Eligibility Study above, the Equalized Assessed Value (E.A.V.)
of the LaSalle Central R.P.A. has not kept pace with that of the balance of the City
of Chicago for four (4) of the previous five (5) years. During this time period, the
E.A.V. of the R.P.A. grew at a compound annual growth rate of six and ninety-five
(5) hundredths percent (6.95%); this rate of growth is twenty-four percent (24%)
lower than the compound annual growth rate for the balance of the City, which was
nine and seventeen hundredths percent (9.17%). This indicates that private
investment in the R.P.A. has been low relative to the rest of the City of Chicago.

Private investment within the R.P.A. has also lagged behind the rest of the Chicago
C.B.D.. The LaSalle Central R.P.A. has not seen construction of any new office
buildings since 1992, and a review of building permit data indicates that no new
buildings are currently planned for the area. The remainder of the C.B.D., on the
other hand, has seen substantial private investment in office buildings since 2000.
Fourteen (14) major office buildings have been completed in downtown Chicago

- since 2000, and more than sixteen million (16,000,000) square feet of office space
has been added to the Chicago C.B.D. during this time period. In addition, four (4)
major office buildings are currently under construction in the C.B.D.; none of these
developments are located within the LaSalle Central R.P.A.
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The total value of building permits issued for the LaSalle Central R.P.A. during
this time period was Three Hundred Sixty-six million Dollars ($366,000,000)%).
These permits were primarily for build out of tenant spaces. This figure constitutes
approximately one and eighty-two hundredths percent (1.82%) of the total
assessor’s market value for the R.P.A. per year . This rate of investment is very
low when compared to the overall value of properties within the R.P.A.. To put this
level of investment in perspective, the annual depreciation rate for office properties
established by the Internal Revenue Service is approximately two and fifty-six
hundredths percent (2.56%). This suggests that investment in the LaSalle Central
R.P.A. is insufficient to keep pace with normal depreciation of property values.
Moreover, approximately thirty-eight percent (38%) of the value of building activity
in the R.P.A. was concentrated in thirteen (13) buildings. Private investment in the
remaining eighty-eight (88) buildings in the R.P.A. is therefore even further below
levels required to maintain property value.

Given the extensive infrastructure needs of the LaSalle Central R.P.A., as well as
the high cost of rehabilitating structures that have become obsolescent or have
fallen below current standards for new development, it is it is unlikely that the
LaSalle Central R.P.A. will see substantial private investment without public
intervention like that envisioned in this Redevelopment Plan and Project.

Finding: The Redevelopment Project Area (LaSalle Central R.P.A.) on the whole
has not been subject to growth and development through investment by private
enterprise and would not reasonably be anticipated to be developed without the
adoption of the Redevelopment Plan and Project.

Conformance To The Plans Of The City.

The LaSalle Central Redevelopment Plan and Project must conform to the
comprehensive plan for the City, conform to the strategic economic development
plans, or include land uses that have been approved by the Chicago Plan
Commission.

The proposed land uses described in this Redevelopment Plan and Project will be
approved by the Chicago Plan Commission prior to its adoption by the City Council.

(5) This figure excludes permits issued for demolition and for repairs performed by order of the
Department of Buildings.

(6) The assessor’s market value for 2005 was approximately Four Billion Dollars ($4,000,000,000).
This is based on.a total assessed value for RP.A. of One. Billion Fifty-three Million Dollars
($1,053,000,000). In addition, an assessment-to-value ratio for commercial properties of thirty-
eight percent (38%) is assumed.




92062 JOURNAL--CITY COUNCIL--CHICAGO 11/15/2006

Dates Of Completion.

The dates of completion of the pfoject and retirement of obligations are described
under “Phasing and Scheduling of the Redevelopment” in Section 5, above.

Financial Impact Of The Redevélopment Project.

As explained above, without the adoption of this Redevelopment Plan and Project
and tax increment financing, the LaSalle Central R.P.A. is not expected to see
substantial investment from private enterprise. As aresult, thereis a genuine threat
that property values in the area will stagnate or decline. This would lead to a
reduction of real estate tax revenue to all taxing districts.

This document describes the comprehensive redevelopment program proposed to
be undertaken by the City to create an environment in which private investment
can reasonably occur. If a redevelopment project is successful, various new projects
may be undertaken that will assist in alleviating blighting conditions, creating new
jobs, and -promoting both public and private development in the LaSalle Central
R.P.A.

This Redevelopment Plan and Project is expected to have short- and long-term
financial impacts on the affected taxing districts. During the period when tax
increment financing is utilized, real estate tax increment revenues from the
increases in E.A.V. over and above the certified initial E.A.V_(established at the time
of adoption of this document by the City) may be used to pay eligible redevelopment
project costs for the LaSalle Central R.P.A.. At the time when the LaSalle Central
R.P.A. is no longer in place under the Act, the real estate tax revenues resulting
from the redevelopment of the LaSalle Central R.P.A. will be distributed to all taxing
districts levying taxes against property located in the LaSalle Central R.P.A.. These
revenues will then be available for use by the affected taxing districts.

Demand On Taxing District Services And Program To Address Financial And
Service Impact.

In 1994, the Act was amended to require an assessment of any financial impact
of a redevelopment project area on, or any increased demand for service from, any
taxing district affected by the redevelopment plan, and a description of any program
to address such financial impacts or increased demand. '

The City intends to monitor development in the LaSalle Central R.P.A. and with
the cooperation of the other affected taxing districts will attemnpt to ensure that any
increased needs are addressed in connection with any particular development. The
following major taxing districts presently levy taxes on properties located within the
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LaSalle Central R.P.A. and maintain the listed facilities within the boundaries of the
R.P.A., or within close proximity (three (3) to five (5) blocks) to the R.P.A.
boundaries:

1. City Of Chicago.

-- City Hall (121 North LaSalle Street)

2. Chicago Board Of Education.
-- Jones College Preparatory (606 South State Street)
-~ Whitney Young High School (211 South Laflin Street)
| -- Phillips High School (244 East Peréhing Road)
-- Crane High School (2245 West Jackson Boulevard)
-- Soufh Loop Elementary (1212 South Plymouth Court)
-- Williarh B. Ogden Elementary (24 West Walton Street)
-- Brown Elementary (54 North Hermitage Avenue)
-- Carpenter Elementary (1250 West Erie Street)

-- Skinner Elementary School {111 South Throop Street)
3. Chicago School Finance Authority.

4.  Chicago Park District.
-- Millennium Park
-- Grant Park
-~ Park Number 537
~- Dearborn Park

-- Pritzker Park
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5. City Of Chicago Library Fund.

-- Harold Washington Library Center (400 South State Street)

6. Chicago Community College District 508.

-- City Colleges of Chicago Administrative Building (226 West Jackson
Boulevard)

-- Harold Washington College (30 East Lake Street)
7. Metropolitan Water Reclamation District Of Greater Chicago.

8. County Of Cook.

-- County Building (120 North Clark Street)
9. Cook County Forest Preserve District.

Map 6 illustrates the locations of community facilities operated by the above listed
taxing districts within or in close proximity to the LaSalle Central R.P.A..
Redevelopment activity may cause increased demand for services from one or more

" of the above listed taxing districts. The anticipated nature of the increased demand
for services on these taxing districts, and the proposed activities to address
increased demand, are described below.

City Of Chicago. The City is responsible for a wide range of municipal services
including: police and fire protection; capital improvements and maintenance; water
supply and distribution; sanitation service; and building, housing, and zoning
codes. Replacement of vacant and under-utilized sites with active and more’
intensive uses may result in additional demands on services and facilities provided
by the districts. While there are no public service facilities operated by the City
within the LaSalle Central R.P.A., there are several within close proximity to the
area. Additional costs to the Clty for police, fire, and recycling and sanitation
services arising from residential development may occur. However, it is expected
that any increase in demand for the City services and programs associated with the
LaSalle Central R.P.A. can be handled adequately by City police, fire protection,
sanitary collection and recycling services, and programs currently maintained and
operated by the City. The redevelopment of the LaSalle Central R.P.A. will not
require expansion of services in this area.
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City Of Chicago Library Fund. The Library Fund, supported primarily by
property taxes, provides for the operation and maintenance of City of Chicago public
libraries. Additional costs to the City for library services arising from residential
development may occur. However, it is expected that any increase in demand for
City library services and programs associated with the LaSalle Central R.P.A. can
be handled adequately by existing City library services. The redevelopment of the
LaSalle Central R.P.A. will not require expansion of services in this area.

Chicago Board Of Education And Associated Agencies. General
responsibilities of the Board of Education include the provision, maintenance and
operation of educational facilities and the provision of education services for
kindergarten through twelfth (12%) grade. :

Currently there are no residential housing units in the LaSalle Central R.P.A..
While unlikely, it is possible that, in the future, residential development may occur
within the R.P.A., and new families may choose to enroll their children in public
schools. Any increased costs to the local schools resulting from children residing
in T.LF.-assisted housing units will trigger those provisions within the Act that
provide for reimbursement to the affected school district(s) where eligible. The City
intends to monitor development in the LaSalle Central R.P.A. and, with the
cooperation of the Board of Education, will attempt to ensure that any increased
demands for services and capital improvements provided by the Board of Education
are addressed in connection with each new residential project. ’

Chicago Park District. The Chicago Park District is responsible for the provision,
maintenance and operation of park and recreational facilities throughout the City,
and for the provision of recreation programs.

It is expected that the households that may be added to the LaSalle Central R.P.A.
may generate additional demand for recreational services and programs and may
create the need for additional open spaces and recreational facilities operated by the
Chicago Park District. The City intends to monitor development in the LaSalle
Central R.P.A. and, with the cooperation of the Chicago Park District, will attempt -
to ensure that any increased demands for the services and capital improvements
that may be provided by the Chicago Park District are addressed in connection with'
any particular residential development.

Community College District 508. This district is a unit of the State of Illinois’

- system of public community colleges, whose objective is to meet the educational

needs of residents of the City and other students seeking higher education programs
and services.

It is expected that any increase in demand for services from Community College
District 508 indirectly or directly caused by development within the LaSalle Central
R.P.A. can be handled adequately by the district’s existing service capacity,
programs, and facilities. Therefore, at this time, no special programs are proposed
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for this taxing district. Should demand increase, the City will work with the affected
district to determine what, if any, program is necessary to provide adequate services.

Metropolitan Water Reclamation District. This district provides the main trunk
lines for the collection of wastewater from Cities, Villages and Towns, and for the
treatment and disposal thereof.

It is expected that any increase in demand for treatment of sanitary and storm
sewage associated with the LaSalle Central R.P.A. can be handled adequately by
existing treatment facilities maintained and operated by the Metropolitan Water
Reclamation District of Greater Chicago. Therefore, no special program is proposed
for the Metropolitan Water Reclamation District of Greater Chicago.

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

It is expected that any increase in demand for Cook County services can be
handled adequately by existing services and programs maintained and operated by
the County. Therefore, at this time, no special programs are proposed for these
taxing districts. Should demand increase, the City will work with the affected taxing
districts to determine what, if any, program is necessary to provide adeqguate
services.

Cook County Forest Preserve District. The Forest Preserve District is
responsible for acquisition, restoration and management of lands for the purpose
of protecting and preserving open space in the City and County for the education,
pleasure and recreation of the public. It is expected that any increase in demand
for Forest Preserve services can be handled adequately by existing facilities and
programs maintained and operated by the District. No special programs are
proposed for the Forest Preserve. '

Given the nature of the Redevelopment Plan and Project, specific fiscal impacts on

the taxing districts and increases in demand for services provided by those districts
- cannot be wholly predicted within the scope of this plan.

7.
Prouvisions For Amending Redevelopment Plan And Project.

This Redevelopment Plan and Project and Project document may be amended
pursuant to the provisions of the Act.
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8.

Commitment To Fair Employment Practices
And Affirmative Action Plan.

- The City is committed to and will require developers to follow and affirmatively
implement the following principles with respect to this Redevelopment Plan and
Project. However, the City may implement programs aimed at assisting small
businesses, residential property owners and developers which may not be subject
to these requirements. :

A.

The assurance of equal opportunity in all personnel and employment
actions with respect to this Redevelopment Plan and Project, including, but
not limited to, hiring, training, transfer, promotion, discipline, fringe
benefits, salary, employment working conditions, terminations, et cetera,
without regard to race, color, religion, sex, age, disability, national origin,
sexual orientation, ancestry, marital status, parental status, military
discharge status, source of income or housing status.

Meeting the City’s standards for participation of twenty-four percent (24%)
Minority Business Enterprises and four percent (4%) Women Business
Enterprises and the City Resident Construction Worker Employment
Requirement as required in redevelopment agreements. '

The commitment to affirmative action and nondiscrimination will ensure
that all members of the protected groups are sought out to compete for all
job openings and promotional opportunities. '

‘Meeting City standards for the hiring of City residents to work on
redevelopment project construction projects.

Meeting City standards for any applicable prevailing wage rate as
ascertained by the Illinois Department of Labor to all project employees.

[Appendix 1 referred to in this LaSalle Central Redevelopment Project Area
Tax Increment Finance District Eligibility Study, Redevelopment Plan

And Project constitutes Exhibit “C” to ordinance and printed on

pages 92095 through 92098 of this Journal]

[Map 2 referred to in this LaSalle Central Redevelopment Project Area
- Tax Increment Finance District Eligibility Study, Redevelopment Plan

and Project constitutes Exhibit “E” to ordinance and printed
on page 92099 of this Journal}




92068 JOURNAL--CITY COUNCIL--CHICAGO 11/15/2006

[Maps 1, 3, 4A - 4F, 5 and 6 referred to in this LaSalle Central
Redevelopment Project Area Tax Increment Finance District
Eligibility Study, Redevelopment Plan and Project printed
on pages 92080 through 92089 of this Journal]

Appendix 2 referred to in this LaSalle Central Redevelopment Project Area Tax
Increment Finance District Eligibility Study, Redevelopment Plan and Project reads
as follows:

Appendix 2. i
(To Tax Increment Finance District Eligibility Study,
Redevelopment Plan And Project For LaSalle
Central Redevelopment Project Area)

Summary Of 2005 Equalized Assessed Value By
Permanent Index Number (P.LN.).

Permanent Index 2005 Assessed 2005 Equalized
Number Number Value Assessed Value
1 17-09-306-012-0000 $ 95471 '$ 260,827
2 17-09-306-014-0000 EX EX
3 17-09-306-015-0000 25,888 70,726
4 17-09-306-016-0000 EX EX
S 17-09-306-0 17.-0000 181,441 495,697
6 - 17-09-306-018-0000 ' ' 1 3
7 17—09-306-020-0000 495,001 1,352,343
‘8 17-09-325-002-0000 EX EX
9 17-09-325-003-0000. EX EX
10 17—09—326-00 1-0000 698,284 - 1,907,712
11 17-09-326-002-0000 EX EX
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Number

12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36

REPORTS OF COMMITTEES

Permanent Index
Number

17-09-334-001-0000
17-09-334-004-6001
17-09-334-004-6002
17-09-334-005-0000
17-09-335-002-0000
17-09-343-002-0000
17-09-343-003-0000
17-09-343-005-0000
17-09-343-007-0000
17-09-427-001-0000
17-09-427-002-0000
17-09-427-003-0000
17-09-427-004-0000
17-09-429-001-0000
17-09-429-002-0000
17-09-429-003-0000
17-09-429-004-0000
17-09-429-006-0000
17-09-429-01 5-OOC0
17-09-429-016-0000
17-09-440-001-0000
17-09-441 ;OO 1-0000
17-09-441-002-0000
17-09-441-003-0000
17-09-441-005-0000

2005 Assessed
Value

$14,231,127

EX
21,951,195
24,263,721

EX

EX

EX

EX
9,799,998
2,164,063

EX
3,334,648
4,979,264
2,301,725
670,303
669,709
315,219
1,402,070
288,222
79,821
5,358,000
125,249,099
829,111
829,259
611,998

92069

2005 Equalized
Assessed Value

$38,879,439
EX

59,970,665
66,288,486

EX

EX

EX

EX
26,773,595
5,912,220

EX
9,110,258
13,603,349
6,288,313
1,831,268
1,829,645
. 861,178
3,830,455
787,423
218,071
14,638,056
68,982,997
2,265,131
2,265,536
1,671,979
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Number

37
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60

JOURNAL--CITY COUNCIL--CHICAGO

Permanent Index
Number

17-09-441-006-0000
17-09-442-001-0000
17-09-442-007-0000
17-09-442-008-0000
17-09-443-001-0000
17-09-443-002-0000
17-09-443-003-0000
17-09-443-004-0000
17-09-443-005-0000
17-09-446-001-0000
17-09-446-006-0000
17-09-446-007-0000
17-09-446-008-0000
17-09-446-009-0000
17-09-446-011-0000
17-09-446-015-1001
17-09-446-015-1002
17-09-446-015-1003
17-09-446-015-1004
17-09-446-015-1005
17-09-446-015-1006
17-09-446-015-1007
17-09-446-015-1008
17-09-446-015-1009

2005 Assessed

Value

$ 488,189
24,491,199
480,926
795,960
5,716,852
3,680,044
4,823,414
4,823,414
9,106,273
914,001
445,835
939,478
EX
493,776
2,480,000
25,207
40,326
39,974
74,339
92,729
92,979
93,231
93,481
93,733

11/15/2006

2005 Equalized
Assessed Value

$ 1,333,732
66,909,956
1,313,890
2,174,563
15,618,440
10,053,880
18,177,567
13,177,567
24,878,338
2,497,051
1,218,021
2,566,654
EX
1,348,996
6,775,360
68,866
110,171
109,209
203,094
253,336
254,019
254,707
255,390
256,079




11/15/2006

Number

61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84

REPORTS OF COMMITTEES

Permanent Index
Number

17-09-446-016-0000
17-09-447-003-8001
17-09-447-003-8002
17-09-447-003-8003
17-09-447-003-8005
17-09-447-003-8007
17-09-447-003-8008
17-09-447-003-8011
17-09-447-003-8012
17-09-447-003-8013
17-09-447-003-8015
17-09-447-003-8018
17-09-447-003-8019
17-09-447-003-8021
17-09-447-003-8022
17-09-447-003-8023

17-09-447-003-8024

17-09-447-003-8025
17-09-447-003-8026
17-09-447-003-8028
17-09-447-003-8029

17-09-447-003-8030

17-09-447-003-8039
17-09-452-002-0000

2005 Assessed

Value

$16,992,975
EX
1,368
1,986
3,287
8,754
3,351
1,368
1,368
3,351
4,104
1,368
1,368
1,368
1,368
3,351
1,368
1,368
1,986
1,368
1,368
1,368
9,690
EX

92071

2005 Equalized
Assessed Value

$46,424,808
EX
3,737
5,426 .
8,980
23,916
9,155
3,737
3,737
9,155
11,212
3,737
3,737
3,737
3,737
9,155
3,737
3,737
5,426
3,737
3,737
3,737
26,473
EX
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Permanent Index 2005 Assessed 2005 Equalized
Number Number , Value Assessed Value
85 17-09-452-003-0000 $19,000,000 $51,908,000
86 17-09-453-007-0000 1,261,213 3,445,634
87 17-09-453-008-0000 1,222,732 3,340,504
88 17-09-453-009-0000 611,366 1,670,252
89 17-09-453-010-0000 1,222,732 3,340,504
90 17-09-453-011-0000 1,328,358 3,629,074
91 17-09-453-012-0000 615,330 1,681,082
92 17-09-453-013-0000 4,132,104 11,288,908
93 17-09-455-009-0000 7,616,901 20,809,374
94 17-09-455-013-0000 385,775 1,053,937
95 17-09-455-014-0000 535,800 1,463,806
96 17-09-455-015-0000 399,917 1,092,573
97 17-09-455-016-0000 1,125,972 3,076,156
98 17-09-455-0 17-0000 15,470,619 42,265,731
99 17-09-456-00 1-0000 - 18,275,844 49,929,606
100 17-09-456-002-0000 8,626,809 23,568,442
101 :17-09-456-003-0000 6,485,665 17,7 18,83"7
102 17-09-456-01 9-0000. 25,914,333 70,797,958
103 17-09-457-005-0000 1,309,555 3,577,704
104 17-09-457-006-0000 529,206 1,445,791
105 17-09-457-007-0000 3,808,758 10,405,527
106 17-09-457-008-0000 10,195,074 27,852,942
10’% 17-09-457-009-0000 21,347,751 58,322,056
108 17-09-457-010-0000 2,842,366 7,765,344




11/15/2006

Number

109
110
111
112
113
114
115
116
117
118
119
120
121
122
123
124
125
126
127
128
129
130
131
132

REPORTS OF COMMITTEES

Permaneht Index
Number

17-09-457-011-0000
17-09-458-015-0000
17-09-458-016-0000
17-09-458-017-0000
17-09-459-001-0000
17-09-460-001-0000
17-16-104-008-6001

17-16-104-008-6002 -

17-16-115-004-6004
17-16-121-002-0000
17-16-121-003-6001
17-16-121-003-6002
17-16-202-001-0000
17-16-202-002-0000
17-16-202-003-0000
17-16-202-004-0000
17-16-202-005-0000
17-16-202-006-0000
17-16-202-007-0000
17-16-202-008-0000
17-16-202-009-0000
17-16-202-010-0000
17-16-202-011-0000
17-16-202-012-0000

2005 Assessed
Value

$ 6,660
24,700,000
3,614,350
4,393,730
12,601,256
6,251,147

EX
881,222
44,766

EX

EX
38,910,171

EX

EX
1,952,822
1,952,822
1,952,822
476,872
476,870
806,240
97,824
446,564
446,564
1,180,595

92073

2005 Equalized
Assessed Value

$ 18,195
67,480,400
9,874,404
12,003,670
34,426,631
17,078,134

EX
2,407,499
122,301

EX

EX
106,302,587

EX

EX
5,335,110
5,335,110
5,335,110
1,302,814
1,302,809
2,202,648
267,255
1,220,013
1,220,013
3,225,386
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Number

133
134
135
136
137
138
139
140
141
142
143
144
145
146
147
148
149
150
151
152
153
154
155
156

JOURNAL--CITY COUNCIL--CHICAGO

Permanent Index
Number

17-16-202-013-0000
17-16-202-014-0000
17-16-202-020-0000
17-16-202-021-0000
17-16-203-001-0000
17-16-203-002-0000
17-16-203-003-0000
17-16-203-004-0000
17-16-203-005-0000
17-16-203-006-0000
17-16-203-007-0000
17-16-203-008-0000
17-16-203-009-0000
17-16-203-010-0000
17-16-203-011-0000
17-16-203-024-0000
17-16-203-025-0000
17-16-204-001-0000
17-16-204-003-0000
17-16-204-005-0000
17-16-204-024-0000

17-16-204-030-0000 -

17-16-204-031-0000
17-16-206-017-0000

2005 Assessed

Value

$ 6,989,914
5,909,764
6,589,430
6,651,332
8,349,280
4,748,427

10,735,936
18,465,017
8,954,563
8,333,320
4,268,927
7,671,444
11,108,828
7,473,855
7,580,255
11,118,169
5,984,413
5,482,193
2,163,786
3,509,999
3,950,000
1,560,772
883,500
9,256,000

11/15/2006

2005 Equalized
Assessed Value

$19,096,445
16,145,475
18,002,323
18,171,439
22,810,233
12,972,703
29,330,577
50,446,426
24,463,866
22,766,630
11,662,709
20,958,415
30,349,318
20,418,572
20,709,257
30,374,838
16,349,416
14,977,351
5,911,463
9,589,317
10,791,400
6,996,029
2,413,722
25,287,392



11/15/2006

Number

157
158
159
160
161
162
163
164
165
166
167
168
169
170
171
172
173
174
175
- 176
177
178
179
180

REPORTS OF COMMITTEES

Permanent Index
Number

17-16-207-003-0000
17-16-207-004-0000
17-16-207-005-0000
17-16-208-006-0000
17-16-208-007-0000
17-16-208-008-0000
17-16-208-009-0000
17-16-208-010-0000
17-16-208-011-0000
17-16-208-012-0000
17-16-208-013-0000
17-16-208-014-0000
17-16-208-015-0000
17-16-208-017-0000
17-16-209-005-0000
17-16-209-006-0000

17-16-209-007-0000

17-16-209-008-0000
17-16-209-009-0000
17-16-209-010-0000
17-16-209-011-0000
17-16-209-012-0000
17-16-209-013-0000
17-16-210-007-0000

2005 Assessed
Value

EX
$17,954,235
16,545,765
2,944,193
2,944,193
3,169,913
1,223,661
943,395
2,115,756
5,684,843
4,228,918
2,888,000
3,861,431
1,312,453
616,310
259,190
234,694
56,160,002
8,336,357
2,233,069
13,972,880
98,286,449
228,553
19,586,584

92075

2005 Equalized
Assessed Value

EX
$49,050,970
45,203,030
8,043,535
8,043,535
8,660,202
3,343,042
2,577,355
5,780,245
15,530,991
11,553,404
7,890,016
10,549,429
3,585,622
1,683,759
708,107
641,184
153,429,125
22,774,927
6,100,745
38,173,908
268,518,579
624,407
53,510,547
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92076 11/15/2006

Permanent Index 2005 Assessed 2005 Equalized

Number Number Value Assessed Value
181 17-16-210-008-0000 $ 320,408 $ 875,355
182 17-16-210-009-0000 184,668 504,513
183 17-16-210-012-0000 223,075 609,441
184 17-16-210-013-0000 503,424 1,375,354
185 17-16-210-014-0000 9,598,420 26,222,883
186 17-16-210-015-0000 12,685,384 34,656,469
187 17-16-210-016-0000 5,496,419 15,016,217
188 17-16-210-017-0000 9,880,934 26,994,712

189 17-16-210-019-0000 EX EX

190 17-16-210-020-0000 696,848 1,903,789
191 17-16-210-021-0000 3,179,129 8,685,380
192 17-16-211-001-0000 4,324,041 11,813,280
193 17-16-211-002-0000 4,092,094 11,179,601
194 17-16-211-003-0000 13,033,013 35,606,192
195 17-16-211-004-0000 7,227,474 19,745,459
196 ‘17- 16-21 1-007-0000 2,217,168 6,057,303
197 17-16-211-008-0000 2,217,168 6,057,303

198 17-16-211-009-0000 37,507,202 102,464,676 .
199 17-16-211-010-0000 5,739,034 15,679,041
200 17-16-212-001-0000 916,605 2,504,165
201 | 17-16-212-002-0000 527,126 1,440,108
202 17-16-212-003-0000 527,126 1,440,108
203 17-16-212-004-0000 527,126 1,440,108
204 17-16-212-005-0000 527,126 1,440,108




11/15/2006

Number

205
206
207
208
209
210
211
212
213
214
215
216
217
218
219
220
221
222
223
224
225
226
227
228

REPORTS OF COMMITTEES

Permanent Index
Number

17-16-212-006-0000
17-16-212-007-0000
17-16-212-008-0000
17-16-212-009-0000
17-16-212-010-0000
17-16-212-011-0000
17-16-212-012-0000
17-16-212-014-0000
17-16-212-015-0000
17-16-212-016-0000
17-16-212-017-0000
17-16-212-018-0000
17-16-213-017-8001
17-16-213-017-8002
17-16-213-021-0000
17-16-214-002-0000
17-16-214-003-0000
17-16-215-002-0000
17-16-215-003-0000
17-16-216-009-0000
17-16-218-001-0000
17-16-219-001-0000
17-16-219-007-0000

17-16-219-008-0000

2005 Assessed
Value

$ 1,074,887
1,141,887
505,832
3,692,862
3,715,320
13,198,380
4,193,436
499,647

4,560,156

EX
EX
1,220,000
EX
7,130,403
6,215,652
33,105,164
EX
5,038,321
EX
189,999,995
9,674,999
EX
15,655,488
3,101,271

92077

2005 Equalized
Assessed Value

$ 2,936,591
3,118,991
1,381,933

10,088,899
10,150,254
36,057,974
11,456,467
1,365,036
12,458,346
EX
EX
3,333,040
EX
19,480,261
16,981,161
90,443,308
EX
13,764,693
EX
519,079,986
26,432,097
EX
42,770,793
8,472,672
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Number

229
230
231
232
233
234
235
236
237
238
239
240
241
242
243
244
245
246
247
248
249
250
251
252
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Permanent Index
Number

17-16-220-001-0000
17-16-220-002-0000
17-16-221-001-0000
17-16-221-002-0000
17-16-221-003-0000
17-16-221-004-0000
17-16-221-005-0000
17-16-221-006-0000
17-16-222-003-0000
17-16-222-004-0000
17-16-222-005-0000
17-16-222-006-0000
17-16-222-009-0000
17-16-222-010-0000
17-16-226-005-0000
17-16-226-006-0000
17-16-226-008-0000
17-16-226-009-0000
17-16-226-011-0000
17-16-226-012-0000

17-16-226-013-0000

17-16-228-001-0000
17-16-228-002-0000
17-16-228-003-0000

2005 Assessed
Value

$16,720,000
EX
778,080
808,410
3,586,104
2,375,556
8,271,300
EX
3,785,875
1,914,440
1,299,725
10,571,243
7,017,836

16,184,395 .

5,715,091

EX

EX

EX

EX
7,686,218
662,811
3,253,269

EX

907,924

11/15/2006

2005 Equalized
Assessed Value

| $45,679,040

EX
2,125,715
2,208,576
9,797,236
6,490,019
22,597,192

EX
10,343,011
5,230,141
3,550,849
28,880,636
19,172,728
44,215,767
15,613,629

EX

EX

EX

EX
20,998,748
1,810,800
8,887,931

EX
2,480,448
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Permanent Index 2005 Assessed 2005 Equalized
Number Number Value Assessed Value

253 17-16-228-004-0000 2,845,214 $ 7,773,125
254 17-16-228-005-0000 159,413 435,516
255 17-16-228-010-0000 3,000,000 8,196,000
256 17-16-228-011-0000 1,087,120 - 2,970,012
257 17-16-228-012-0000 1,790,067 4,890,463
258 17-16-228-013-0000 791,039 2,161,119
259 17-16-228-014-0000 601,998 1,644,659
260 17-16-228-015-0000 588,002 1,606,421
261 17-16-228-016-0000 1,849,774 5,053,583
262 17-16-228-017-0000 1,692,922 4,625,063
263 17-16-229-001-0000 29,549,461 80,729,127
264 17-16-229-002-0000 27,927,165 76,297,015
265 17-16-230-003-0000 9,838,961 26,880,041
266 17-16-230-004-0000 14,134,740 38,616,110
267 17-16-231-010-0000 11,197,889 30,592,633
268 17-16-231-011-0000 11,257,500 30,755,490
269 17-16-500-017-0000 1,412,898 3,860,037
270 17-16-500-022-0000 2,465,877 6,736,776
271 , 17-16-500-023-0000 EX EX

272 17-16-500-025-0000 EX EX

273 17-16-500-031-0000 EX EX

TOTAL: $1,527,730,358  $4,173,759,338
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Map 1.
(To Tax Increment Finance District Eligibility Study,
Redevelopment Plan And Project For LaSalle
Central Redevelopment Project Area)

Community Context.
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11/15/2006

Map 3.
(To Tax Increment Finance District Eligibility Study,

Redevelopment Plan And Project For LaSalle

Central Redevelopment Project Area)

Existing Land-Use.
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JOURNAL--CITY COUNCIL--CHICAGO

Map 4A.
(To Tax Increment Finance District Eligibility Study,
Redevelopment Plan And Project For LaSalle

Central Redevelopment Project Area)

Elgibility Factor -- Lack Of Growth In E.A.V.
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Map 4B.
(To Tax Increment Finance District Eligibility Study,
 Redevelopment Plan And Project For LaSalle
Central Redevelopment Project Area)

Ehgibility Factor — Inadequate Utilities.
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Map 4C.
(To Tax Increment Finance District Eligibility Study,
Redevelopment Plan And Project For LaSalle
Central Redevelopment Project Area)

Eligibility Factor -- Excessive Vacancies.
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Map 4D. v
(To Tax Increment Finance District Eligibility Study,
Redevelopment Plan And Project For LaSalle
Central Redevelopment Project Area)

Eligibility Factor — Structures Below
Minimum Code Standards.

¥

N
&

E

ﬁ@m [ 1 k\?@,\\.\‘
o WACKERRA D,
) Egai 4 *;?;=.
(T
N
I

e Y
— Mas21

\)

TR
“WACKER ™ ;\\ o

iid

.H—T‘
U
_ :': -“\;'.‘ “Ql
N

AANSRRNOAS

T @ - =
h&, 5 oY QUINCY ¢
INCY L o
T - R T
iy Z e
_‘— L. F ! _.E— .‘.‘Jm..
N E - § i
= IR - . X
. ~-C |@ . 15
T = B R
N = T o o
s . r_— ’ .-

| Legend

0 125 750

500 Feet

= Study Area
Existing Structures
¢ w Eligible Blocks*
: Block Number**

* Eligible blocks are those in which the factos
wns found to be present 10 a roeanogful extent

**Bazed oz the Cook Conaty Permuaneat

* Index Numbering (PIN) Sysiera

$. B. Friedman & Company

Ren Farve Ao cad £esrlcowwar Conmuan

City of Chicago
Proposed

LaSatle Central

Tax Increment
Finance District
Jumc 2006




92086

| JOURNAL--CITY COUNCIL--CHICAGO

11/15/2006
Map 4E.
(To Tax Increment Finance District Eligibility Study,
Redevelopment Plan And Project For LaSalle
Central Redevelopment Project Area)
Eligibility Factor -- Deterioration.
g _— i
Gi . ——— - ""‘5'?_ i -
206 e i _.HABDaCK g .

WA

104 207

'A'riéonu
s

‘QoE

- _-.“ j

iE

- x|
(v
- i D 316
=
S . 115, Z
g QU!’_JCY_ 218 7 Vi
i h 1 13 1
wo - - .
e e JACKSO 4 -
- o i :
_ 7, “ _
ot S i s 3
— = 7/ - w -
. S i i
iy - T
i ; T ;
~ {Legend O 1% 2 SW0Fet S
i N . L e o o e o | - -
Map 4E | grmm——y o;4, Area City of Chicago
E]‘ 'b']' L Existing Structures
Ehgibility - . * Eligable blocks
Fgctorty | Q22222 Eigitte Blocks* e e e Proposed
. _?‘;.'. o Block Number** **Based ou the Cook Connty Permunent
Deterioration - Entire Area Served by lndea Nvmbering (PIN) Systess LaSalie Central
o . _ Deterlorated Infrastructure ].-ax I_ucrel':u_ﬂ':t
a‘;‘::::rco""i':’:""“ of "' S. B. Friedman & Company Finance District

Riul £330 Nohoveot s wnd Do v rwce 1z Urmiwgarss

et 2000




11/15/2006

REPORTS OF COMMITTEES

Map 4F.

(To Tax Increment Finance District Eligibility Study,
Redevelopment Plan And Project For LaSalle
Central Redevelopment Project Area)

Eligibility Factor — Obsolescence.
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Map 5.
(To Tax Increment Finance District Eligibility Study,

Redevelopment Plan And Project For LaSalle
Central Redevelopment Project  Area)

Future Land-Use.

- | l\__._. — 1 1 -' ’j., - P
.
e b
- F— -
. ol
H il . ——
. i GoueH ~———t
= 3205K2¢ BN N iR : ; st
E ) ot i !
: ; g z 5l ; '; Lon
- & = B x
' T Z . -
' : $ Rlanrgs ; :
- - w !
4 40 4,
= 0 uz 448)
T x
i i : Rassiit KEasrod (ass
== - - X DI IR 5 M .
- 343, 3 "_ .
. Q C 4
: 2 458 %
T = - - -
I: —_ . z .
e e e w
[ . = o
Pes . :
. t.-m.—%
i
; ; i . -
" - HONROE :
i i g - °
|=- . - e 11, q
i, 0
L 104 b 2
sk
I
) ] - q ".‘Q‘Oi.;"‘
D SRR
1S5, . (% s
ST IR 0.0
[RXLAI RUIALL
) IR
- —"“ ~ é '
N "" =N
“—' 129 W -
- el - r. L
B H R - ~ -‘__"
R . 2 =
ll i T
H R — i
~
Legend [T A| City of Chicago
= suay aves Proposed
XTS5 Downtown Core LaSalle Central
[TeTeTeTeTex aSalle Centra
Mixed Use *Based on the Cook County Perntanent
Index Numbertiug (PIN} System
G4D  Block Number Tax Increment
’.-s. B. Friedman & Company Finance District
R 8 obw A3 w3l il i e Juoe 2006




11/15/2006 REPORTS OF COMMITTEES 92089

Map 6.
(To Tax Increment Finance District Eligibility Study,
Redevelopment Plan And Project For LaSalle
Central Redevelopment Project Area)
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Exhibit “B”.
(To Ordinance)
State of Illinois )
-)SS.
County of Cook )
Certificate.

I, Jennifer Rampke, the duly authorized, qualified and executive secretary of the
Community Development Commission of the City of Chicago and the custodian of
the records thereof, do hereby certify that I have compared the attached copy of a
resolution adopted by the Community Development Commission of the City of
Chicago at a regular meeting held on the twelfth (12™) day of September, 2006, with
the original resolution adopted at said meeting and recorded in the minutes of the
Commission and do hereby certify that said copy is a true, correct and complete
transcript of said resclution.

Dated this twelfth (12®) day of September, 2006.

(Signed) Jennifer Rampke
Executive Secretary

Resolution 06-CDC-72 referred to in this Certificate reads as follows:

Community Development Commission
Of The
City Of Chicago

Resolution 06-CDC-72

Recommendlng To
The Czty Council Of The City Of Chicago

For The Proposed
LaSalle  Central Redevelopment Project Area:
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Approval Of A Redevelopment Plan,
Designation As A Redevelopment Project Area
And

Adoption Of Tax Increment Allocation Financing.

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

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

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

LaSalle Central Redevelopment Project Area Tax Increment Finance
District Eligibility Study, Redevelopment Plan and Project (the “Report”)
and (the “Plan”); and .

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

Whereas, The Report and Plan were made available for public inspection and
review since June 30, 2006, being a date not less than ten (10) days before the
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Commission meeting at which the Commission adopted Resolution 60-CDC-06 on
July 11, 2006 fixing the time and place for the Hearing, at City Hall, 121 North
LaSalle Street, Chicago, Illinois, in the following offices: City Clerk, Room 107 and
Department of Planning and Development, Room 1000; and

Whereas, Notice of the availability of the Report and Plan, including how to obtain
this information, were sent by mail on July 21, 2006, which is within a reasonable
time after the adoption by the Commission of Resolution 60-CDC-06 to: (a) all
residential addresses that, after a good faith effort, were determined to be (i) located
within the Area and (ii) located outside the proposed Area and within seven hundred
fifty (750) feet of the boundaries of the Area (or, if applicable, were determined to be
the seven hundred fifty (750) residential addresses that were outside the proposed
Area and closest to the boundaries of the Area); and (b) organizations and residents
that were registered interested parties for such Area; and

Whereas, Notice of the Hearing by publication was given at least twice, the first
publication being on August 18, 2006 a date which is not more than thirty (30) nor
less than ten (10) days prior to the Hearing, and the second publication being on
August 25, 2006, both in the Chicago Sun-Times or the Chicago Tribune, being
newspapers of general circulation within the taxing districts having property in the
Area; and

Whereas, Notice of the Hearing was given by mail to taxpayers by depositing such
notice in the United States mail by certified mail addressed to the persons in whose
names the general taxes for the last preceding year were paid on each lot, block,
tract or parcel of land lying within the Area, on August 15, 2006, being a date not
less than ten (10) days prior to the date set for the Hearing; and where taxes for the
last preceding year were not paid, notice was also mailed to the persons last listed
on the tax rolls as the owners of such property within the preceding three (3) years;
and -

Whereas, Notice of the Hearing was given by mail to the Illinois Department of
Commerce and Economic Opportunity (“D.C.E.0.”) and members of the Board
(including notice of the convening of the Board), by depositing such notice in the
United States mail by certified mail addressed to D.C.E.O. and all Board members,
on July 19, 2006, being a date not less than forty-five (45) days prior to the date set
for the Hearing; and '

Whereas, Notice of the Hearing and copies of the Report and Plan were sent by
mail to taxing districts having taxable property in the Area, by depositing such
notice and documents in the United States mail by certified mail addressed to all
taxing districts having taxable property within the Area, on July 19, 2006, being a
date not less than forty-five (45) days prior to the date set for the Hearing; and

Whereés, The Hearing was held on September 12, 2006 at 1:00 P.M. at City Hall,
Council Chambers, 121 North Lasalle Street, Chicago, Illinois, as the official public
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hearing, and testimony was heard from all interested persons or representatives of
any affected taxing district present at the Hearing and wishing to testify, concerning
the Commission’s recommendation to City Council regarding approval of the Plan,
designations of the Area as a Redevelopment Project Area and adoption of Tax
Increment Allocation Financing within the Area; and

Whereas, The Board meeting was convened on August 4, 2006 at 10:00 A.M.
(being a date at least fourteen (14) days but not more than twenty-eight (28) days
after the date of the mailing of the notice to the taxing districts on July 19, 2006)
in Room 1003A, City Hall, 121 North LaSalle Street, Chicago, Illinois, to review the
matters properly coming before the Board to allow it to provide its advisory
recommendation regarding the approval of the Plan, designation of the Area as a
Redevelopment Project Area, adoption of Tax Increment Allocation Financing within
the Area and other matters, if any, properly before it, all in accordance with Section
5/11-74.4-5(b) of the Act; and :

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

Be It Resolved by the Community Development Commission of the City of
Chicago:

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

Section 2. The Commission hereby makes the following findings pursuant to
Section 5/11-74.4-3(n) of the Act or such other section as if referenced herein:

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

b. the Plan:

(ij conforms to the cornprehenswe plan for the development of the Cityasa
whole; or

(i) the Plan either (A) conforms to the strategic economic development or
redevelopment plan issued by the Chicago Plan Commission or (B) includes
land uses that have been approved by the Chicago Plan Commission;
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c. the Plan meets all of the requirements of a redevelopment plan as defined in
the Act and, as set forth in the Plan, the estimated date of completion of the
projects described therein and retirement of all obligations issued to finance
redevelopment project costs is not later than December 31 of the year in which
the payment to the municipal treasurer as provided in subsection (b) of
Section 5/11-74.4-8 of the Act is to be made with respect to ad valorem taxes
levied in the twenty-third calendar year following the year of the adoption of the
ordinance approving the designation of the Area as a redevelopment project area
and, as required pursuant to Section 5/11-74.4-7 of the Act, no such obligation
shall have a maturity date greater than twenty (20) years;

d. to the extent required by Section 5/11-74.4-3(n)(6) of the Act, the Plan
incorporates the housing impact study, if such study is required by
Section 5/11-74.4-3(n)(5) of the Act;

e. the Plan will not result in displacement of residents from inhabited units;

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

g. as required pursuant to Section 5/11-74.4-3(p) of the Act:

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

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

h. if the Area is qualified as a “blighted area”, whether improved or vacant, each
of the factors necessary to qualify the Area as a Redevelopment Project Area on
that basis is (i) present, with that presence documented to a meaningful extent so
that it may be reasonably found that the factor is clearly present within the intent
of the Act and (ii) reasonably distributed throughout the improved part or vacant

-part, as applicable, of the Area as required pursuant to Section 5/11-74.4-3(a) of
the Act;

i. if the Area is qualified as a “conservation area”, the combination of the factors
necessary to qualify the Area as a redevelopment project area on that basis is
detrimental to the public health, safety, morals or welfare, and the Area may
become a blighted area; [and]

Section 3. The Commission recommends that the City Council approve the Plan
pursuant to Section S/11-74.4-4 of the Act.
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Section 4. The Commission recommends that the City Council designate the
Area as a Redevelopment Project Area pursuant to Section 5/11-74.4-4 of the Act.

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

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

Section 7. All resolutions, motions or orders in conflict with this resolution are
hereby repealed to the extent of such conflict.

Section 8. This resolution shall be effective as of the date of its adoption.
Section 9. A certified copy of this resolution shall be transmitted to the City

Council.

Adopted: September. 12, 2006.

[(Sub)Exhibit “A” referred to in this Resolution 06-CDC-72
unavailable at time of printing.]

Exhibit “C”.
(To Ordinance)

LaSalle Central Tax Increment Financing (T.LF.) District.

That part of the south half of Section 9, together with that part of the north half
of Section 16, Township 39 North, Range 14 East of the Third Principal Meridian all
taken as a tract of land bounded and described as follows:

beginning at the point of intersection of the east line of Canal Street with the
south line of Lake Street in the east half of the southwest quarter of Section 9,

Township 39 North, Range 14 East of the Third Principal Meridian, and running;
thence east along said south line of Lake Street to the northerly extension of the
east line of the 18 foot wide alley east of Canal Street; thence south along said
northerly extension of the east line of the 18 foot wide alley east of Canal Street
and the east line thereof to the north line of Randolph Street; thence west along
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said north line of Randolph Street to the east line of Canal Street; thence south
along said east line of Canal Street to the easterly extension of the north line of
the south 275.06 feet of Block 50 in the Original Town of Chicago in Section 9;
thence west along said easterly extension of the north line of the south 275.06
feet of Block 50 in the Original Town of Chicago to the west line of Canal Street;
thence south along said west line of Canal Street to the south line of Madison
Street; thence east along said south line of Madison Street to the east line of
Wacker Drive; thence north along said east line of Wacker Drive to the south line
of Calhoun Place; thence east along said south line of Calhoun Place to the west
line of Franklin Street; thence south along said west line of Franklin Street to
the north line of Monroe Street; thence west along said north line of Monroe
Street to the northerly extension of the west line of the easterly 18 feet of Lot 2
in Block 82 of School Section Addition to Chicago in Section 16; thence south
along said northerly extension of the west line of the easterly 18 feet of Lot 2 in
Block 82 and the west line thereof to the south line of said Lot 2; thence west
along said south line of Lot 2 in Block 82 and the westerly extension thereof to
the east line of Wacker Drive; thence north along said east line of Wacker Drive
to the north line of Monroe Street; thence west along said north line of Monroe
Street to the west line of the south branch of the Chicago River; thence south
along said west line of the south branch of the Chicago River to the north line
of Lot 4 in Railroad Companies’ Resubdivision of Blocks 62 to 76, inclusive, 78,
parts of 61 and 71, and certain vacated streets and alleys in School Section
Addition to Chicago in Section 16; thence west along said north line of Lot 4 to
the westerly line thereof; thence southeasterly along said westerly line of Lot 4
to the southwesterly corner thereof; thence southeasterly along a straight line
to the northwesterly corner of Lot 5 in said Railroad Companies’ Resubdivision
in Section 16; thence southeasterly along the westerly line of said Lot 5 to an
angle point on said westerly line; thence southeasterly along said westerly
line of Lot 5 to a point on said westerly line, said point lying 121.21 feet
northwesterly of the southwesterly corner of Lot 5; thence east along a straight
line parallel with and 121.21 north of the south line of said Lot 5 to the westerly
line of the south branch of the Chicago River; thence southeasterly along said
westerly line of the south branch of the Chicago River to the north line of
Jackson Boulevard; thence south along a straight line to the south line
of Jackson Boulevard; thence west along said south line of Jackson Boulevard
to the east line of Canal Street; thence south along said east line of Canal Street
to the north line of Van Buren Street; thence east along said north line of Van
Buren Street to the east line of Wacker Drive; thence north along said east line
of Wacker Drive to the south line of Jackson Boulevard; thence east along said
south line of Jackson Boulevard to the west line of Franklin Street; thence south
along said west line of Franklin Street to the north line of Van Buren Street;
thence east along said north line of Van Buren Street to the northerly extension
of the east line of the 12 foot wide alley east of Wells Street; thence south along
said northerly extension of the east line of the 12 foot wide alley east of Wells
Street to the south line of Van Buren Street; thence east along said south line
of Van Buren Street to the west line of Lasalle Street; thence north along the
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northerly extension of the west line of Lasalle Street to the north line of Van
Buren Street; thence east along said north line of Van Buren Street to the east
line of Clark Street; thence north along said east line of Clark Street to the
easterly extension of the south line of Lot 7 in the subdivision of Block 116 of

- School Section Addition to Chicago in Section 16; thence west along said
easterly extension of the south line of Lot 7 and the south line thereof to the east
line of the 20 foot wide alley west of Clark Street; thence north along said east -
line of the 20 foot wide alley west of Clark Street to the south line of Adams
Street; thence east along said south line of Adams Street to the east line of Clark
Street; thence north along said east line of Clark Street to the north line of
Marble Place; thence west along said north line of Marble Place to the
east line of Lot 2 in Block 117 in School Section Addition to Chicago in
Section 16; thence north along said east line of Lot 2 in Block 117 to the south
line of Monroe Street; thence east along said south line of Monroe Street to the
southerly extension of the east line of Lot 21 in Assessor’s Division of Block 118
of School Section Addition in Section 16; thence north along said southerly
extension of the east line of Lot 21 to the north line of Monroe Street; thence
north along the east line of said Lot 21 and the northerly extension thereof to the
south line of Lot 33 in said Assessor’s Division of Block 118 of School Section
Addition in Section 16; thence west along said south line of Lot 33 to the west
line thereof; thence north along said west line of Lot 33 to the south line of Lot
14 in Assessor’s Division of Block 118 of School Section Addition in Section 16;
thence west along said south line of Lot 14 to the east line of the
10 foot wide alley west of Clark Street; thence north along said east line of the
10 foot wide alley west of Clark Street and the northerly extension thereof to the
north line of Madison Street; thence west along said north line of Madison Street
to the east line of the 9 foot wide alley west of Clark Street; thence north along
said east line of the 9 foot wide alley west of Clark Street to the south line of the
18 foot wide alley south of Washington Street; thence north along a straight line
to the southeast corner of the parcel of land bearing Permanent Index
Number 17-9-459-001; thence north along the east line of the parcel of land
bearing Permanent Index Number 17-9-459-001 to the south line of Washington
Street; thence east along said south line of Washington Street to the east line of
Clark Street; thence north along said east line of Clark Street to the south line
of Randolph Street; thence west along said south line of Randolph Street to the
west line of Clark Street; thence north along said west line of Clark Street to the

" north line of Randolph Street; thence west along said north line of Randolph
Street to the east line of LaSalle Street; thence south along said east line of
LaSalle Street to the easterly extension of the south line of Court Place; thence
west along said easterly extension of the south line of Court Place and the south
line thereof to the west line of Wells Street; thence south along said west line of
Wells Street to the north line of Washington Street; thence west along said north -
line of Washington Street to the east line of Franklin Street; thence north along
said east line of Franklin Street to the centerline of vacated Court Place; thence
east along said centerline of vacated Court Place to the southerly extension of
the east line of Lot 2 in Block 41 in the Original Town of Chicago in the




92098 JOURNAL--CITY COUNCIL--CHICAGO 11/15/2006

southeast quarter of Section 9; thence north along said southerly extension of
the east line of Lot 2 in Block 41 and the east line thereof to the south line of
Randolph Street; thence west along said south line of Randolph Street to the
southerly extension of the west line of the easterly 20 feet of Lot 7 in Block 31
in the Original Town of Chicago in Section 9; thence north along said southerly
extension of the west line of the easterly 20 feet of Lot 7 and the west line thereof
to the south line of Couch Place; thence north along the northerly extension of
the west line of the easterly 20 feet of Lot 7 to the north line of Couch Place;
thence west along said north line of Couch Place to the east line of Wacker Drive;
thence north along said east line of Wacker Drive to the south line of Lake
Street; thence northeasterly along a straight line to the intersection of the north
line of Lake Street with the easterly line of Wacker Drive; thence west along said
north line of Lake Street to the westerly line of the north branch of the Chicago
River; thence northwesterly along said westerly line of the north branch of the
Chicago River to an angle point on said westerly line, said point being also the
northeast corner of Lot 1 in Block 22 in the Original Town of Chicago in
Section 9; thence west along the north line of said Lot 1 in Block 22 to a point,
said point being also a point on the westerly line of the north branch of the
Chicago River; thence northwesterly along said westerly line of the north branch
of the Chicago River to the north line of that tract of land vacated in Document
Number 5507199, recorded October 6,1914; thence west along said north line
of that tract of land vacated in Document Number 5507199, a distance of21.26
feet to a point on said north line; thence northwesterly along the easterly line of
the parcel of land bearing Permanent Index Number 17-9-306-014 to a point of
curvature on said easterly line; thence northwesterly along the arc of curve, said
curve being concave to the northeast and having a radius of 600 feet, to the east
line of Canal Street; thence south along said east line of Canal Street to the
south line of Lake Street, being also the point of beginning of the heretofore
described tract of land, all in Cook County, Illinois.

" Exhibit “D”.
(To Ordinance)

Street Location Of The Area.

The LaSalle Central Redevelopment Project Area is located within the Loop and
Near West Side community areas of the City of Chicago and is generally bounded
by Dearborn Street on the east, Van Buren Street on the south, the Chicago River
and Canal Street on the west, and portions of the Chicago River, Lake, Randolph
and Washington Streets on the north.
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Exhibit “E”.
(To Ordinance)

Map Of The Area.
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EXHIBITE

CONSTRUCTION CONTRACT

(Attached)

56



dard Form of Agreement Between Owner and Contractor
where:the basis for payment is the COST OF THE WORK PLUS A FEE with a negotiated

aranteed Maximum Price

GREEMENT made as’of the 3rd day of March in the year Two Thousand and Seven
words, indicate d month and year)

rinformation)

ADDITIONS AND DELETIONS:
The author of this document has
added Information needed for its
completion. The author may also
have revised the text of the original

-AlA standard form. An Additions and

Deletions Report that notes added
information as well as revigions to
the standard form text is available
from the author and should be
reviewed. A vertical line in the left
margin of this document indlcates
where the author has added
necessary information and where
the author has added to or deleted
from the original AlA text.

This document has important legal
consequences. Consultation with an
attornay Is encouraged with respect
to its completion or modification.

This document is not intended for
use in competitive bidding.

AlA Document A201-1997, General
Conditions of the Contract for
Construction, is adopted In this
document by reference. Do nét use
with other general conditions unless
this document is modified.

‘This document has been approved
and endorsed by the Associated
General Gontractors of America.

AIA Document AT11™ - 1957, Copyright © 1920, 1925, 1951, 1958, 1961, 1969, 1967, 19724, 1978, 1987 and 1 997 by The American Instituta of Architects.
All rights reserved. WARNING: This AIA® Docume

distribution of this AIA® Document, or any partion of #, may result in severe civif and eriminal penalties, and will be prosecuted to the maximurn
extent passible under the faw. This document was produced by AlA software at 17:59:57 on 03/20/2007 under Order No.1000279685_1 which explres on
1/16/2008, and is not for resale,

User Notes: (41624551485)



ARTICLE 1 THE CONTRACT DOCUMENTS '

The Contract Documents consist of this Agreement, Conditions of the Contract (General, Supplementary and other
onditions), Drawings, Specifications, Addenda issued prior to execution of this Agreement, other documents listed
this Agreement and Modifications issued after execution of this Agreement and all Exhibits to any Contract
Documents; these form the Contract, and are as fully a part of the Contract as if attached to this Agresment or
repeated herein. The Contract represents the entire and integrated agreernent between the parties hereto and
supersedes prior negotiations, representations or agreements, either written or oral. An enumeration of the Contract
Documents, other than Modifications, appears in Article 15. If in the event of inconsistencies between the Exhibits
and any of the Contract Documents, such Exhibits shall control. Except as provided in the preceding sentence, if
ything in the other C; tract Documents is inconsistent with this Agreement, this Agreement shall govern.

] EWORK:OF-THIS CONTRACT

The Contractor:shall filly-execute the Work described in the Contract Documents or as reasonably inferable by the
p__rodnjc' resplts intended by the Contract Documents, except to the extent specifically indicated in

0 s the responsibility of others. .

::The:Contractor.accepts. lationship of trust and confidence established by this Agreement and covenants with
i the-Qwner to fully;cooperate:with the Owner and the Architect and utilize the Contractor’s best skill, efforts and

" judgment in furthering the interests of the Owner; to furnish efficient business administration and supervision; to
furnish at all.times anadequate, supply of workers and materials necessary to fully complete the Work on a timely

:  the: Project’s schedule; and to perform the Work in an expeditious and economical manner
terests. The Owmer agrees to furnish and approve, in a timely manner, information
to make payments to the Contractor in accordance with the requirements of the

MMENCEMENT AND SUBSTANTIAL COMPLETION

1

Contract Time of Subsection 4.2 is measured. The date of commencement shall be a date
d.issued by the Owner and reasonably acceptable to the Contractor.

2 The Contractor shall dﬂlgently prosecute the Work and achieve Substantial Completion of the Work and

: Completion of the Work by the time specified in Exhibit D, subject to adjustments of the Contract Time as provided
" in'the Contra uments. The Contractor will cocperate in completing and submitting the application for the

" Building Per I other permits as required. :

The Contractor agrees to. he bound by the Substantial Completion Date set forth on Exhibit D. If, in Owner’s
casonablé: judgment, it appears that the Contractor will not meet the date for Substantial Completion of the Work or
al.completion of the Work by the date required under the Contract Documents, the Owner shall have the right to
 demand, in writing, that the Contractor prepare within ten (10) days after such demand, for the Owner’s approval, a

written action plan: for meeting. the date for Substantial Completion, including such overtime at the Contractor’s
expense as may be reasonably required. The Contractor shall submit a detailed revised schedule that incorporates

: their revised:action. plan with such ten (10) day period. If the Owner and the Contractor fail to agree to a mutually
acceptable pl n.within fifteen (15) days of the Owner’s written demand for such plan, or if such plan, once ’
_approved, is; not promptly implemented to completion, such event shall constitute a defanlt by the Contractor

" hereunder, subject.to-the right of the Contractor to dispute in accordance with the Contract Documents.

ill be considered Substantially Complete upon the issuance of a Certificate of Occupancy for the Work
cation by the Architect that the Work is Substantially Complete. '

- Contractor’s required Substantial Completion of the Work or final completion of the Work shall be
fas provided on Exhibit D or by Change Order and shall not be changed by the Owner's acquiescence to Monthly

Status Report or Monthly Construction Schedules or any other report or schedule hereunder, but shall only be
changed by Change Order.
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§ 43 LIQUIDATED DAMAGES FOR CONTRACTOR DELAY. The parties agree, by initialing here where indicated
(Qwner; . Contractor: ) that it would be extremely difficult and impractical under the
ently: known and anticipated facts and circumstances to ascertain and fix the actual damages the Owner would

10uld the Contractor delay in achieving Substantial Completion of the Work (as adjusted by Change Order or
any adjustment resulting from any claim for a time extension under Section 4.3.7 of the Conditions to the extent
resolved in the Contractor’s favor). The Liquidated Damages for failure to Substantial Complete the Work by

t¥(90) days afier the scheduled Substantial Completion Date, as may be adjusted by Change Order, shall be
10,000.00 per day. Contractor shall not be responsible for delays caused by Owner, Owner’s vendors or by
incomplete or late information from Qwner or consultants.

ch Liquidated Damages from any unpaid amounts then or thereafter due the Contractor
t:“Fo.the extent the amounts payable to the Contractor within sixty (60) days after a claim for
arises are not in dispute and non-payment thereof is not in the Owner’s reasonable opinion
hanics’ lien claim from any Subcontractor, the Owner shall offset Liquidated Damages from
e;Contractor. Any Liquidated Damages not so-deducted from any unpaid amounts due the
yable 10, the Owner within ten (10) calendar days after written demand of the Owner, together
n:(10),calendar days after written demand at the rate set forth in Section 14.2 of this Agrecment.
' Section 4.3 shall not act as a limitation on any non-monetary remedies available to the

a}_ﬁle 1o

§:4.4:SCHEDULING:

4.4 difional, manpower or overtime labor shall not be authorized o directed by the Contractor if such
utharization.or: direct

would result in the violation of any laws, ordinances or regulations applicable to such manpower or

aragrapl dele ted) eCont[actor shall promptly notify the Owner and the Architect in writing if the Contractor
" becomes.aware. of anyfact.or circumstance which could reasonably be expected to cause the progress of the Work to
fail to.conform with:the Schedule set forth on Exhibit D, as may be revised. The Contractor shall submit written

. Progress reports:at-the-times, and in the manner as may reasonably be required by the Owner and/or the Architect,

luding.information.on Subcontractor’s Work and percentages of completion. Such report shall be given not less
ently than: nd more frequently as job conditions may require. The Contractor shall maintain and

I [¢. at.the; constructi i daily log indicating manpower performing Work (by trade), daily weather

ies of such log shall be submitted to the Owner monthly, The Contractor shall

in such form as is customary in the industry or as otherwise reasonably

s

ithqut limitation of the Contractor’s ¢

fifteen' (15) business days after being awarded the Contractor, prepare and submit to the Owner the detailed project
onstruction schedule and an estimated cash flow schedule, both to be updated monthly and submitted with each

N request for payment, (to be.updated and delivered not less often than monthly). The initial cash flow schedule shall

LA TIE be estimated by trade.components. If cash flow differs materially from the cash flow schedule initially presented,

the Contractor shall revise the.cash flow schedule as necessary. ‘

c Coxlxtgg ctor sh; ,..'-]_J_se commexcially reasonable efforts to achieve final completion of the Work within sixty (60)
calendar days following the date of Substantial Completion of the Work, as may be adjusted by Change Order.
“For purposes of thig Agreement, the Work shall be deemed finally completed upon satisfaction of the requirements

set forth in the Contract Documents,

TICLE 5::BASIS FOR PAYMENT

ONTRACT.SUM

wher shall pay the Contractor the Contract Sum in current funds for the Contractor’s performance of
-The Contract Sum is the Cost of the Work as defined in Article 7 plus the Contractor’s Fee.

- thi -dmiract.‘

§ 5.1.2 The Contractor’s Fee
(Paragraphs deleted)
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Init.

is 1.75% of the Cost of the Work. In addition, the Contractor shall be paid an insurance fee (for general liability
insurance) equal to 1.20% of the Cost of the Work.

r shall receive the following mark ups on Work covered by Change Orders:
Fee: 1.75%

.. Insurance: 1.20%

General Conditions, Time & Material: Not to exceed 5%

§:5.2 GUARANTEED MAXIMUM PRICE
:5.2.1 The sum of the Cost of the Work, the Contractor’s Fee and the Insurance Fee are guaranteed by the
ontractor nof:to exceed Twenty Three Million Six Hundred Fifty Nine Thousand Eight Hundred Thirty Five and
0/100ths :Dollars ($23;659,835.00) in the aggregate, subject to additions and deductions by written Change Order
executed by the-Owner; the Architect and the Contractor in advance of any Change Order Work as provided in the
pCuI s amount includes a $498,640.00 cap for all General Conditions Costs. Such maximum
‘Contract Documents as the Guaranteed Maximum Price, The Guaranteed Maximum Price is
ted Alternatives set forth on Exhibit C. Costs which would cause the Guaranteed Maximum

:be paid by the Contractor without reimbursement by the Owner.
Contractor is to participate in any savings.)

gs™.consist o{_gg:ducﬁons in the Cost of the Work developed as a result of (i) value engineering of the
s-in the: scope of the Project, and (iii) substitutions approved by the Owner which are lower in

alify or.quantity. than thespecified items and which cost less. The Guaranteed Maximum Price shall be reduced

y. fifty percent (50%) of the amount of the Owner’s Savings (by Change Order). The Owner’s Savings shall be

ccounted for and adjusted:by Change Order.

th uaranteed M axxmum.Pnoe exceeds the Cost of the Work plus the Contractor's fees, the Contractor shall be
i five: percent (25%) of such excess; provided, however, the Contractor shall not be paid any portion of
derived fromitems listed on the Owner’s Savings. '

niractor has included all of the: q 0 ;ﬁces in the Guarémtecd Maximmum Price and an "Allowance” is a set

amountreprmcnhng the Contractor’s.good faith estimate, based on written information furnished to date by the

Owner.and. the Architect, of a cost of a particular item and the Contractor’s expense for unloading and installing an
- allowance item.:Items covered by these Allowances (Exhibit B) shall be supplied for such amounts and by such
| pezsons.as the Owner may dire;

t;:but.the Contractor will not be required to employ persons against whom the
ontractor. makes a reasonable-objection. Whenever the cost to the Contractor from third parties is more or less than
¢ Allowance, the Guaranteed: Maximum Price shall be adjusted accordingly by Change Order. The amount

ided in such Change Order for the Allowance items selected shall constitute Cost of the Work.

Prica (§ 0.00)
N/A

(Paragraphs deleted)

The Drawings: and Specifications are incomplete as of the date of this Contract. The Contractor acknowledges that

ey, are:sufficient for the establishment of a Guaranteed Maximum Price so long as the final Drawings and

. Specifications are consistent with the Drawings and Specifications listed on Exhibit A. When Drawings and .
Spesifications are complete, at the Owner’s request, the Contractor shall certify in writing the amount of Guaranteed
“Maximum Price: The Contractor acknowledges that there may be items of the Work which the Contractor is
responsible to provide hereunder which may not be drawn or specified in the Drawings and Specifications, but

which are necessary for the proper execution and completion of the Work and are consistent with and reasonably
inferable by the Contractor from the items of the Work which are drawn or specified in the Drawings and
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Specifications listed on Exhibit A. Such items of the Work shall be performedrby the Contractor as part of the Work
.. without delay in the progress of the Work and without any increase in the Guaranteed Maximum Price.

leted)

stmptions, qualifications and clarifications upon which the Guaranteed Maximum Price is based are
(Paragraphs deleted)

shown on Exhibit B,

* §5.2.6 To the extent that the Drawings and Specifications are anticipated to require further development by the
chitect, the Contractor has provided in the Guaranteed Maximum Price for such further development consistent
th the Contract Documents and reasonably inferable therefrom. Such further development does not include such
ngs as changes in seope; systems, kinds and quality of materials, finishes or equipment, all of which, if required,
inc g ange Order, )

§ 5.3 The:Guaranteed Maximum Price includes a line item for contingency (the "Contingency Cost Account™) for the
Work in.the. amount of Four Hundred Thousand and No/100ths Dollars ($400,000.00) to be used by the Contractor
: cen q@p_q,s__t_mction conditions, (2) extra coordination’of various trade work, (3) additional

osts attributable to delays defined in Section 8.3.1 of the General Conditions ("Force Majeure
curred-by the Contractor as a result of an actual Subcontract Iumop sum amount being greater

et forth on the Guaranteed Maximum Price breakdown set forth on Exhibit E and as
gineering and Subcontractor buy outs, and (5) unanticipated constructions Costs arising
‘completion of the Work, including, but not limited to, Costs incurred in connection with
to megt the construction progress schedule. The Contingency Cost Account is to be nsed
otk set forth in Article 7 hereof. The Contractor shall keep a separate accounting
ney Cost Account and shall give the Owner advance notice, in writing, as to the
rtions of the Contingency Cost Account, and, upon the Owner's written approval, which
withheld, of said allocation, shall thereafter submit a certificate as to the application of
tingency Cost Account as a part of the next ensuing monthly Application for Payment.

§ to-subconiracts (except as otherwise provided in the Contract Documents and except
th: the: Owner’s prior consent on the basis of cost plus a fee), the terms "cost" and "fee” as used in

f the General Conditions and the terms “costs” and "a reasonable allowance for overhead and

' Secti f the: General Conditions shall have the meanings assigned to them in the General
by Articles 5, 7 and 8 of this Agreement. Adjustments to subcontracts awarded

er’s prior consont o the basis of cost plus a fee shall be calculated in accordance with the terms of
ose subcontracts. | '

-t0.the Guaranteed Maximum Price, the terms "cost” and "costs” as used in the

of AIA Document A201-1997 shall mean the Cost of the Work as defined in Article 7
erms "fec” and "a reasonable allowance for overhead and profit" shall mean the

defined in Section 5.1.2 of this Agreement.

§ 64 Change Orders submitted to the Owner for approval shall be accompanied by sufficient detailed supporting
information to satisfy the Owner for review purposes that substantiate cost amounts.

STS TO BE REIMBURSED

orkl: costs shall be at rates not higher than the standard paid at the place of the Project. Except with prior
written consent of the Owner, the Cost of the Work shall inclnde only the items set forth in this Article 7.
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§ 7.2 LABOR COSTS : ..
. §7.2.1 Wages of construction workers directly employed by the Contractor to perform the construction of the Work
the'site or, with the Owner’s approval, at off-site workshops.

= §7.2.2Wages or salaries of the Contractor’s supervisory and administrative personnel when actually stationed at the
provided the portion of the salary of the Project Manager shall be reasonably allocated to the Project for only
ds when he is at the site, or when his time is devoted solely to the Project but he is not at the site,

7.2.3 Wages and salaries of the Contractor’s supervisory or administrative personnel engaged, at factories,
ad; in expediting the production or transportation, of materials or equipment required for the
or that:portion of their time required for the Work,

d or actually incurred by the Contractor for taxes, insurance, contributions, assessments and benefits
or collective bargaining agreements and, for personnel not covered by such agreements, customary
- benefits: such as sick leave, medical and health benefits, holidays, vacations and pensions, provided such costs are
ased o an fuded in the Cost of the Work under Sections 7.2.1 through 7.2.3.

Cests; including reasonable transportation and storage, of materials and equipment incorporated or to be

- 14,2 Costs.of materi escribed in the preceding Section 7.4.1 in excess of those actually installed to allow for
reagonable.waste and spoilage..Unused excess materials, including any Attic Stock (i.e., inventories of materials for
ture repairs or replacements); if any, shall become the Owner’s property af the completion of the Work or, at the
- Owny ption; shall be:sold by the Contractor. Any amounts realized from such sales shall be credited to the
1 deducti ‘

cilities, machinery; equipment, and hand tools not customarily owned by construction

ided by the Contractor at the site and fully consumed in the performance of the Work; and cost
such iterus if not fully consumed, whether sold to others or retained by the Contractor, Cost
used by-the Contractor shall mean fair market value.

Ffacilities, machinery, equipment, and hand tools not customarily owned by
ed by the Contractor at the site, whether rented from the Contractor or others,
reasonable costs of transportation, installation, minor repairs and replacements, dismantling and removal

:0f equipment rented shall be subject to the Owner’s prior approval.

from the site,

ent reproductions, facsimile &ansmissions and long-distance telephone calls, postage and
, telephone service at the site and reasonable petty cash expenses of the site office.

§ 7.5.5 That portion of the reasonable out-of-town and subsistence expengses of the Contractor’s personnel incurred
:with: the Owner’s written consent while traveling in discharge of duties connected with the Work, The cost of

Tuding tolls and fuel, by employees from the site and returning to the site on the same day -
Work and no other purpose may be included in the Cost of the Work.

iphs deleted)
§ 7.6 MISCELLANEOUS COSTS
§7.6.1 That portion of insurance and bond premiums that can be directly attributed to this Contract:
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_specific responsibilify:

§ 7.6.2 Sales, use or similar taxes imposed by a governmental authority that are related to the Work and for which the
or is liable.

e Contractor shall pay the fees and assessments for building permits and for other permits, licenses and
inspections to the extent of the allowance, included in the Guaranteed Maximum Price. The Owner shall pay any
. pursuant to a Change Order.

8.4 Fees of testing laboratories for tests required by the Contract Documents, to the extent of the Allowance
included in the Guaranteed Maximum Price, except those related to defective or nonconforming Work for which
1eimbursement is exc_lli:i_d_ggi by Section 13.5.3 of the General Conditions or other provisions of the Contract
_'.cuments,: d which: do:not fall within the scope of Section 7.7.3 below. The Owner shall pay any balance

>nse fees paid for the use of a particular design, process or product required by the Contract
defending suits or claims for infringement of patent rights arising from such requirement of
ayments made in accordance with legal judgments against the Contractor resulting
ayments of settlements made with the Owner’s consent. However, such costs of legal
d settlements shall not be included in the calculation of the Contractor’s Pee or subject to the
rice: If such royalties, fees and costs are excluded by the last sentence of Section 3.17.1 of

uses other than the Contractor’s negligence or failure of the Contractor or any
a:specific responsibility to the Owner as set forth in the Contract Documents.

-and. arbitration costs, including attorneys’ fees, other than those arising from disputes
Contractor, reasonably incurred by the Contractor in the performance of the Work and with
written approval; which approval shall not be unreasonably withheld. .

extent approved in advance in writing by

y the Contractor in taking action to prevent threatened damage,
affecting the safety of persons and property, as provided in Section 10.6 of the

r.correcting damaged or nonconforming Work executed by the Contractor, Subcontractors
 damaged or nonconforming Work was not caused by negligence or failure to fulfill a
e Contractor and only to the extent that the cost of repair or correction is not recoverable
)y the Contracior from insurance, sureties, Subcontractors or suppliers. The Contractor shall use commercially

& ¢ffonts 0 cause third parties to correct such Work and/or recover the cost thereof from others before
3.Cost of the Work. ~

ARTICLE 8 COSTS NOT TO BE REIMBURSED

-§ 8,4-The Cost.of the Work shall not include:

d other compensation of the Contractor’s personnel stationed at the Contractor’s principal office or
the site office, except as specifically provided in Sections 7.2.2 and 7.2.3 or as may be provided in

53.1 -2 Expenses of the Contractor’s principal office and offices other than the site office.

§8.1.3 Overhead and general expenses, except as may be expressly included in Article 7.
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§ 8.1.4 The Contractor’s capital expcnseé, including interest on the Contractor’s capital employed for the Work.

§8.1.6 Except as provided in Section 7.7.3 of this Agreement, costs due to the negligence or failure to fulfill a
pecific responsibility of the Contractor, Subcontractors and suppliers or anyone directly or indirectly employed by
any of them or for whose acts any of them may be liable, including, but not limited to, costs for the correction of

damaged, defective or,non-conforming Work, disposal and replacement of materials and equipment incorrectly
red or supplied,

Lon payments made by the Contractor shall accrue to the Owner if (1) before making
included them in an Application for Payment and received payment therefor from the

1 §:10:4.The Contractor.shall submit and review with the Owner a proposed list of bidders for each subcontract, Each
list shall'include a minimum of three (3) bidders qualified to perform that portion of their Work except to the extent
-“less than-three (3).bidders for such portion of the Work are permitted by the Owner. Each bidder shall be subject to
¢ the Owner’s approval which shall not be.unreasonably withheld. The Contractor shall screen preapproved bidders
-.and shall solicit an adequate number of bids to obtain three (3), except to the extent less than three (3) bids for such
. portionof the-Work is permitted by the- Owner. If the Contractor receives fewer than three (3) bona fide bids, except
" to the extent permitted by the Owner for any Subcontractor, the Owner, at its option, may required the Contractor to
. |-rebid such subcontract. The Contract Time shall not be extended for purposes of rebidding, The Contractor shall
i1 analyze. all proposals and analyzé; and:tabulate the bids and shall review them with the Owner. The Owner and the
Owner’s designated representatives shall be entitled to review all proposals and bids at the time they are delivered to
the. Contractor:: After.Owner’s review, the Contractor shall schedule, coordinate and conduct scope review meeting
with each bidder. The Contractor will inform the Owner and the Architect of the meeting schedule at least three (3)
“days'in advagce. TheContractor will submit to the Owner a formal outline of the scope review meeting format, for
the Owner’s review:and approyal.. The format shall be modified as directed by the Owner. The meetings will occur
at the Contractor’s office,or, if the Owner directs, at the Owner’s or the Architect’s offices. If meetings occur 2t the
Owner’s or the. Architect’s office, the Contractor will bring all plans, specifications and other materials required for
the meetings;"The Owner may, at its option, attend and participate in any of the meetings. At the end of each
meeting, the'Contractor will provide legible minutes of the meeting to the prospective Subcontractor and the Owner.
" When all scope review meetings have been completed, the Contractor will revise the bid tabulation forms based on

any new information obtained in the meetings. The Contractor will analyze the results and recommend individual

adjusted to reflect any difference, unless the Contractor proposed a Subcontractor not approved by the Owner, which
approval will not be unreasonably withheld or unless the proposed Subcontractor is not qualified or has failed to
submit a bid in accordance with the Contract Documents without reservations or exceptions.
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§ 10.2 The Contractor shall make no substitution for any Subcontractor, person or entity previously selected if the
wner or the Architect makes reasonable objection to such substitution. After the Owner has approved the
ﬁ:%i}:tpr’s list of Subcontractors for any particular subcontract, and before any such subcontract is awarded, the

:may add to the list or delete any proposed Subcontractor previously approved. If any proposed
Subcontractor added to the list by the Owner is selected, and snch Subcontractor’s final subcontract amount is
different than the final payment amount proposed by the Contractor’s recommended Subcontractor (unless the
Contractor recommends a Subcontractor not approved by the Owner or unless the proposed Subcontractor is not
qualified or has failed to submit a bid in accordance with the Contract Documents without reservations or
exceptions), the Guaranteed Maximum Price will be adjusted to reflect the difference. If any proposed
1 fiom the list by the Owner (over the Contractor’s written objection) is the Contractor’s

tor, and the selected Subcontractor’s final subcontract amount is different than the final

ntractor’s recommended Subcontractor, the Guaranteed Maximum Price will be adjusted

will pfSyide the Iabor reasonably required to perform General Conditions Work, Any portion
3 al Conditions Work) performed by employees of the Contractor shall be performed
rork order, or purchase order, as the Owner shall direct.

-§10.4The Cg;'mg;ctor shall be solely responsible for any inconsistency between the Contract Documents and any

: ; conditi beontract, purchaser orders or other similar documents. The Contractor shall name the
. d party beneficiary under such subcontracts: provided, however, the Owner shall have no
with: such subcontracts unless and until such time as the Owner exercises its option with
ch subcontract described in Section 5.4.1 of the General Conditions.

agreements shall conform to the applicable payment provisions of this Agreement, and
e basis of cost plus a fee without the prior consent of the Owner,

m. 1 tJ,ms on the Owner’s request, the Contractor shall provide the Owner with a written list of all
]:ggqnh_j,a.c_tqr,;{,:_;gcluding the name, address, telephone number and principal person to contact for each
ctor; and'shall amend such list from time to time as additional Subcoritractors are signed.

ARTICLE 11 :ACCOUNTING RECORDS...... : :
e Contractor shall: Keep full and detailed accounts and exercise such controls as may be necessary for proper
-financial management under this Confract, and the accounting and control systems shall be satisfactory to the
| Owner: The Owner;:thé: Owner’s designated bookkeeper, the Owner’s designated representatives, and the Owner's
:acconntants shall:be-afforded access to, and shall be permitted to andit and copy, the Contractor’s records, books,
correspondence; instructions; drawings, receipts, subcontracts, purchase orders, vouchers, memoranda and other data
i mtractor shall preserve these for a period of three years after final payment, or for

§ 12:4.1 Based upon Apphcanons for Payment, including all required supporting documentation submitied to the
Architect by thé Contractor and Certificates for Payment issued by the Architect, the Owner shall make progress
t.of the Contract Sum to the Contractor as provided below and elsewhere in the Contract

§ 12.1.2 The period covered by each Application for Payment shall be not less than one calendar month ending on
dhe last day.of the
deleted)

§42:4.3Provided that an Application for Payment and all required supporting documentation is received by the
Architect not later than the first business day of 2 month for the amount specified in the Architect’s Certificate for
Payment, the Owner shall make payment to the Contractor not later than the last day of the same month. If an
Application for Payment, including all required supporting documentation, is received by the Architect after the
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application date fixed above, payment shall be made by the Owner for the amount specified in the Architect’s
Certificate for Payment not later than thirty (30) days after the Architect receives the Application for Payment.

With each Application for Payment, the Contractor shall submit (a) payrolls, petty cash accounts, receipted
invoices or invoices with check vouchers attached, and any other evidence required by the Owner or Architect to
demonstrate that cash disbursements already made by the Contractor on account of the Cost of the Work equal or
ceed (1) progress payments already received by the Contractor; less (2) that portion of those payments attributable
to the Contractor’s Fee; plus (3) payrolls for the period covered by the present Application for Payment, and (b)
appropriate. waivers of lien from the Contractor and each Subcontractor and each sub-subcontractor, and such
Subcontractor’s or sub-subcontractor’s affidavit as are required to meet applicable legal requirements and to satisfy
ne dwner’s Landlord and of the Owner’s title insurer, to provide title insurance over
xtent of such payment and all previous payments and a certificate in the form of Exhibit L.
operate with any reasonable additional requirements of the title insurer or the Owner’s
; at the option of the Owner, may be made through an escrow with the title insurer.
r'is willing to insure the current disbursement as provided above, the Owner will permit such
vased upon delivery of waivers from the Subcontractors and materialmen within thirty
ayment; but in any case prior to the next payment.

- § 12:1.5 Each Application for. Payment shall be based on the most recent schedule of values submitted by the

| Contractor in.accordance; with the Contract Documents. The scheduls of values shall allocate the entire Guaranteed
among the various portions of the Work, except that the Contractor’s Fee and General Conditions
n:as.d single separate item. The schedule of values shall be prepared in such form and supported
tigte its accuracy as the Owner and the Architect may require. This schedule, unless objected
: as a basis for reviewing the Contractor’s Applications for Payment.

§ 12.1.6:Applications for. Payment shall show the percentage of completion of each portion of the Work as of the end
of the period coyered by the: Application for Payment. The percentage of completion shall be the lesser of (1) the

] of that portion.of the Work which has actually been completed; or (2) the percentage obtained by

the expense that has actally been incurred by the Contractor on account of that portion of the Work for

ontractor has made or intends to make actual payment prior to the next Application for Payment by (b)
the Guaranteed Maximum Price allocated to that portion of the Work in the schedule of values.

that portion of the Guaranteed Maximum Price properly allocable to completed Work projected
to'be in place.through the end of such month as determined by multiplying the percentage of

. completion of eachi portion of the Work so projected to be in place by the share of the Guaranteed

:: Maximum Price allocated to that portion of the Work in the schedule of values, Pending final
determination of cost to the Owner of changes in the Work, amouats not in dispute shall be included

i 88 tion 7.3.8 of the General Conditions;

rtion of the Guaranteed Maximum Price propezly allocable to materials and equipment
delivered and suitably stored at the site for subsequent incorporation in the Work, or if approved in
ce by the Owner, suitably stored off the site at a location agreed upon in writing;

2 add datporti

add:the Contractor’s Fee, less retainage of ten ( 10% ).The Contractor’s Fee shall be
computed upon the Cost of the Work described in the two preceding Clauses at the rate stated in
+.Section 5.1.2 or, if the Contractor’s Fee is stated as a fixed sum in that Subparagraph, shall be an
amount that bears the same ratio to that fixed-sum fee as the Cost of the Work in the two preceding
Clauses bears to a reasonable estimate of the probable Cost of the Work upon its completion;

-..s.;J'btract the aggregate of previous payments made by the-Owner;
8. subtract the shortfall, if any, indicated by the Contractor in the documentation required by Section

12.1.4 to substantiate prior Applications for Payment, or resulting from errors subsequently
discovered by the Owner’s accountants in such documentation; and

it AIA Document A111™ — 1697, Copyright © 1920, 1925, 1951, 1958, 1961, 1963, 1967, 1974, 1978, 1987 and 1997 by The American Institute of Architects.
All rights reserved. WARNING: This AIA® Document is protected by U.S. Copyright Law and International Treaties. Unauthorized reprodugtionor - 10
distsibution of this AIA> Document, or any poriion of ft, may result in severe clvil and eriminal penalfies, and will be prosecufed to the maximum
fi extent possible under the law. This document was produced by AIA software at 17:59:57 on 03/20/2007 under Order No. 1 000279685_1 which expires on
1/18/2008, and is not for resale. . .
-User Notes: . . (4162455145)



Init.

/

| and stored at the:site:"

6  subtract amounts, if any, for which the Architect has withheld or nullified a Certificate for Payment
as provided in Section 9.5 of the General Conditions.

Subtract all Subcontractor’s retainage.

:8 The Contractor shall use all progress payments solely for the purpose of performance of the Work and the
~ construction and equipping of the Project in accordance with the Contract Documents. The Contractor shall
romptly pay all bills for labor and materials performed and furnished by other in connection with the construction
equipping.of the Project and the performance of the Work, and obtain receipts, affidavits, and other evidence of
yment thereof and obtain and furnish to the Owner such additional releases and satisfactory proof as to the
iti payments; however, no provision herein shall be construed to require the Owner to see to
- application of the monies so paid. All sums received by the Contractor from the Owner for
tk performed or furnished by a Subcontractor and not paid to such Subcontractor,
r's.submitted sworn statement and application for payment, shall, while held by the
st funds held for the use and benefit of the Owner and shall be returnable to the Owner
the:Owner’s request, except to the extent that the Contractor in good faith has disbursed
cordance with the submitted Contractor’s Sworn Statement and Application for

¢ wner’s prior approval, payments to Subcontractors included in the Contractor’s
t shall not exceed an amount for each Subcontractor calculated as follows:

rtion of the Subcontractor Sum properly allocable to completed Work as determined
myltiplying the percentage completion of each portion of Subcontractor’s Work to the total

less retainage

ontractor for
¢ Work, amounts not ir dispute may be included as provided in Subsection 7.3.7 of

Conditions, even though the Subcontract Sum has not yet been adjusted by Change

pdrtion_p the Subcontract Sum properly allocable to materials and equipment delivered - ,
t the site for subsequent incorporation in the Work, or, if approved in advance

ly stored off the site at a located agreed upon in writing, less retainage of ten

+1f any, for which the Architect has withheld or nullified a Certificate for
Owner to the Contractor for reasons which are the fault of the Subcontractor.

her Subcontract Sum is the total amount stipulated in the Subcontract to be paid by the Contractor
to the: Subcontractor for the Subcontractor’s performance of the Subcontract.

1.the Owner's brior written approval, which approval shall not be unreasonably withheld, the
make advance payments to suppliers for material or equipment which have not been delivered

; (Paragraph deleted) :
Final payment, constituting the entire unpaid balance of the Contract Sum, shall be made by the Owner to
‘actor, as provided in Section 12.2.2, provided:

“the Contract has been fully performed by the Contractor except for the Contractor’s responsibility to

correct defective or non~conforming Work as provided in Section 12.2.2 of the General Conditions,
and to satisfy other requirements, if any, which extend beyond final payment; and
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.2 afinal Application for Payment and a final accounting for the Cost of the Work have been submitted
. by the Contractor and reviewed by the Owner’s accountants; and )

a final Certificate for Payment has been issued by the Architect.

2.2.2. The Owner’s final payment to the Contractor shall be made no later than 30 days aiter the issuance of the
tect’s final Certificate for Payment, and calculated as follows:

A take the;sum of the Cost of the Work substantiated by the Contractor’s final accounting and the
tor’s Fee; but not more than the Guaranteed Maximum Price, if any;

unts, if any, for which the Architect withholds, in whole or in part, a final Certificate for
Ay  provided in Subsection 9.5.1 of the General Conditions or other provisions of the
onfract:Documents;

gate of previous payment§ made by the Owner; and

the aggregate. of previous payments made by the Owner exceeds the amount due the Contractor, the
ontragtor-shall reimburse the difference to the Owner, or if the aggregate of previous payments
Owner is less than the amount due the Contractor, the Owner shall pay the difference to

to!

:122.3'The: Owner’s accountants will review and report in writing on the Contractor's final accounting within 30
days after'delivery of the final accounting to the Architect by the Contractor. Based upon such Cost of the Work as
the Qwner’s: accountantsireport to be substantiated by the Contractor’s final accounting, and provided the other
onditions of Section:12.2.1 have been met, the Architect will, within seven days after receipt of the written report
f the:Q wmer’sacoouman either issue to the Owner a final Certificate for Payment with a copy to the Contractor,
ify:the. Contractor and:Owner in writing of the Architect’s reasons for withholding a certificate as provided in

9:5:% of th '?ngeréi'Condiﬁons. The time periods stated in this Section 12.2.3 supersede those stated in

4.1 of the General Conditions.

ountants report the Cost of the Work as substantiated by the Contractor’s final accounting
' tor, the Contractor shall be entitled to payment of the amount certified in the
ent pending final resolution of the Contractor's demand for additional payment,

15,5 If, subseque final payment and at the Owner’s request, the Contractor incurs costs described in Article 7
id not excluded by Article. 8 to.correct defective or nonconforming Work, the Owner shall reimburse the
+Confractor.such costs and the. fractor’s Fee applicable thereto on the same basis as if such costs had been
urred.priotito final payment; but not in excess of the Guaranteed Maximum Price. If the Contractor has

~:! participated in savings as provided in Section 5.2, the amount of such savings shall be recalculated and appropriate
"~ eredit given to the Owner. in.determining the net amount to be paid by the Owner to the Contractor.

§ 12.2.6 Promptly after:the Contractor notified the Architect of Substantial Completion, the Contractor shalf
ordinate’the preparation of punch lists, together with the Architect and the Owner, indicating the items of the
0.be accomplished, and Contractor shall complete these items in accordance with the Contract
! wer, the Architect and the Contractor shall make a walk-through inspection of the Work within
ten' (10) business.days after the issuance of the Architect’s Certificate of Substantial Completion, at which time the
Owner, the Architect and the Contractor shall compile its punch list of items to be completed, corrected or repaired
-or:which are not:in connection with the Drawings and Specifications, which shall include, at a minimnm, any ftems
tect’s Certificate of Substantial Completion identifies as incomplete, corrected or damaged.

ocumenié.z "

i failure to:include items on the punch list shall not relieve the Contractof of its obligations to complete the
Project in-accordance with the Contract Documents or relieve the Contractor of its obligation to repair or complete
items discovered during the occupancy process of the Project.

The Owner shall have the right to withhold or "hold back” from the final payment called for in tile Contract
Documents a sum equal to 150% of such aggregate reasonable costs of completion or repair of items on any such
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punch list. Any sum so withheld shall be released to the Contractor upon completion of all items listed on such
ch list. The Guaranteed Maximum Price includes the cost of one inspection by the Architect, if required when
) tractor notifies the Owner the punch list is completed. Costs for additional inspections of punch list items
be not complete at the inspection described in the preceding sentence by the Owner’s staff or consultants
hall:be af the Contractor’s expense.

ot completion of punch list items more than three months after Substantial Completion. The Guaranteed Maximum
’rice mcludes one inspection by the Archltect, if required, for all items scheduled to be completed after Substantlal

" Reproducible sepia drawings (to be supplied by the Architect) upon which the Contractor shall have
transferred: g;_;:chmges in the location of any concealed utilities, mechanical or electrical systems and

tiiainufactmers -which may be exercised by the Owner or any other contractor who instails a warranted
iterm supphed by orthrough the Contractor who may preceed against any such Subcontractors,

,'not exceed the amount the Contractor would be entitled to receive under Secuon 13.2 below, except
ctor’s Fee shall be calculated as if the Work had been fully completed by the Contractor, including a
reasqnab}e:.cst_lmate of the Cost of the Work for Work not actually completed.

(Paragraphs deleted)
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§ 13.2 The Contract may be terminated by the Owner for cause as provided in Article 14 of the General Conditions.
The amount, if any, to be paid to the Contractor under Section 14.2.4 of the General Conditions shall not cause the
¢d Maximum Price to be exceeded, nor shall it exceed an amount calculated as follows;

13.2.1 Take the Cost of the Work incurred by the Contractor to the date of termination:

XE .2 Add the Contractor’s Fee computed upon the Cost of the Work to the date of termination at the rate stated in
Section 5.1.2 or, if the Contractor’s Fee is stated as a fixed sum in that Section, an amount that bears the same ratio
Yo.that fixed-sum Fee as the Cost of the Work at the time of termination bears to a reasonable estimate of the

robable Cost.of the Work upon its completion; and _
gate of previous payments made by the Owner.

3.3 The:Owner shall also pay the Contractor fair compensation, either by purchase or rental at the election of the
ny equipment owned by the Contractor that the Owner elects to retain and that is not otherwise included
ork under: Section 13.2.1. To the extent that the Owner elects to take legal assignment of

hase orders (including rental agreements), the Contractor shall, as a condition of receiving the
3 rticle 13, execute and deliver all such papers and take all such steps, including the
contracts and other contractual rights of the Contractor, as the Owner may require for
in the Owner the rights and benefits of the Contractor under such subcontracts or

3.4 The'Work may be suspended by the Owner as provided in Article 14 of the General Conditions; in such case,
:Price and Contract Time shall be increased as provided in Section 14.3.2 of the General

're.t_'_e__gg_g_t__:g made in this Agreement to a provision the General Conditions or another Contract
; the:reference refers to that provision as amended or supplemented by other provisions of the Contract
nts. .

aragraphs deleted) 8
| -announced:Prime Rate.of J.P. Morgan Chase Bank N.A. in effect from time to time plus two percent (2%) per

;3.1 The Contractor represents that it (and each of its supervisory personnel who will staff the Project) is
experienced in projects.similar to the Project and has sufficient skill and expertise, and is otherwise qualified, fo
cause all Work to be performed in compliance with the terms provided in the Contract Documents. The Contractor
.|, shall perform all of its'duties and obligations under the Contract Documents to the highest standard of competence,
-judgment and diligence of other general contractors who possess and provide the knowledge, skill and experience
- necessary. for. timely;. quality construction of projects of similar size and complexity as the Project. The members of
:the Contractor’s. staff will not be changed or removed without the Owner’s prior written approval; provided
however, the Owner’s approval shall not be required if such change or removal is by reason of such staff member's
permanent disability or termination of employment with the Contractor. As necessary to maintain the Project within
| budget and schedule requirements, the Contractor shall maintain at the site a part-time, qualified Project Manager
¢ Ovwmer and a full-time qualified Project Superintendent approved by the Owner. Each Project
1 ; roject Superintendent shall be subject to the Owner’s approval and shall not be replaced without the
whner:s. writte: i-approval, which shall not be unreasonably withheld. No other members of the Contractor’s staff
will-be changed or removed except with the prior written notice to the Owner designating an equivalent replacement
for such employee. If at any time members of the Contractor’s staff become unsatisfactory to the Owner, in the
Owmer’s reasonable judgment, such staff members shall be removed from the Project and be replaced with
individuals reasonably acceptable to the Owner. Members of the Contractor’s staff will review and be conversant
with the terms of the Contract and all exhibits including the General Conditions, including, without limitation, the
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Contractor’s obligation to attend meetings with the Owner at such reasonable times and places as shall be requested
o by the Owner and required by the Contract Documents.

‘The Contractor covenants with the Owner to furnish its best skills and judgment and to cooperate with the

Architect in protecting and furthering the interests of the Owner. The Contractor agrees to furnish efficient business
dministration and superintendence and to furnish at all times an adequate supply of workers and materials, and to

1 the Work in an expeditious and economical manner consistent with the interests of the Owner.

_ 4.3 3 Notw1thstandmg anything to the contrary contained herem or in the Contract Documents, tbe Commctor

d free from all faults and defects, ordinary weer and tear excepted, for a period of one
ntial Completion of the Work (or such longer warranty as may be required by the Contract

1t any warranty or guaranty work is required by the Owner, the Contractor agrees to perform
d at nio, expense to the 0wner The Conu'actor agrees to ass1gn in wnung to the Owner any

4.3 4. The Contracto reprments that it is autherized to do business and has all requisite licenses for completion of
the, Pro_ject in the City.of Chicago and State of Hlinois. The Contractor warrants to the Owner that all Work shall be
perform i in accordance with the Contract Documents (unless specifically agreed otherwise by the Owner in writing
:Finad ance) and that all:Work shall be performed in accordance with all applicable laws, codes, rules and regulations

- of all-anthorities having jurisdiction over the performance of the Work. If the Contractor performs any portion of
- the Work'in accordance with the Contract Documents and such Work requires changes to comply with changes to
= apphcablc bm!d_mg codes; rules and regulations enacted after the date hereof; then the cost of such changes shall be

of the k lmderSectlon77landglvensetoanmcreasemtheGuaranteedMammumPnceby

ssuance of 2 Change. Order. I the Contractor knowingly fails to comply with applicable building codes, rules and
gulati e the Wor ne, the Contractor shall pay the cost of compliance therewith,

. §14.3.5 The.Cs ocuments are complementary, and what is required by one shall be as binding as if required

y: . the event t of any mconmstency between the Contract Documents, the Contractor shall (2) provide the better
eater quantity of Work. or.(b) comply with the more stringent requirement; provided, however, that if the
dr&'erence is between the Tequirements of the Drawings and Specifications or differences within the Drawings and
Spec_nﬁcatxons themselvw then they shall be submitted to the Architect, who shall recommend to the Owner which
of.the.conflicting requmementsAshall govern. If the Architect’s recommendation is approved by the Owner, it shall
be comnmmcated to the: u'gctor and the Contractor, or 1ts Subcontractor doing such work, shall perform the

d warranties contEuned in the Contract Documents), as an inducement to the Owner to execute this Agreement,
" which representations and warranties shall survive the execution and delivery of this Agreement, any termination of
tb1s Agxeement ana the final completion of the Work:

tha.t the Contractor has evaluated and sahsﬁed itself as to the conditions and limitations under which
the Work is to be performed, including, withoat limitation, (2) the location, condition, layout and
nature of the site and surrounding areas, (b) generally prevailing climatic conditions, (c) anticipated
Iabor supply and costs, (d) availability and cost of materials, tools and equipment, and (c) other
similar conditions and limitations. The Contractor represents and warrants that the Confract
Documents are sufficiently complete and detailed for the Contractor to (i) perform the Work required
: to produce the results intended by the Contract Documents, and (i) comply with all of the

- requirements of the Contract Documents. The Owner shall not be Tequired to make any adjustment in
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- {l-;;ragraphs deleted) }
Neither the Owner’s nor the Contractor’s representative shall be changed without ten days’ written nofice to the

either the Guaranteed Maximum Price or Contract Time in connection with any failure by the
Contractor or any Subcontractor to comply with these requirements. Notwithstanding the foregoing,
a reasonable adjustment to the Guaranteed Maximum Price and Contract Time shall be made for
unsuitable soil conditions. If the Confractor encounters any other unsuitable soils, Section 43.40f
the General Conditions shall apply, if applicable;

2 that each of the Contractor and its Subcontractors are financially solvent, able to pay all debts as they
mature and possessed of sufficient capital to complete the Work and perform its obligations

ntractor is able to furnish the plant, tools, materials, supplies, equipment and labor required
. the Work and perform its obligations hereunder;

¢ Contractor’s duly authorized representative has visited the site, familiarized himself with the
‘local-and special conditions under which the Work is to be performed and correlated his observations
: requirements of the Contract Documents; and

ther party. .

§ 15.1.1 The Agreement is this executed 1997 edition of the Standard Form of Agreement Between Owner and
Contractor, AIA Document A111-1997. (
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§ 15.1.2 The General Conditions are the 1997 edition of the General Conditions of the Contract for Construction,
- AIA Document A201-1997, :

he Supplementary and other Conditions of the Contract are those contained in the Project Manual dated
, and are as follows:

1 Title Pages
* See Exhibit "A" Contract See Exhibit "A" Contract See Exhibit "A" Contract
Document Listing Document Listing

Document Listing

are those contained in the Project Manual dated as in Section 15.1.3, and are as follows:
ons here or refer 1o an exhibit attached 1o this Agreement.)

Date Pages
See Exhibit "A" Contract See Exhibit "A" Contract
Decument Listing Document Listing

Te atmgtob1ddmg requirements are not part of the Contract Documents unless the bidding
umerated in this Article 15.

-: §18:1.7.Other Documents; if any, forming part of the Contract Documents are as follows: .

Lis hereatazqddmwzaldacumenm, such as a list of alternates that are.intended to form part of the Contract
cuments. AIA: Document A201-1997. provides that bidding requirements such as advertisement or invitation to
; Bidders, samplé forms and the Contractor’s bid are not part of the Contract Documents unless
; hould be listed here only if intended to be part of the Contract Documents. }

rance and bonds. AIA Document A201-1997 gives other specific
) - .

Type of insurance

)€ AR Limit of liability ($ 0.00)
l See Exhibit "H" Cerﬁﬁc;_ggg_gf; Insurance

ARTICLE

§17.1 The Contractor shall obtain competitive unit pricing for each trade to be included in each Subcontract. Prior
to awarding a Subcontract or purchase order, the Contractor shall present a summary bid comparison for each trade,
i i the Owner to review and comment upon.

17.2 During the course of construction, the Contractor will make an analysis of the materials and equipment that
11:be required-on the job and maintain and update on a weekly basis a scheduling system to expedite materials and

uipment deliveries through the course of construction.

- § 17.3 The Contractor shall prepare a detailed Monthly Status Report and a Detailed Construction Schedule (in the
form of a critical path). Such schedule shall be updated (at least) monthly and be submitted to the Owner and the

Architect.
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Init.

~Such updated Monthly Construction Schedule shall include the information required by and shall be in the
Exhibit M, and in addition, make special reviews as reasonably requested by the Owner.

Provide general overview and construction progress of each area to date, and projected completion
date for each work stage or area. Include major open ownership issues and key information required

from the/Architect or the Owner and the date such information is required;

Identify any current project modifications since previous submittal, major changes in scope, and other
i “changes;

Define problem areas, anticipated delays, and any impact to Schedule. Report corrective action taken,

and the effect of such corrective action;

I provide all necessary labor, materials, equipment, ufilities, incliding, without limitation,
and other facilities and services of every kind necessary for the construction and

( ﬁtactq;;- hall furnish, install and maintain temporary utilities required for construction and remove the
upon completion’of the Work. Materials must be new and adequate in capacity for the required usage, must

ate. unsafe. conditions, and must not violate requirements of applicable codes and standards.
warranties'described in Subsections 3.5.1 and 3.5.2 of the Conditions of the Contract shall be freely
:Purchaser of the: or any assigoee of the Qwner.

LAl wo
gnable’to-

nd finishes from damage due to temperature or humidity.

Provide. adequats forced ventilation of enclosed areas for caring of installed materials, to disperse

humidity, and to prevent hazardous accumulations of dust, fumes, Vapors or gases.

. :"?':"Sem d ;_paintain facilities and enclosures.

Maintain and operate systems to assure continuous service.

mpletely remove temporary materials and equipment when their use is not longer required.

Clean and repair damage caused by temporary installatidns or use of temporary facilities.

shall maintzin at the site a full set of Drawings and Specifications and Working Drawings for the
uch Drawings, Specifications and other documents shall be made available to the Owner, lenders and

ers for the Project.

§ 17.8 The Contractor agrees from time to time, as the Owner shall request, to execute and deliver to the Owner

within seven (7) days of the Owner's request, a statement that this Contract is unmodified and in full force and effect

(or, if there have been modifications, that the same is in foll force and effect as modified, and stating the

modifications). Such statement shall also include whether or not, to the best knowledge of thg Contractor, either
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party is in default in the performance of any of its obligations under this Contract, and if so, specifying each such
default. The Contractor agrees to require in each subcontract that Subcontractor, when requested by the Owner,
and deliver to the Owner a statement that the Subcontractor’s contract is unmodified and in full force and

th the Contractor. Such statement shall include the same terms and conditions as the statement be_tween the
d the Contractor.

Monthly or on such other intervals as may be agreed, the Contractor shall arrange coordination meetings
among the Contractor, the Architect, the Owner and such Subcontractors or separate contractors reasonably selected
by.the Owner. Such meetings shall be at the site or at such other Iocation agreed by the Owner and the Contractor.
Such meetings shall b for the purpose of reviewing the status of the Project, the Construction Schedule and

Tent iss ithin three (3) business days thereafter, the Contractor shall supply the Owner, the
dees with written minutes of the meetings.

e Contractor do hereby recognize and agree that Section 365 of the Bankruptcy Reform
nitedStates Code (the "Code") provides time limits within which a trustee, the debtot or
r sie y assume or reject an executory contract. Moreover, the parties do hereby recognize and
atin’a case under.Chapter 11 of the Code, the court, on request of any party to an exceutory contract, may
e debtor.or.debtor in possession, to determine within'a specified period of time whether to
ch 2 ttory contractor. Notwithstanding the foregoing, however, the Contractor does hereby
t in‘and agree that if the Contractor is named as a debtor in a petition for relief under the
ition is voluntary or involuntary, the Contractor shall, within fifteen (15) days of filing of said
or‘within fifteen (15) days of an order for relief, whichever is sooner, either assume or reject this
rejection shall be made effective by presenting to the court wherein the petition for
;orde signed by the Owner and the Contractor either assuming or rejecting this Contract,
y-expressly agree that this Contract shall be desmed rejected on a sixteenth (16th ) day
-the fili petition for relief under the Code, or following the order of relief, unless this Contract is
ursuant{o an agreed.order. The Contractor does hereby expressly agree that due to the size of this
¢ number of people employed on this Project, the extensive obligations and covenants assumed by the
L pursuant;to this. Contract, and the crucial factor that time is of the essence in this Agreement, it is only
- fair. and. equitable o the Owner, the Contractor and other parties affected by this Contract that the Contractor
ovenant to assume. or.zeject this Contract within fifteen (15) days of the filing of a petition for relief under the
or within n(15) days of the.order for relief. Moreover, the Contractor does hereby recognize and agree
ot inserted. iz this; Contract, the Contractor probably would be allowed more than fifteen (15)
;provide the adequate assurance of performance was given as outlined below in this
:17;10;:.0or:1eject the Contract, but because time is of the essence in the Contract and this Project, and
*.notwithstanding the foregoing, the Contractor does hereby bargain, covenant and agree that it will be bound, in any
:{, subsequent bankruptcy case. commenced under the Cods, by this clause.. The Owner and the Contractor do hereby
:Tecognize: and agree that in'the event:the Contractor files a voluntary petition for relief under Chapter 7, 11 or 13 of
e.Code;.or in the event an order for relief is entered after an involuntary petition is filed under the Code paming the
Contractor as a debtor, the Code provides that a trustee, the debtor or debtor in possession, in certain instances,
subject to court approval, may.assume or assume and assign executory contracts. Among other obligations, a
trustee, debtor or debtor in possession must, before assuming the executory contract, provide adequate assurance of
future performance,” Based:ori the above, and based upon the fact that time is of the essence of the Contract, the
:Ovwner and.the Contractor do hereby bargain, covenant and agree that the following and each of them, specifically
:and withous u_qg_;._q;e Contractor’s obligations to continue to perform all of the terms of the Contract Documents
id conditions-and covenants the fulfillment of which the Contractor will provide the Owner with adequate
‘assurance of future performance:

Contractor, as debtor in possession, trustee or assignee, will continue to provide and pay for,cna
labor, equipment, materials and tools required to complete the Work in accordance with the

= §17:10.2 The Contractor will continue to provide an adequate force of skilled workmen on the job to complete the
Work in accordance with all requirements of the Contract;

§ 17.10.3 The Contractor will continue to establish progress schedules, and will continue to perform all WOtk within -
the time limits set forth in said progress schedules and the Construction Schedule.
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§.17.10,4 The Contractor will keep current in payments of all sales, consumer and use taxes; in payments required by
all-union contracts; in obtaining and paying for all necessary permits, feés, licenses and inspections; in payments for
all necessary insurance policies to protect workmen, laborers, employees and third parties;

.5 The Contractor will be solely responsible for construction means, methods, techniques, sequences and
procedures and safety programs.

10.6 The Owner will furnish and pay for all temporary electrical, heating, cooling, water and building charges;

will organize the procurement of materials and equipment and will supply competent and
tance and superintendent; )

7.10.8 The Contractor shall determine the average weekly expenses for labor, materials and equipment prior to the
filing of a petition for.relief; yoluntary or involuntary, under the Code. Said average shall be based upon expenses

3 & 0).wegks preceding the filing of such petition. The Contractor shall then deposit with the
ace said deposit in an escrow account to be established by the Owner, the equivalent of eight (8)
Iy sxpenses for labor, materials and equipment, and said deposit shall be retained by the Owner,
etion of this Contract, at which time, said escrow deposit shall be returned to the

17.10.1 0Tt ig'ci(p@sl v.agreed to by the parties hereto that if the Contract is rejected, the provisions of the Contract

with respect to termination by.the Owner shall be applicable to the fullest extent permitted by law, and without

i ; :foregoing, the Owner shall have the same rights as in the event of the Contractor’s
TImin; 2 i Article 13. To the fullest extent permitted by law, it is expressly agreed to by the parties

hereto:thatin the.event:a court finds any of the provisions of this Section 17.10 or any part thereof void by

- operation of law;. it is'the intent of the parties hereto to provide the Owner with the right to terminate this Agreement

' ith.the remajning provisions of this Section 17.10, or such additional termination rights as are

he'day and year first written above and is executed in at Ieast three original
to the Contractor, one to the Architect for use in the administration of the
wner.

| NER ( ,.."’ig;ﬁz;;re). j

Tenry L. Prisk - Senio
Facilities = . ..
“(Printed name

Justin Brown — Executive Vice President
title) (Printed name and title)
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EXHIBIT E

CITY OF CHICAGO OBLIGATIONS

Contractor acknowledges that Owner is in the process of negotiating a Redevelopment
" Agreement with the City of Chicago in connection with the Project. The Redevelopment
Agreement will have obligations with respect to employment issues, which will likely include
the following described obligations (the “Requirements"). Coniractor agrees to comply with the
Requirements, as they may be amended from time to time. Contractor shall indemnify and hold
Owner harmless from and against all damages, costs, claims and liabilities arising from or in
connection with Contractor's failure to comply with the Requirements, including any
proceedings commenced against Owner as a result thereof, and any penalties imposed on Owner
in connection therewith. The obligations of Contractor with respect to employment issues
" described in paragraphs B and C(i) below shall only apply to Contractor's contractors and
subcontractors, and not to any Owner provided consultants, fees, materials or equipment.

DEVELOPER'S EMPLOYMENT OBLIGATIONS

A Employment Opportunity. The Developer agrees, and shall contractually obligate
its various contractors, subcontractors and any affiliate of the Developer operating on the
Property (collectively, the "Bmployers" and individually, an "Employer”) to agree that with

“respect to the provision of services in connection with the construction of the Project on the
Property, but not including constriuction on the Developer Property, or occupation of the
Property duting the construction period: .

o Neither the Developer nor any BEmployer 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, Section 2-160-010 et seq. of the Municipal
Code of Chicago, as amended from time to time (the "Human Rights Ordinance").
The Developer and each Employer shall take affirmative action to ensure that
applicants are hired and employed without discrimination based upon race,
religion, color, sex, national origin or ancestry, age, handicap or disability, sexual
orientation, military discharge status, marital status, parental status or source of
income and are treated in a non-discriminatory maoner with regard to all
job-related matters, including, without limitation: employment, upgrading,
demotion, or transfer; recruitment or recruitment advertising; - layoff or
termination; rates of pay or other forms of compensation; and selection for
training, including apprenticeship. The Developer and 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 Developer and each Employer, in all
solicitations or advertisements for employees, shall state that all qualified
applicants shall receive consideration for employment without discrimination
based upon race, religion, color, sex, national origin or ancestry, age, handicap or
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disability, sexual orentation, military discharge status, marital status, parental
status or source of income.

(i)  To the greatest extent feasible, the Developer and each Employer shall present
opportunities for training and employment of low and moderate income residents
of the City, and provide that contracts for work in conmection with the
construction of the Project be awarded to business concems which are located in,
or owned in substantial part by persons residing in, the City.

(i) The Developer and each Employer shall comply with all federal, state and local
equal employment and affirmative action statutes, rules and regulations, including,
without limitation, the Human Rights Ordinance, and the Ilinois Human Rights
Act, 775 ILCS 5/1-101 et seq. (1993), and any subsequent amendments and
regulations promulgated thereto.

(iv)  The Developer, 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.

(v)  The Developer and each Employer shall include the foregoing provisions of
subparagraphs (i) through (iv) in every contract entered into in connection with
the construction of the Project, and shall require inclusion of these provisions in
every subconiract 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. .

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

B City Resident Employment Requirement. The Developer agrees, and shall

contractually obligate each Employer to agree, that during the construction of the Project, it and
they shall comply with the minimum percentage of total worker hours performed by actual

. residents of the City of Chicago as specified in Section 3:92-330 of the Municipal Code of
Chicago (at least fifty percent of the total worker hours worked by persons on the construction of
the Project shall be performed by actual residents of the City of Chicago); provided, however,
that in addition to complying with this percentage, the Developer and each Employer shall be
required to make good faith efforts to utilize gualified residents of the City of Chicago in both
unskilled and skilled labor positions.

The Developer and the Employer may request a reduction or waiver of this minimum

. percentage level of Chicagoans as provided for in Section 2-92-330 of the Mumicipal Code of

Chicago in accordance with standards and procedures developed by the Purchasing Agent of the
City of Chicago. ' .

"Actual residents of the City of Chicago" shall mean persons domiciled within the City of
Chicago. The domicile is an individual's one and only true, fixed and permanent home and
-principal establishment. ' '
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The Developer and the Employers shall provide for the maintenance of adequate
employee residency records to ensure that actual Chicago residents are employed on the
construction of the Project. The Developer and the Employers 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 the City of Chicago Department of Housing ("DOH")
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 company hired the employee should be written in after the employee's name.

The Developer and the Employers shall provide full access to their employment records

- . to the Chief Procurement Officer, the Commissioner of DOH, the Superintendent of the Chicago
Police Department, the Inspector General, or any duly authorized representative thereof. The

Developer and the Employers shall maintain all relevant personnel data and records for a period
of at least three (3) years from and after the issuance of the Certificate of Completion.

At the direction of DOH, the Developer and the Employers shall provide affidavits and
other supporting documentation to verify or clarify an employee's actual address when doubt or

. lack of clarity has arisen.

Good faith efforts on the part of the Developer and the Employers to provide work for
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.

If the City determines that the Developer or an Employer failed to ensure the fulfillment

" of the requirements 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. If such non-compliance is not remedied in accordance with the breach
and cure provisions of Section 19.C., the parties agree that 1/20 of 1 percent (.05%) of the
aggregate hard construction costs set forth in the Budget shall be surrendered by the Developer
and for the’ Employers to the City in payment for each percentage of shortfall toward the

. stipulated residency requirement. Failure to report the residency of employees entirely and

correctly shall result in the surrender of the entire liquidated damages as if no Chicago residents
were employed in either of the categories. The willful falsification of statements and the
certification of payroll data may subject the Developer and/or the other Employers or employees
to prosecution.

Nothing herein provided shall be construed to be a limitation upon the "Notice of
Requirements for Affirmative Action to Bnsure Equal Employment Opportumity, Executive

. Order 11246" and "Standard Federal Equal Employment Opportunity, Executive Order 11246,"

or other affirmative action required for equal opportunity under the provisions of this Agreement.

446696v3 3



The Developer shall cause or require the provisions of this Section to be included in all
construction contracts and subcontracts related to the construction of the Project.

C.

Developer's MBE/WBE Commitment. The Developer agrees for itself and its

successors and assigns, and, if necessary to meet the requirements set forth herein, shall -
contractually obligate the general contractor to agree that during the construction of the Project:

446696v3
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)

(iif)

Consistent with the findings which support, as applicable, (a) the Minority-Owned
and Women-Owned Business Enterprise Procurement Program, Section 2-92-420
et seq., Municipal Code of Chicago (the "Procurement Program"), and (b) 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 23.C., during the course of the
Project, the following percentages of the MBE/WBE Budget (as set forth in
Exhibit G hereto shall be expended for contract participation by minority-owned
businesses ("MBEs") and by women-owned businesses ("WBEs"): (1) At least
24% by MBESs; and (2) At least 4% by WBEs.

For purposes of this Subsection C only:

(8  The Developer (and any party to whom a contract is let by the Developer
in connection with the Project) shall be deemed a “contractor” and this
Agreement (and any contract let by the Developer in connection with the
Project) shall be desmed 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.

(b)  The term "minority-owned business" or "MBE" 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 roinority-
owned business enterprise, related to the Procurement Program or the
Construction Program, as applicable.

()  The term "women-owned business" or "WBE" 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.

Consistent with Sections 2-92-440 and 2-92-720, Municipal Code of Chicago, the
Developer's MBE/WBE commitment may be achieved in part by the Developer's
status as an MBE or WBE (but only to the extent of any actual work performed on
the Project by the Developer) or by a joint venture with one or more MBEs or
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(i)

V)

)

(vi))

WBESs (but only to the extent of the lesser of (a) the MBE or WBE participation in
such joint venture, or (b) the amount of any actual work performed on the Project
by the MBE or WBE); by the Developer utilizing 2 MBE or 2 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 construction of the Project to one or more MBEs or
WBESs; by the purchase of materials or services used in the construction of the
Project from one or more MBEs or WBEs; or by any combination of the
foregoing. Those entities which constitute both 2 MBE and a WBE shall not be
credited more than once with regard to the Developer's MBE/WBE commitment
as described in this Section 23.C. In accordance with Section 2-92-730,
Municipal Code of Chicago, the Developer shall not substitute any MBE or WBE
general contractor or subcontractor without the prior written approval of DPD.

The Developer shall deliver quarterly reports to the City's monitoring staff during
the Project describing its efforts to achieve compliance with this MBE/WBE
commitment. Such reports shall include, inter alia, the name and business
address of ecach MBE and WBE solicited by the Developer or the general
confractor 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 description of the work performed or products or
services supplied, the date and amount of such work, product or service, and such
other information -as may assist the City's monitoring staff in determining the
Developer's compliance with this MBE/WBE commitment. The Developer shall
maintain records of all relevant data with respect to the utilization of MBEs and
WBEs in connection with the Project for at least five years after completion of the
Project, and the City's monitoring staff shall have access to all such records
maintained by the Developer, on five business days notice, to allow the City to
review the Developer's compliance with its commitment to MBE/WBE
participation and the status of any MBE or WBE performing any portion of the
Project. : .

Upon the disqualification of any MBE or WRBE general contractor or

subcontractor, if such status was misrepresented by the disqualified party, the

Developer shall be obligated to discharge or cause to be discharged the
disqualified general contractor or subcontractor, and, if possible, identify and

~engage a qualifiecd MBE or WBE as a replacement. For purposes of this

subsection (v), the disqualification procedures are further described in Sections 2-
92-540 and 2-92-730, Municipal Code of Chicago, as applicable.

Any reduction or waiver of the Developer’s MBE/WBE commitment as described

_ in this Section 23.C. shall be undertaken in accordance with Sections 2-92-450

and 2-92-730, Municipal Code of Chicago, as applicable.

Prior to the commencement of the Project; the Developer shall meet with the
City's monitoring staff with regard to the Developer's compliance with its
obligations under. this Subsection C. -The general contractor and all major
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subcontractors shall be required to attend this pre-construction meeting. During
said meeting, the Developer shall demonstrate to the City's monitoring staff its
plan to achieve its obligations under this Subsection C, the sufficiency of which
shall be approved by the City's monitoring staff. During the Project, the
Developer shall submit the documentafion required by this Subsection C to the
City's monitoring staff, including the following: (2) MBE/WBE utilization plan
and record; (b) subcontractor's activity report; (c) contractor's certification
concerning labor standards and prevailing wage requirements; (d) contractor letter
of understanding; (e) monthly utilization report; (f) authorization for payroll
agent; (g) certified payroll; (h) evidence that MBE/WRE contractor associations
have been informed of the Project via written notice and hearings; and
(1) evidence of compliance with job creation requirements. Failure to submit such
documentation on a timely basis, or a determination by the City's monitoring staff,
upon analysis of the documentation, that the Developer is not complying with its
obligations under this Subsection C, shall, upon the delivery of written notice to
the Developer, be deemed an Event of Default. Upon the occurrence of any such
Event of Default, in addition to any other remedies provided in this Agreement,
the City may: (1) issue a written demand to the Developer to halt the Project,
(2) withhold any further payment of any city funds to the Developer or the general
contractor, or (3) seck any other remedies against the Developer available at law
or in equity.



EXHIBIT F
LEASE OBLIGATIONS

For purposes of this Exhibit, the term "Contractor” shall include Skender Interior Group, and its
employees, agents and representatives. The Work is being performed in space that the Owner
leases from Boeing 100 North Riverside LLC (which, together with its successors and assigns is
. referred to herein as the "Landlord") pursuant to an Office Lease dated as of November 15, 2006
(the "Lease"). Notwithstanding anything to the contrary contained in the Agreement, Contractor
agrees to be bound by the following requirements set forth in the Lease: :

1. In the event that the Landlord fails to deliver the Premises (as defined n the Lease) to
' Owmer on time and such late delivery in any way impacts Contractor's ability to perform
Work, Contractor agrees to use reasonable efforts to mitigate and minimize the impact of
the delay and to strive to complete Contractor's Work by the original deadline.

2. Contractor shall not use or permit the use of the Premises for any purpose or in any
manner which (i) is unlawful or in violation of any applicable legal or governmental
requirement, ordinance or rule; (if) may be dangerous to persons or property; (iii) may
invalidate or increase the amount of premiums for any policy of insurance affecting the
Premises or building in which the Premises is located (the "Building"); or (iv) may create
a nuisance, disturb any other tenant of the Building or injure the reputation of the
Building. _ .

3. Contractor agrees to cooperate fully, at all times, with the Landlord in abiding by all
reasonable regulations and requirements which Landlord may prescribe for the proper
functioning and protection of all utilities and services reasonably necessary for the
operation of the Premises and the Building. Contractor agrees that it shall not at any time

tamper with, adjust or- otherwise in any manner affect Landlord’s mechanical
installations.

4. Contractor agrees to comply with the Landlord's rules and regulations as applicable to
‘ Owner, a copy of which are set forth in Bxhibit G (Exhibit F to the Lease) attached hereto
and made a part hereof and, following reasonable notice to Contractor, such other rules
and regulations as may be reasonably adopted by ‘the Landlord for the protection and
welfare of the property and its tenants and occupants. Contractor acknowledges and
agrees that it shall be and remain liable for all damages, loss, costs and expense resulting
from any violation by Contractor of any of said rules and regulations .

5. Contractor acknowledges and agrees that with respect to its Work in the Premises and

' - Building, the Landlord may impose reasonable requirements, including, without
limitation, requirements as to the manner and time for the performance of any such Work
and the type and amount of insurance and bonds Contractor must acquire and maintain in
connection therewith. In addition, Contractor acknowledge and agrees that the Landlord
shall have the right review the Contractor's Work and to monitor and coordinate such
Work undertaken within the Building,
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Before Work is commenced, Coniractor shall cooperate with Owner to secure a
completion and lien indemnity bond, satisfactory to the Landlord, for Contractor's Work,
and during the progress of the Work, Contractor, upon Owner's request, shall furnish
Owner with sworn contractor's statements and lien waivers covering all Work theretofore
performed.

Contractor does hereby indemnify and save harmless Owner and the Landlord against all
third-party claims and liabilities for bodily injury to or death of any person or loss of or
damage to any property arising out of Contractor's use of the Premises or of any area
outside of the Premises which Contractor is entitled to use in connection with the Work
or due to any act or omission of the Contractor. The indemnity shall include the
obligation to pay reasonable expenses incurred by the indemnified party, including,

* without limitation, reasonable, actually incurred attorneys' fees.
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Contractor shall comply, at its sole expemse, with all laws, ordinances, rules or
regulations of any governmental authority relating to the protection of public health,
safety and welfare or regarding the use, control, regulation or prohibition of any
Hazardous Substances (as hereinafier defined) (collectively, "Environmental Laws") in
the use of the Premises. Contractor agrees that no Hazardous Substances shall be used,
located, stored or processed on the Premises or be brought into the Building by
Contractor, except for minor quantities of cleaning materials and other items not
inconsistent with office use and, in any event, in compliance with all applicable laws.
Contractor further agrees that it will not release or discharge Hazardous Substances from
the Premises (including, but not limited to, ground water contamination) in violation of
any Environmental Law. " The tetm "Hazardous Substances" shall mean and include all
hazardous and toxic substances, waste or materials, any pollutant or contaminant,
including, without limitation PCB's, asbestos and raw materials that include hazardous
constituents or any other similar substances or materials that are now or hereafier
included under or regulated by any Environmental Laws or that would pose a health,
safety or environmental hazard. In the event that Contractor is motified of any
investigation or violation of any Environmental Law arising from Contractor's activities
at the Premises, Contractor shall immediately deliver to Owner a copy of such notice. In
such event or in the cvent the Landlord reasonably believes that a violation of
Environmental Law exists arising based upon Contractor's activities, the Landlord may,
upon notice to Owner, conduct such tests and studies relating to ‘compliance by
Contractor with Environmental Laws or the alleged presence of Hazardous Substances
upon the Premises as the Landlord reasonably deems necessary or desirable, and to the
extent any such tests and .studies indicate non-compliance by Contractor with
Environmental Laws or the presence of Hazardous Substances upon the Premises based
upon Contractor's activities, then such tests and studies shall be completed at Contractor's
expense. Contractor shall indemnify, defend, protect and hold harmless Owner and the
Landlord, and their respective constituent members, and their respective officers,
directors, members, partners, agents, employees, successors and assigns, from and against
any and all loss, claim, expense, Hability and costs (including attorneys' fees) arising out
of or in any way related to the presence of any Hazardous Substance introduced to the
Premises or Building by Contractor. s
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This section shall be applicable to any portion of the Work that involves the erection and
construction of telecommunications equipment, including satellite dishes, antennas,
appurtenant cables and conduit, and other telecommunications, transmission or receiver
equipment and infrastructure (collectively, the "Antenna"). Landlord shall have the right
to approve the size and all aspects of such installations. Landlord shall reasonably
determine the location of such Antenna. Contractor shall be responsible for obtaining all
governmental permits and licenses needed for such installations. The Work with respect
to the Antenna is subject to the following additional requirements: (1) the installation of
the Antenna shall be done by Contractor in good and workmanlike manner in compliance
with all building codes and regulations, free from any liens or claims of liens and in
accordance with plans and specifications therefor approved in writing by Owner and
Landlord, (ii) Contractor shall be responsible for any leakage or other damage to the
Building or any system currently serving the Building related directly or indirectly to the
installation, repair or testing of the Antenna, and (iii) the Antenna shall be installed and
constructed in a manner so that the use of the Antenna shall not interfere with any
transmission or reception equipment presently located in the Building.

_This section shall be applicable to any portion of the Work that involves the installation

of back-up power generators, including any fuel storage tank, transfer switch and
ancillary pumping equipment for such generators and conduits to connect such generators
to the Premises (collectively, the "Generator"). The Generator shall be. located in the
Parking Facility at the Building in the number of parking spaces required for such
purpose and reasonably identified by Landlord (it being - contemplated that it will be
installed in an area of approximately six (6) parking spaces), except, however, that the
storage tauk, transfer switch and ancillary pumping equipment shall be located in an area
of approximately 64 square feet in the southwest cormner of the southern dock area of the
Building at a location to be mutually agreed upon by Landlord and Tenant. All plans for
installation of the Generator and related conduits shall be subject to Owner's and
Landlord's approval. Landlord may require that reasonable sound muffling, vibration
isolation and fencing be installed in connection with such equipment which shall be
included in the Work. Any testing of the Generator shall be conducted to the extent
possible at times other than normal business hours, and will otherwise be performed in a
manner reasonably calculated to minimize any inconvenience to other tenants and
occupants of the Building and their respective employees and invitees. The Work with
respect to the Generator is subject to the following additional requirements: (D) the
installation of the Generator shall be done by Contractor in good and workmanlike
manner, free from any liens or claims of lens; (ii) Contractor shall be responsible for
repairing any leakage or other damage to the Building or any system currently serving the
Building related directly or indirectly to the installation, repair or testing of the
Generator; and (iii) the Generator shall be installed and constructed in a manner so that
the use of the Generator shall not interfere with any equipment presently located in the

Property.

This Section shall be applicable to any portion of the Work that involves the erection and
maintenance of condenser units and related equipment and infrastructure (collectively,
the "Condenser Units"). Landlord and Owner shall have the right to approve the size and
all aspects of such installations. Contractor shall be responsible for obtaining all
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governmental permits and licenses needed for such installations. The Work with respect
to the Condenser Units is subject to the following additional requirements: (i) the
installation of the Condenser Units shall be done by Contractor in good and workmanlike
manner in compliance with all building codes and regulations, free from any liens or
claims of liens and in accordance with plans and specifications therefor approved in
writing by Landlord and Owner, which plans shall show the proposed installation
therefor and the method of connecting the same to the facilities within the Premises;
(i1) the installation of the Condenser Units shall be done in a manner that does not void or
adversely affect any warranty granted to Landlord with respect to the roof or adversely
affect the watertightness of the roof membrane; (iii) Contractor shall be responsible for
any leakage or other damage to the Building or any system currently serving the Building
related directly or indirectly to the installation, repdir or testing of the Condenser Units,
(iv) Contractor shall cause the Condenser Units to be screened from view to the extent
that such screening will not interfere with normal operation of the Condenser Units and
shall take such reasonable steps as shall be necessary in order to minimize sound from the
Condenser Units, such as by sound muffling and vibration isolation, all in such manner as
shall be acceptable to Landlord and Owner, and (v) the Condenser Units shall be installed
and constructed in a manner so that the use of the Condenser Units shall not interfere
with any transmission or reception equipment presently located in the Building.

All Work shall be done to a Class A Building Standard (as defined in the Lease). The
Work shall not affect the structure or systems of the Building except as may be expressly
permitted by the Landlord. '

The Work shall be performed in accordance with the Landlord's "General Building
Information and Rules and Regulations” (the "Building formation Guide"), which will
be made available to Contractor upon request and which contains construction rules and
regulations and the Building Standards, except as otherwise set forth herein.

Contractor acknowledges.and agrees that the Agreement is subject to the prior written -
approval of the Landlord, and that Owner shall have the right to provide a copy of the
fully executed Agreement to the Landlord. ,

Contractor shall revise the Contract Documents within the time frames as may be
requested by Landlord pursuant to the Lease, and shall provide Landlord and Owner with
copies of any of the Contract Documents required by the terms of the Lease. All
drawings shall be of uniform size not excluding 30" x 42" and to a minimum secale of
one-eighth inch equals one foot. :

Contractor shall not undertake or commence any Work in the Premises nntil:
(@  Contractor's plaﬁs have been submitted to and approved by the Landlord;
(®)  all governmental approvals and permits required for the commencement of the

Work have been obtained by Contractor, and evidence thereof has been provided
. to Owner and the Landlord, :



(¢)  all required insurance coverages have been obtained by Contractor, and evidence
thereof provided to Owner and the Landlord, and

(d)  Owner and the Landlord have giveh written notice that the Work can proceed,
. subject to such reasonable conditions as Owner and/or the Landlord may impose.

17. Contractor shall not commence Work with respect to any changes in the plans unless and
until approved by Owner and the Landlord. ‘

18.  All Work done in or upon the Premises by Contractor shall be done according to the
following standards, except as the same may be modified on Contractor's plans approved
by or on behalf of the Landlord and Owner. _

(@  All design and construction shall comply with all applicable statutes, ordinances,
regulations, laws, codes and industry standards. Approval by Owner or the Landlord of
- Contractor's plans shall not constitute a waiver of this requirement or assumption by Owner or
the Landlord of responsibility for compliance. Where several sets of the foregoing laws, codes
and standards must be met, the strictest shall apply where not prohibited by another law, code or
standard.

()  Contractor shall obtain all required Building permits and when construction has
" been completed shall obtain an occupancy permit for Owner for the Premises, if required by
local Building code, which shall be delivered to Owner and the Landlord.

(©)  Contractor warrants and shall ensure that it is a licensed confractor, possessing
good labor relations, capable of performing quality Workmanship and Working in harmony with
the Landlord's employees, contractors and subcontractors and with other contractors and
subcontractors on the job site. Confractor agrees to be signatory to the appropriate collective
bargaining agreement(s) with the labor organizations affiliated with the Building and
" Construction Trades Department of the AFL-CIO, with the International Brotherhood of
Teamstets, or with the United Brotherhood of Carpenters and Joiners of America. All Work
shall be coordinated with any general construction work in the Building in order not to adversely
affect other work being performed by or for the Landlord or its contractors and subcontractors.

(@  Contractor shall use only new materials in its Work, except where explicitly
shown in plans approved by Owner and the Landlord. On completion of the Work, Contractor
shall provide or cause to be provided to Owner and the Landlord copies of all warranties of at
“least one (1) year duration from the date of completion against defects in Workmanship and
materials on all Work performed and equipment installed in the Premises as part of such Work.

(¢)  Contractor agrees that, in performing Work, it shall not interfere with or disturb
other tenants and occupants of the Building. Contractor shall take all reasonable precautionary
steps to protect Owner's facilities and the facilities of others affected by the Work and to properly
police same. Construction equipment and materials are to be kept within the Premises and
delivery and loading of equipment and materials shall be done at such locations and at such time

* as the Landlord shall direct so as not to burden the operation of the Building.
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® In the even that Contractor shall have violated the requirements imposed on
Contractor pursuant to the terms herein or Landlord's construction rules and regulations, the
Landlord shall have the right to order Contractor to cease Work and remove its equipment and
employees from the Building unless Contractor immediately complies with such requirements
upon notice from the Landlord.

(8)  The interiors of elevators used by Contractor and the common areas shall be
. adequately protected from damage in a manner reasonably satisfactory to Owner and the
Landlord. Contractor agrees to remove all construction debris and shall not place debris in the
Building's waste containers. )

(W)  Contractor's Work shall be subject to inspection by Owner and by the Landlord,
the Building manager and the Landlord's architects, contractors and other representatives, at all
times.

_ @ Contractor shall proceed with its Work expeditiously, continuously and
efficiently, and shall complete the Work prior to _ ,200 . :

()] Contractor shall have no authority to deviate in any respect from approved plans
in performance of the Work, except as approved by Owner and the Landlord and their designated
representative in writing. Upon completion of the Work, Contractor shall firnish to Owner and
the Landlord five (5) black and white prints along with a CADD file and Record Design
Documents of the Work reflecting "as-built” conditions.

(k)  Contractor agrees to cooperate in coordinating its Work and any base building
work by the Landlord not completed prior to Contractor's commencement of its Work.

O Without limitation of the indemnification provisions contained in the Agreement,
Contractor agrees to indemnify, protect, defend and hold harmless Owner, the Landlord, the
Landlord's manager, and their respective members, managers, contractors, architects, and all of
their respective their officers, directors, partners, agents and employees from and against all
claims, liabilities, losses, damages and expenses of whatever nature arising out of or in

- connection with Contractor's Work or the entry of Contractor into the Building and the Premises,
including, without limitation, the cost 6f any repairs to the Premises or Building necessitated by
activities of Contractor and bodily injury to persons or damage to the property of Owner, its
employees, agents, invitees, licensees or others, except, however, to the extent such claims,
liabilities, losses, damages and expenses are not covered for the benefit of the additional
insures/indemnitees under the general liability insurance required of Contractor as described
above and are otherwise attributable to the negligence of the Landlord, Owner or their agents or
employees. It is understood and agreed that the foregoing indemnity shall be in addition to the

 insurance requirements set forth above and shall not be in discharge of or in substitution for
same. :

19.  Contractor shall comply with the Building Rules and Regulations aftached hereto as
' Exhibit G, and any obligations thereunder of Owner as Tenant under the Lease shall be
applicable to Contractor. _
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EXHIBIT G

LEASE RULES AND REGULATIONS

If there is any conflict between these Rules and Regulations and the rights granted to
Tenant under the Lease, the terms of the Lease shall prevail.

1. The sidewalks, halls, passages, elevators and stairways shall not be obstructed by
the Tenant. The halls, passages, entrances, elevators, stairways, balconies and roof are not for
- the use of the general public and the Landlord shall in all cases retain the right of control and
prevent access thereto of all persons whose presence in the judgment of the Landlord shall be
prejudicial to the safety, character, reputation and interests of the Building and its tenants
provided that nothing herein contained shall be construed to prevent such access to persons with
whom the Tenant normally deals in the ordinary course of its business unless such persons are
engaged in illegal activities. The Tenant and its employees shall not go upon the roof of the
Building without the written consent of the Landlord.

. 2. The sashes, windows, lights or skylights that reflect or admit light into multi-
tenant halls or other common areas of the Building shall not be covered or obsfructed.

3. The toilet rooms, water and wash closets and other water apparatus shall not be
used for any purpose other than that for which they were constructed and no foreign substances
of any kind whatsoever shall be thrown therein and the expense of any breakage, stoppage or
damage, resulting from the violation of this rule, shall be banned by the Tenant who, or whose
cletk, agents, servants or visitors shall have caused it. :

4. Curtains, blinds, shade or screens visible from outside of the Premises are subject
to Landlords' prior approval. No awnings shall be permitted on any part of the Premises.

5. No safes or other objects heavier than the lift capacity of the freight elevators of
the Building shall be brought into or installed on the Premises. The Tenant shall not place a load
upon any floor of the Premises which exceeds the load per square foot which such floor was
designed to carry and which is allowed by law. The moving of safes shall occur only between

. such hours as may be designated by, and only upon previous notice to, the manager of the
Building, and the persons employed to move safes in or out of the Building must be acceptable to
the Landlord. No freight, furniture or bulky matter of any description shall be received into the
Building or carried into the elevators except during hours and in a manner approved by the
Landlord.

, 6. The Tenant shall not use, keep or permit to be used or kept any foul or noxious
gas or substance in the Premises or permit or suffer the Premises to be occupied or used in a
. manner offensive or objectionable to the Landlord or other occupants of the Building by reason
of noise, odors and/or vibrators, or interfere in any way with other Tenants or those having
business therein, nor shall any animals or birds (except seeing-eye dogs) be kept in or about the
Building. '
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7. Tenant shall not use or permit to be brought into or kept in the Premises or on the
Property any inflammable oils or. fluids, or any explosive or other articles deemed hazardous to
person or property; or do or permit to be done any act or thing which will invalidate or be in
- conflict with fire or other insurance policies covering the Property or its operation, or the
. Premises, or part of either; or do or permit to be done anything in or upon the Premises, which

shall not comply with all rules, orders, regulations or requirements of the Tllinois Inspection and
Rating Bureau, the Fire Insurance Rating Organization, the Board of Fire Underwriters, or any
similar organization (and Tenant shall at all times comply with all such rules, regulations or
requirements), or which shall increase the rate of insurance on the Building, its appurtenances or
contents. :

8. Boring or cutting for wires or otherwise as well as other installation of conduits
. and wiring for any purposes shall be subject to the prior approval of Landlord.

9. The Tenant, upon termination of the tenancy, shall deliver to the Landlord all the
keys of offices, rooms and toilet rooms which shall have been furnished the Tenant or which the
Tenant shall have made, and in the event of loss of any keys so furnished, shall pay the Landlord
therefor. .

10.  The Tenant shall not put down any floor covering in the Premises without the
Landlord's prior approval of the manner and method of applying such floor covering. '

11.  Access to the Building or to the halls, corridors, elevators or stairways in the
Building or to the Premises may be refused unless the person secking access has a pass or is
properly identified. The Landlord shall, in no case, be liable for damages for the admission to or
exclusion from the Building of any person whom the Landlord has the right to exclude under
Rule 1 above. In case of invasion, mob, riot, public excitement. or other commotion, the
Landlord reserves the right to prevent access to the Building during the continuance of the same
by closing the doors or otherwise, for the safety of the tenants or the Landlord and protection of
" property in the Building.

12, The Tenant assumes full reasonable responsibility for protecting thé Premises
from theft, robbery and pilferage which includes keeping doors locked and windows and other
means of entry to the Premises closed.

‘ 13.  The Tenant shall not alter any lock or install a new or additional lock or any bolt
on any door, window or transom of the Premises without prior written consent of the Landlord.

" If the Landlord shall give its consent, the Tenant shall in each case furnish the Landlord with a
key for any such lock. _ :

14.  The Tenant shall not waste electricity, water or air conditioning and agrees to
cooperate fully with Landlord to assure the most effective operation of the Building's heating and
air conditioning and shall not allow the adjustment (except by Landlord's authorized Building
personnel) of any controls other than room thermostats installed for the Tenant's use. The
Tenant shall keep corridor doors closed.

15.  Tenant shall not do any cooking in the Premises, except in an employee cafeteria,
Or engage any commercial coffee cart service. Tenant shall not place any vending or dispensing
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" machine of any kind in or about the Premises, except in an employee cafeteria or otherwise for
the personal use of Tenant's employees. No smoking or loitering is permitted in the common
areas of the Building except in areas designated by Landlord, if any.

16.  Prior to removing, furniture equipment or other items from the Premises or the
Building, Tenant must submit a written list of such items to Landlord and obtain a removal
permit thereof from the Building manager authorizing Building employees to permit such articles
to be removed.

17.  Tenant shall not paint, display, inscribe or affix any sign, trademark, picture,
advertising, notice, lettering or direction on any part of the outside or inside of the Building, or
on the Premises, except on the public hallway doors of the Premises, and then only such name or
~ names or matter and of such color, size, style, character and material as shall be first approved by
Landlord in writing. Landlord reserves the right to remove any other matter without notice to
Tenant at the cost and expense of Tenant.

‘ 18.  Tenant shall not advertise the business, profession or activities of Tenant in any
manner which violates the letter or spirit of any code of ethics adopted by any recognized
association or organization pertaining thereto or use the name of the Building for any purpose
other than that of the business address of Tenant, or use any picture or likeness of the Building or
"100 North Riverside Plaza", or any other name by which the Building may from time to time be
known, on any letterhead, envelope, circular, notice, advertisement, container or wrapping
material, without the prior written consent of Landlord.

19.  Tenant shall not place any radio or television antenna aerial wires or other
equipment on the roof or on or in any part of the inside or outside of the Building other than the
inside of the Premises; operate or permit to be operated any musical or sound’ producing
instrument or device inside or outside the Premises which may be heard outside the Premises,
operate any electrical device which may interfere with or impair broadcasting or reception from
or in the Building or elsewhere.

'20.  Tenant shall not place anything or allow anything fo be placed near the glass of

-+ any door, partition, or window which may be unsightly from outside the Premises; take or permit
to be taken in or out of other entrances of the Building, or take or permit on other elevators, any
item normally taken in or out through the trucking concourse or service doors or in or on freight
clevators; or, whether temporarily, accidentally, or otherwise; allow anything to remain in, place
or store anything in, or obstruct in any way, any passageway, exit, stairway, elevator, shipping
platform, or truck concourse. Tenant shall lend its full cooperation to keep such areas free from
all obstruction and in a clean and sightly condition and move all supplies, fumiture and
equipment as soon as received directly to the Premises and move all such items and waste, other

 than waste customarily removed by employees of the Building, being taken from the Premises,
directly to the shipping platform at or about the time arranged for removal therefrom.

21.  Tenant shall not do any painting or decoratixig in the Premises, or mark, paint, cut
or drill into, drive nails or screws into, or in any way deface any part of the Premises or the
Building, outside or inside, without the prior written consent of Landlord except as permitted by
this Lease.
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22. - Tenant shall not exhibit, sell or offer for sale, use, rent or exchange in or from the

Premises or on the Property any article, thing or service except those ordinarily embraced within

" the permitted use of the Premises without the prior written consent of Landlord. Tenant shall

report all peddlers, solicitors and beggars promptly to the Office of the Building or as Landlord
otherwise requests. . )

23, Tenant shall have the right to install a full service kitchen in the Premises with
Landlord's prior approval, not to be unreasonably withheld, conditioned or delayed. Tenant shall
also have the right to install ice machine(s), full size refrigerators, dishwashers, convection ovens
and microwave ovens in the Premises. Tenant shall not use the Premises for housing, lodging or

- sleeping purposes or for any immoral or illegal purposes; or permit the manufacture, sale,
purchase or use of any spirituous, fermented, intoxicating or alcoholic liquors in the Premises or
on the Property. Tenant may serve food at business functions in the Premises or the Building
(including social business functions) and serve alcoholic beverages at such functions for the
exclusive use of Tenant's employees, directors, stockholders, customers and business invitees
(such as customers, prospective customers, vendors, contractors and consultants), subject to
compliance with all applicable permits, codes, ordinances and licensing laws and, without
limitation of the provisions of the Lease, provided that Tenant has delivered to Landlord

" certificates evidencing satisfactory insurance against any liability of Landlord arising from such
serving of alcoholic beverages. :
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CONSTRUCTION BY OWNER OR BY
SEPARATE CONTRACTORS

1.14,6

Construction Change Directive, Definition of
7.3.1

Construction Change Directives
1.1.1,3.12.8,4.2.8,4,3.9, 7.1,7.3,9.3.1.1
Construction Schedules, Contractor’s
14.12,3.10,3.12.1,3.12.2,43.7.2, 6.1.3
Contingent Assignment of Subcontracts
54,1422.2

Continuing Contract Performance

433

Contract, Definition of

112,

CONTRACT, TERMINATION OR
SUSPENSION OF THE '

54.1.1,11.4.9, 14

Contract Administration

3.1.3,4,94,95

Contract Award and Bxecution, Conditions Relating
fo

3.7.1,3.10,5.2,6.1,11.1.3,11.4.6, 11.5.1
Contract Documents, The

L1,1.2 ‘

Contract Documents, Copies Furnished and Use of
1.6,22.5,53

Contract Documents, Definition of

1.1.1

Contract Sum
3.8,43.4,43.5,445,523,72,73,74,91, 942,
9.5.14,9.6.7,9.7,103.2, 11.4.1, 14.2.4, 1432
Contract Sum, Definition of

9.1

Contract Time
4.34,4.3.7,445,52.3,72.13,7.3,74, 8.1.1,8.2,
8.3.1,9.5.1,9.7,103.2, 12.1.1, 1432

Contract Time, Definition of

811 .

CONTRACTOR

3

Contractor, Definition of

3.1,6.12

Contractor’s Construction Schedules
14.12,3.10,3.12.1,3.12.2,43.7.2,6.1.3

" Compliance with Laws Contractor’s Employees
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. 3.32,343,3.81,39,3.182,423,4.2.6,10.2, 10.3,
L111.1,11.4.7,14.1,142.1.1,

ontractor’s Relationship with Separate Contractors
and Owner's Forces .
2.5,3.142,424,6,11.4.7,12.1.2, 12.2.4
ntractor’s Relationship with Subcontractors
1.2:2,33.2,3.18.1, 3. 5,9.6.2,9.6.7,9.10.2,

52:1,5.2.3,7.3.6,9.2,9.3,
9.10.2;94103, 11.1.3,11.52

3.3,2.4,3.14742.17942,9.82,983,991, 12.12,
12.2,137.13

Tatent of the Contract Documents

Cos
24,3.23,3.74,3.82,3.152,43,54.2,6.1.1,6.2.3,
. 7.33.3,7.3.6,7.3.7,7.3.8,9.10.2, 10.3.2, 10.5, 11.3,
. 114,12.1,12.2.1,12.2.4, 13.5, 14

Cutting and Patching

6.2.5,3.14

Damage to Construction of Owner or Separate
Contractors
3.14.2,62.4,92.1.5,10.2.12,10.2.5, 10.6, 11.1,
11.4,12.24
Damage to the Work
3.14.2,99.1,102.1.2, 10.2.5, 10.6, 114, 12.2.4
Damages, Claims for

3.2.3,3.18,4.3.10,6.1.1, 8.3.3,9.5.1,9.6.7, 10.3.3,
11.1.1,11.4.5,11.4.7, 14.1.3, 1424

Damages for Delay

6.1.1,8.3.3,9.5.1.6, 9.7, 10.3.2

Date of Commencement of the Work, Definition of
812 -

Date of Substantial Completion, Definition of

8.1.3

Day, Definition of

8.14

Decisions of the Architect
426,42.7,42.11,4.2.12,4.2.13,43.4, 44.1, 445,
4.4.6,45,63,7.3.6,7.3.8,8.1.3,83.1,9.2, 9.4,
9.5.1,9.84,99.1,13.5.2, 1422, 1424

Decisions to Withhold Certification
94.1,9.5,9.7,14.1.1.3

Defective or Nonconforming Work, Acceptance,
Rejection and Correction of
23,24,351,4.256,62.5,95.1,9.52,9.6.6,9.8.2,
9.9.3,9.104, 12.2.1, 13.7.1.3

Defective Work, Definition of

351

Definitions

1.1,2.1.1,3.1,3.5.1, 3.12.1, 3.12.2, 3.12.3, 4.1.1,
43.1,5.1,6.1.2,7.2.1,7.3.1,7.3.6, 8.1, 9.1,938.1
Delays and Extensions of Time
3.2.3,4.3.1,43.4,4.3.7,4.4.5,5.2.3, 72.1,7.3.1,
74.1,83,95.1,9.7.1, 10.3.2, 10.6.1, 14.3.2
Disputes

4.14,43,44,4.5,4.6,6.3,7.3.8

Documents and Samples at the Site

311

Drawings, Definition of
115 . :

Drawings and Specifications, Use and Ownership of
1.1.1,1.3,2.25,3.11,53

EBifective Date of Insurance

822,11.12

Emergencies

4.3.5,106,14.1,12

Employees, Contractor’s
3.3.2,34.3,3.8.1,3.9,3.18.2,4.2.3,4.2.6, 10.2, 10.3,
11.1.1, 1147, 14.1, 14.2.1.1

. Equipment, Labor, Materials and

1.1.3,1.1.6,3.4,3.5.1, 3.8.2,3.8.3,3.12,3.13, 3.15.1,
426,42.7,52.1,6.2.1,7.3.6, 932, 933,9.5.1.3,
9.10.2, 10.2.1, 10.24, 14.2.12

Execution and Progress of the Work |
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1.1.3,1.2.1,1.2.2,22.3,2.25,3.1,3.3, 3.4, 3.5, 3.7,
3.10,3.12,3.14,4.2.2,4.2.3,4.3.3,6.2.2,7.1.3,7.34,

o the Con

112

Insurance, Project Management Protective
Liability

11.3

Insurance, Property

10.2.5,11.4

Insurance, Stored Materials

9.3.2,114.14

INSURANCE AND BONDS

11

Insurance Companies, Consent to Partial Occupancy
9.9.1,114.1.5

Insurance Companies, Settlement with

114.10 '

Intent of the Contract Documents
12.1,427,42.12,4.2.13,74

Interest

13.6

Interpretation
12.3,14,4.1.1,43.1,51,6,1.2,8.1.4
Interpretations, Written

4.2.11,4.2.12,43.6

Joinder and Consolidation of Claims Required
464

Judgment on Final Award

4.6.6

Labor and Materials, Equipment
1.1.3,1.1.6,34,3.5.1,3.8.2,3.8.3,3.12, 3.13, 3.15.1,
42.6,4.2.7,5.2.1,6.2.1,7.3.6, 9.3.2,9.3.3,9.5.1.3,
9.10.2,10.2.1,10.2.4, 14.2.12

Labor Disputes

8.3.1

Laws and Regulations
16,3.2.2,36,3.7,3.12.10,3.13, 4.1.1, 4.4.8, 4.6,
9.64,59.1,102.2,11.1, 11.4, 13.1, 13.4,13.5.1,
13.5.2, 13.6, 14

Liens -

2.1.2,44.8,8.2.2,93.3,9.10

Limitation on Consolidation or Joinder

4.6.4

Limitations, Statutes of

4.6.3,12.2.6,13.7

Lintitations of Liability
2.3,3.2.1,35.1,3.7.3,3.12.8, 3.12.10, 3.17, 3.18,
4.2.6,4.2.7,4.2.12,6.2.2,9.4.2,9.6.4, 9.6.7,9.10.4,
10.33,10.2.5,11.12, 11.2.1,11.47, 1225, 13.4.2
Limitations of Time
2.12,22,24,3.2.1,3.7.3,3.10, 3.11, 3.12.5, 3.15.1,
4.2.7,43,44,45,4.6,52,5.3, 54,6.2.4,7.3,74,
8.2,92,9.3.1,9.33,9.4.1,9.5,9.6,9.7, 9.8, 9.9,
9.10,11.1.3, 11.4.15, 11.4.6, 11.4.10, 12.2, 13.5,
13.7, 14

Loss of Use Insarance

1143

Material Suppliers .
1.6,3.12.1,4.2.4,4.2.6,5.2.1,9.3,9.4.2,9.6, 9.10.5
Materials, Hazardous

10.24, 10.3, 10.5
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Materials, Labor, Equipment and

1.13,1.1.6,1.6.1,34,3.5.1,3.8.2, 3.8.23,3.12, 3.13,
42.6,4.2.7,52.1,6.2.1, 7.3.6,9.32,9.3.3,
102, 10.2.1, 10.2.4, 14.2.1.2
Means;"Methods, Techniques, Sequences and
-Procedures of Construction

3.31153.7.2,3.74, 3.12.9, 43,
1:8212;9.7,9.10,10.2.2, 11.1.3,
13.3;13.5.1, 13.52, 14.1, 142

16,2.1.1,23,2.4,34.2,3.8.1,3.12.10, 3.14.2, 4.1.2,
4.13,4.2.4,429,43.6,44.7, 52.1,52.4,54.1,
6.1,63,7.2.1,7.3.1,8.2.2,83.1,9.3.1,9.32, 9.5.1,
9.9.1,9.10.2, 10.3.2,11.1.3, 11.3.1, 11.4.3, 11.4.10,
12.2.2,123.1, 13.2.2, 14.3, 144

Owner’s Financial Capability
2.2.1,13.22,141.15

Owner’s Liability Insurance

112

Owmer’s Loss of Use Insurance

1143 _

Owner’s Relationship with Subcontractors
1.12,5.2,53,54,9.64,9.102, 1422

Owner’s Right to Carry Out the Work
24,12.24.14.22.2

Ovwmer’s Right to Clean Up

6.3

Owner’s Right to Pexform Construction and to
Award Separate Contracts

6.1

Owner’s Right to Stop the Work

23 '

Owaner’s Right to Suspend the Work

143

Owner’s Right to Terminate the Contract

14.2

Ovwnership and Use of Drawings, Specifications
and Other Instruments of Service
1.1.1,1.6,2.2.5,3.2.1,3.11.1,3.17.1, 42.12,53
Partial Occupancy or Use

9.6.6,99,11.4.1.5

Patching, Cutting and
3.14,6.25
Patents
3.17
Payment, Applications for
4.2.5,7.3.8,9.2,9.3,94,9.5.1,9.6.3,9.7.1,9.8.5,
9.10.1, 9.10.3,9.10.5, 11.1.3, 14.2.4, 14.4.3
Payment, Certificates for
4.2.5,4.2.9,9.3.3,94,9.5,9.6.1,9.6.6,9.7.1,9.10.1;
9.10.3, 13.7, 14:1.1.3, 14,24

. Payment, Failure of
4.3.6,9.5.1.3,9.7,9.10.2, 14.1.1.3, 14.2.1.2, 13.6
Payment, Final
4.2.1,429,43.2,9.82,9.10,11.1.2,11.1.3, 11.4.1,
11.45,123.1,13.7, 14.2.4, 14.43
Payment Bond, Performance Bond and
7.3.64,9.6.7,9.10.3, 11.4.9, 11.5

“1:11,2.3, 3.9
13.52,143.1

OWNER Payments, Progress .
£ ; 4.3.3,9.3,9.6,9.8.5,9.10.3, 13.6, 14.2.3
n of PAYMENTS AND COMPLETION
P .
Owner; Information and Services Required of the Payments to Subcontractors :

2.12,22,32.1,3.12.4,3.12.10,4.2.7, 433, 6.1.3, 54.2,9.5.1.3,9.6.2,9.6.3,9.6.4,9.6.7, 11.4.8,

6.1.4,6.2.5,9.3.2,9.6.1,9.6.4,9.9.2,9.10.3, 10.3.3, 142.1.2
11.2,114,135.1,13.52, 14.1.1.4, 14.1.4 FCB
* Owner’s Authority 10.3.1
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Performance Bond and Payment Bond
7.3.64,9.6.7,9.10.3,11.4.9, 11.5

Fees and Notices
:3.13,7.3.64,10.2.2

Resolution of Claims and Disputes
44,45, 4.6:::.
:Responsibilityfor Those Performing the Work

) 2
9.3.1,9.62,9.8.5,9.9.1,9.10.2, 9.10.3
— Review of Contract Documents and Field
' Conditions by Contractor
1.52,3.2,3.7.3,3.12.7,6.1.3

Review of Contractor’s Submittals by Owner and
Architect

3.10.1,3.10.2,3.11, 3.12, 4.2,5.2,6.1.3,9.2,9.8.2
Review of Shop Drawings, Product Data and
Samples by Contractor

3.12

Rights and Remedies
1.1.2,23,24,35.1,3.15.2,4.2.6,43.4,4.5,46,5.3,
54,6.1,63,7.3.1,83,9.5.1,9.7, 10.2.5, 10.3,
122.2,12.24,134, 14

Royalties, Patents and Copyrights

3.17

Rules and Notices for Arbitration

462

Safety of Persons and Property

10.2, 10.6

Safety Precautions and Programs
3.3.1,422,42.7,53.1,10.1, 10.2, 10.6
Samples, Definition of

3.123

Samples, Shop Drawings, Product Data and
3.11,3,12,4.2.7

Samples at the Site, Documents and

31 .

Schedule of Values

9.2,93.1

Schedules,

1.4.1.2,3.10, 3.Construction12.1, 3.12.2, 4.3.7.2,
6.1.3

Separate Contracts and Contractors
1.14,3.12.5,3.142,4.2.4,4.2.7, 46 4, 6, 8.3.1,
1147, 12.1.2,12.25

Shop Drawings, Definition of

3121 -

Shop Drawings, Product Data and Samples
3.11,3.12,42.7

Site, Use of

3.13,6.1.1,6.2.1

Site Inspections
1.2.2,3.2.1,33.3,3.7.1,4.2,434,942,9.10.1, 13.5
Site Visits, Architect’s

- 422,429,434,94.2,9.51,992,9.10.1, 13.5

Special Inspections and Testing,
426,122.1,135

‘Specifications, Definition of the

116

Specifications, The . -
1.1.1,1.1.6,1.1.7,1.2.2, 1.6, 3.11, 3.12.10, 3.17
Statute of Limitations
4.63,12.26,13.7

Stopping the Work
23,4.3.6,9.7,103, 14.1

Stored Materials
6.2.1,9.3.2,102.1.2, 1024, 11.4.1.4
Subcontractor, Definition of

5.1.1

SUBCONTRACTORS
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Init.

“Subcontractual Relations

5 : TERMINATION OR SUSPENSION OF THE
tractors, Work by . CONTRACT
2,3.12.1,423,523,53,54,93.1.2, 14 .
Tests and Tnspections
3.13,3.3.3,4.22,4.2.6,4.2.9,9.4.2,9.8.3, 9.92,
9.10.1,10.3.2, 11.4.1.1, 12.2.1,13.5
TIME
8
Time, Delays and Extensions of
3.2.3,43.1,434,43.7,44.5,52.3,7.2.1,7.3.1,
7.4.1,83,9.5.1,9.7.1,103.2, 10.6.1, 14.32
Time Limits
2.12,2.2,24,321,3.7.3,3.10, 3.11, 3.12.5, 3.15.1,
+42,43,44,45,4.6,52,53,54, 6.24,73,74,
8.2,9.2,93.1,9.3.3,9.4.1,9.5, 9.6,9.7, 9.8, 9.9,
9.10,11.1.3,114.1.5, 11.4.6,11.4.10, 122,135,
13.7, 14
Time Limits on Claims
4.32,4.34,438,44,4.5,4.6
Title to Work
9.3.2,933
UNCOVERING AND CORRECTION OF
WORK
12
Uncovering of Work
121
Unforeseen Conditions
4.3.4,8.3.1,10.3
Unit Prices
43.9,7332
Use of Documents
1.1.1,1.6,2.2.5,3.12.6,5.3
" Use of Site
3.13,6.1.1, 6.2.1
- Values, Schedule of
92,931
Waiver of Claims by the Architect
1342 -
Waiver of Claims by the Contractor
4.3.10,9.10.5, 11.4.7, 13.4.2
. Waiver of Claims by the Owner
4.3.10,9.9.3,9.10.3,9.104, 11.4.3, 11.4.5, 11.4.7,
12.2.2.1,13.4.2,14.24
Waiver of Consequential Damages
4.3.10,14.24
Waiver of Liens
9.10.2,9.104
Waivers of Subrogation
6.1.1,11.4.5,11.4.7
Warranty
3.5,4.29,43.5.3,9.3.3,9.84, 99.1,9.10.4, 12.2.2,
13.7.1.3
Weather Delays
4372 .
Termination of the Contractor Work, Definition of
1422 : 1.1.3
‘Written Consent
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Init. -

1 16,34.2,3.12.8,3.14.2, 4.1.2, 434, 4.6 4, 932, 2.3,24,33.1,3.9,3.12.9,3.12.10, 4.3, 4.4.8, 4.6.5,
5.2.1,8.2.2,9.7,9.10, 10.2.2, 10.3, 11.1.3, 11.4.6,
12.22,12.2.4,133, 14 :

Written Orders

1.1.1,2.3,3.9,43.6,7,8.22, 1149, 12.1,12.2,
13.5.2, 14.3.1
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ARTICLE1 GENERAL PROVISIONS
§ 1.1 BASIC DEFINITIONS

E CONTRACT DOCUMENTS -
Zontract Documents consist of the Agreement between Owner and Contractor (bereinafter the Agreement),
 Conditions of the Contract (General, Supplementary and other Conditions), Drawings, Specifications, Addenda
issued prior to execntion of the Contract, other documents listed in the Agreement and Modifications issued after
exgcution of the Contract, A Modification is (1) a written amendment to the Contract signed by both parties, (2) a
Change Order, (3) 2 Construction Change Directive or (4) a written order for a minor change in the Work issued by
the Architect. Unless specifically enumerated in the Agreement, the Contract Documents do not include other
cuments such as bidding requirements (advertisement or invitation to bid, Instructions to Bidders, sample forms,
ontractor’s bid o ions of Addenda relating to bidding requirements).

form the Contract for Construction. The Contract represents the entire and integrated

fes hereto and supersedes prior negotiations, representations or agreements, either written
.be:amended or modified only by a Modification. The Contract Documents shall not be
ctual relationship of any kind (1) between the Architect and Contractor, (2) between the
or-Sub-subcontractor, (3) between the Owner and Architect or (4) between any persons
ner and Contractor. The Architect shall, however, be entitled to performance and
under the Contract intended to facilitate performance of the Architect’s duties.

nstruction and services required by the Contract Documents, whether completed or
) es all other labor, materials, equipment and services provided or to be provided by
-fulfill the: Contractor’s obligations. The Work may constitute the whole or a part of the Project.

ruction of which the Work pérformed under the Contract Documents may be the whale
clude construction by the Owner or by separate contractors.

hic and pictorial portions of the Contract Documents showing the design, location and
3 zincluding plans, elevations, sections, details, schedules and diagrams.

embled for the Work which may include the bidding requirements, sample
act and Specifications. )

recognize,” and "discover,"” their respective derivatives and similar terms in the Contract
X ed in reference to the Contractor, shall be interpreted to mean that which the Contractor knows (or
ould know);:recognizes (or should recognize) and discovers (or should discover) in exercising the care, skill and

“ diligence required:by the Contract Documents, Analogously, the expression "reasonably inferable™ and similar
terms in the Contract Documents shall be interpreted to mean reasonably inferable by a contractor familiar with the
j ising the care, skill and diligence required of the Contractor by the Contract Documents.

ORRELATION AND INTENT OF THE CONTRACT DOCUMENTS _

ent of the Contract Documents is to include all items necessary for the proper execution and
:completion’ of the Work by the Contractor. The Contract Documents are complementary, and what is required by
one shall be as binding as if required by all; petformance by the Contractor shall be required only to the extent
consistent with the Contract Documents and reasonably inferable from them as being necessary to produce the
indicated results.
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§ 1.2.2 Organization of the Specifications into divisions, sections and articles, and arrangement of Drawings shall not
control the Contractor in dividing the Work among Subcontractors or in establishing the extent of Work to be
by any trade.

§1.2.3 Unless otherwise stated in the Contract Documents, words which have well-known technical or construction
industry meanings are used in the Contract Documents in accordance with such recognized meanings.

§1.2.4 Before ordering any materials or doing any Work, the Contractor and each Subcontractor shall verify
easurements at the site.and shall be responsible for the correctness of such measurements. No extra charge or

mpensatior;will be allowed on account of differences between actual dimensions and the dimensions indicated on
Any difference which may be found shall be submitted to the Architect for resolution before

the Contract Documents frequently omit modifying words such as "all" and "any"
d "an,” but the fact that a modifier or an article is absent from one statement and appears
affect the interpretation of either statement.

Conract by the Contractor is a representation that the Contractor has visited the site,
iar'with local conditions under which the Work is to be performed and correlated personal
nts of the Confract Documents.

. or Ay retain one record set. Neither the Contractor nor any Subcontractor,

aterial or equipment supplier shall own or claim a copyright in the Drawings, Specifications
epared by the Architect or the Architect’s consultants, and unless otherwise indicated the
nsultants shall be deemed the authors of them and will retain all common law,
_ ed'r -addition to the copyrights. All copies of Instruments of Service, except the
ntractor’s:record sef, shall:be returned or suitably accounted for to the Architect, on request, upon cosnpletion of
Jork, The Drawings, Specifications and other documents prepared by the Architect and the Architect’s
yltants, and copies thercof furnished to the Contractor, are for use solely with respect to this Project, They are
: of any Subcontractor, Sub-subcontractor or material or equipment supplier on other
is:Project outside the scope of the Work without the specific written consent of the
X chitect’s consultants. The Contractor, Subcontractors, Sub-subcontractors and material
jers are anthorized to use and reproduce applicable portions of the Drawings, Specifications and
m ared by the Architect and the Architect’s consultants appropriate to and for use in the
execution of their:Work under the Contract Documents. All copies made under this authorization shall bear the
statutory copyright notice, if any, shown on the Drawings, Specifications and other documents prepared by the
chitect and the Architect's consultants. Submittal or distribution to meet official regulatory requirements or for

. PUIpO; Y connection with this Project is not to be construed as publication in derogation of the Architect’s

i nsultants’ copyrights or other reserved rights.

i~ ARTICLE 2::0WNER ,
§ 2.1 GENERAL ' ’
§2.1.1 The Owner is the person or entity identified as such in the Agreement and is referred to throughout the

* Contract Documents as if singular in number. The Qwrer shall designate in writing a representative who shall have
express anthority to bind the Owner with respect to all matters requiring the Owner’s approval ot authorization.

{nit. AlA Document A201™ — 1897, Copyright © 1911, 1915, 1918, 1925, 1937, 1951, 1958, 1961, 1963, 1966, 1970, 1976, 1987 and 1997 by The American
n Institute of Architects. All rights reserved. WARNING: This AIA® Dacument is protected by U.S. Copyright Law and International Treaties, Unauthorized 11
reproduction or distribution of this AIA® Document, or any portion of it, may result in severe civil and criminal penalties, and wil be prosecuted to the

i maximum axtent possibia under the law. This document was produced by AIA software at 08:26:38 on 03/21/2007 under Order No.1000279685_1 which
axpires on 1/16/2008, and is not for resale.

User Notes: ) {1842247447)



Except as otherwise provided in Section 4.2.1, the Architect does not have such authority. The term "Owner" means
the Qwner or the Owner’s authorized representative.

1¢ Owner shall furnish to the Contractor within fifteen days after receipt of a written request, information
ary-and relevant for the Contractor to evaluate, give notice of or enforce mechanic’s lien rights. Such
::.information shall include a correct statement of the record legal title to the property on which the Project is located,
lly referred to as the site, and the Owner’s interest therein. ' '

§ 2.2 INFORMATION AND.SERVICES REQUIRED OF THE OWNER o
§2:2.1 The Owner shall; at the written request of the Contractor, prior to commencement of the Work and thereafter,
¥ ¢.Contractgr-reasonable evidence that financial arrangements have been made to fulfill the Owner’s
1 the Contract. Furnishing of such evidence shall be a condition precedent to commencement or
the Work.: After such evidence has been furnished, the Owner shall not materially vary such
m thout prior notice to the Contractor. ) ‘

fees, including those required under Section 3.7.1, which are the responsibility of the
Documents, the Owner shall secure and pay for necessary approvals, easements,
for construction, use or occupancy of permanent structures or for permanent

furmshsmveys describing physical characteristics, legal limitations and utility locations for
alegal description of the site. The Contractor shall be entitled to rely on the accuracy of
er but shall exercise proper precautions relating to the safe performance of the

4 Information o services sequired of the Owner by the Contract Documents shall be furnished by the Owner
nable: tmess::Any other information or services relevant to the Contractor’s performance of the

ol shall be furnished by the Owner after receipt from the Contractor of a written
or services. »

Unless otherwise provided in the Contract Documents, the Contractor will be furnished, free of charge, such
sofDra roject M are reasonably necessary for execution of the Work,

h ‘_ tight of the Owner to stop the Work shall not give rise to a duty on the part
the benefit of the Contractor or any other person or entity, except to the extent

s.or neglects to carry out the Work in accordance with the Contract Documents and
after receipt of written notice from the Owner to commence and continue correction
ect with diligence and promptness, the Owner may after such seven-day period give the
Wwritten notice to cotrect such deficiencies within a three-day period. If the Contractor within
riod after receipt of such second notice fails to commence and continue to correct any deficiencies,
the Owner may, without prejudice to other remedies the Owner may have, correct such deficiencies. In such case an
jate:Change Order shall be issued deducting from payments then or thereafter due the Contractor the
- of correcting such deficiencies, including Owner’s expenses and compensation for the Architect’s
ces made necessary by such default, neglect or failure. Such action by the Owner and amounts
ntractor are both subject to prior approval of the Architect, If payments then or thereafter due the
ontractor: are niot sufficient to cover such amounts, the Contractor shall pay the difference to the Owner.
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§ 2.5 EXTENT OF OWNER'’S RIGHTS :
.§2.5.1 Except as otherwise expressly set forth in the Contract Documents, the rights stated in this Article 2 and
Ise re in the Contract Documents are cumulative and not in limitation of any rights of the Owner (i) granted in
t Documents, (ii) at law, or (iii) in equity.

:§.2.5.2 In no event shall the Owner have control over, charge of, or any responsibility for construction means,
0ds, techmiques sequences or procedures or for safety precantions and programs in connection with the Work,
notwithstanding any of the rights and authority granted the Owner in the Contract Documents. ) -

ARTICLE 3 CONTRACTOR

person or entity identified as such in the Agreement and is referred to throughout the
ingular in number. The term "Contractor" means.the Contractor or the Contractor’s

orm the Work in accordance with the Contract Documents.
not be relieved of obligations to perform the Work in accordance with the Cbntract

-or duties of the Architect in the Architect’s admindstration of the Contract, or by tests,
uired or performed by persons other than the Contractor.

§3,2 REVIEW OF GONTRACT. DO
§ 321 Siice the:

'OCUMENTS AND FIELD CONDITIONS BY GONTRACTOR

tract Bocuments are complementary, before starting each portion of the Work, the Contractor -
are the various Drawings and other Contract Documents relative to that portion of the
nation furnished by the Owner pursuant to Section 2.2.3, shall take field meastrements of
srelated: to that portion of the Work and shall observe any conditions at the site affecting it.

ire. for the: purpose of facilitating construction by the Contractor and are not for the purpose of

i  or inconsistencies in the Contract Documents;{ however, any errors, inconsistencies or
Contractor shall be reported promptly to the Architect as a request for information in
rchitect may require. - )

v bmissi:o ynoted by the Contractor during this review shall be reported promptly to the

that ontractor’s review is made in the Contractor’s capacity as a contractor and

:_ red to ascertain that the Contract Documents are in accordance with applicable laws, statutes,
.codes]:and rules and regulations, but any nonconformity discovered by or made known to the
I-be reported proj the Architect. . .

3,2.3.If the Contractor believes that additional cost or time is involved because of clarifications or instructions
sued by the Architect in response to the Contractor’s notices or requests for information pursuant to Sections 3.2.1
and:3:2.2, the Contr 12] L make Claims as provided in Sections 4.3.6 and 4.3.7. If the Contractor fails to
perform the obligati ions 3.2.1 and 3.2.2, the Contractor shall pay such costs and damages to the Owner as
wonld have been avoided if the Contractor had performed such obligations. Provided the Contractor has carefully
eviewed the Confract Documents using qualified personnel, the Contractor shall not be liable to the Owner or
Architect . resulting from errors, inconsistencies or omissions in the Contract Documents or for ‘

i eld measurements or conditions and the Contract Documents unless the Contractor recognized

N sucix_ error, inconsistency, omission or diffevence and knowingly failed to report it to the Architect.

§.3:2.4:The.exactuess of grades, dimensions or locations on any Drawings issued by the Architect, is not guaranteed
itect:or the Owner. The Contractor shall, therefore, satisfy itself as to the accuracy of critical grades,
dimensions

>N and locations. In all cases of interconnection of its Work with existing or other work, the Contractor
hall verify ai
-fallure; t0.s0:-verify critical dimensions or locations shall be promptly rectified by the Contractor without any
addifional cost to the Owner.

;_th_' site all dimensions relating to such existing or other work. Any errors due to the Confractor’s

§ 3.2.5 The Contractor shall familiarize itself and all Subcontractors with the provisions of the Safety Pr(.wgram
included as Exhibit G to the Agreement. The Contractor and all Subcontractors shall comply with the requirements
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thereof. The Contractor shall be responsible for safety at the site, and shall cause Subcontractors and sub-
ctors to be directly responsible for their own safety at the site. -

,2.6 The Contractor represents the following: the Contract Documents are sufficiently complete and detailed for

:Contractor to (i) satisfy the scope of the Work contemplated by the Contract Documents within the Contract

-and (i) comply with all the requirements of the Contract Documents. The Work required by the Contract
iments can be completed within the Contract Time, and no adjustments in the Contract Time or the Contract

1t shall be permitted unless the scope of the Work is changed from that described by the Contract Documents.

'by the Contract Documents shall be (i) good and sound practices within the construction
istent with generally prevailing and accepted standards applicable to the Work, (iif)
nts of any warranties applicable to the Work.

ustry practice, (ii);
nsistent with: require;

ONSTRUGTION PROCEDURES
hall:supervise and direct the Work, using the Contractor’s best skill and attention. The

fely responsible for and have control over construction means, methods, techniques, sequences
ordinating all portions of the Work. The Contractor shall review any specified

edure (including those recommended by any product manufacturer). The Contractor
rehi| if the specified procedure deviates from good construction practice (ii) if following the
versely affect any warranties, or (iii) of any objections which the Contractor may have.to the

Contract Documents give specific instructions concerning construction means, methods,

{ ; r progcedures, the Contractor shall evaluate the jobsite safety thereof and, except as stated
ow, § ully and solely responsible for the jobsite safety of such means, methods, techniques, sequences or
cedures. If the; Contractor determines that such means, methods, techniques, sequences or procedures may not be
Sthe: ' o timely written notice to the Owner and Architect and shall not proceed with that

tout further written instructions from the Architect. If the Contractor is then instructed to
eans, methods, techniques, sequences or procedures without acceptance of changes

the Owner shall be solely responsible for any resulting loss or damage.

he Contractor s all be responsible to the Owner for acts and omissions of the Contractor’s employees,
tractors and their agents and employees, and other persons or entities performing portions of the Work for or
tor.or any of its: Subcontractors.

 TeSpons le for inspection of portions of Work already performed to determine that
ex condition fo receive subsequent Work. :

3. e Contract Documents, the Contractor shall provide and pay for labor,
materials;.equipment; tools; construction equipment and machinery, water, heat, utilities, transportation,.and other
cilities and services necessary for proper execution and completion of the Work, whether temporary or permanent
-and:whether.or not incotporated or to be incorporated in the Work.

§342 The Contractos make-substitutions only with the consent of the Owner, after evaluation by the Architect
:and in accordanceswith a Change Order.

3.4.3 The | on actor.shall enforce strict discipline and good order among the Contractor’s employees and other

p&é'ons cariﬁh'gzq the' Contract. The Contractor shall not permit employment of unfit persons or persons not
skilled in tasks assigned to them.

fCéh,i'_;actor shall only emoploy labor on the Project in connection with the Work capable of working
ith all trades, crafts and any other individuals associated with the Project. The Contractor shall also
reasonable efforts to minimize the likelihood of any strike, work stoppage or other labor

§ 3.4.5 If the Work is to be performed by trade unions, the Contractor shall use commercially reasonable efforts to
- make all necessary arrangements to reconcile, without delay, damage, or cost to the Owner and without recourse to
the Architect or the Owner, any conflict between the Contract Documents and any agreements or regulations of any
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. kind at any time in force among members or councils which regulate or distinguish what activities shall not be

included in the work of any particular trade. In case the progress of the Work is affected by any undue delay in
ing or installing any items or materials or equipment required under the Contract Documents because of the

ictinvolving any such agreement or regulation, the Architect may require that other material or equipment of

ual kind and quality be provided at no additional cost to the Owner.

5 In case the progress of the Work is affected by any undue delay in fornishing or installing any items or
materials or equipment required under the Contract Documents because of such conflict involving any such labor
agreement or regulation; the Owner may require that other material or equipment of equal kind and quality be

ange Order or Construction Change Directive.

tractor: warrants to the Owner and Architect that materials and equipment furnished under the
be of g uality and new unless otherwise required or pérmitted by the Contract Documents, that the
free fiq faults and defects, and that the Work will conform to the requirements of the Contract

otk not conforming to these requirements, including substitutions not properly approved and
T i | defective. The Contractor’s warranty excludes remedy for damage or defect caused
ecuted by the Contractor, improper or insufficient maintenance, improper operation,
ormal usage. If required by the Architect, the Contractor shall furnish satisfactory
quality of materials and equipment. '

assign to the Owner at the time of final completion of the Work, any and all
g to materials and labor used in the Work and further agrees to perform the Work
e any and all such manufacturer’s warranties.

paysales, consnmer, use and similar taxes for the Work provided by the Contractor
hen bids are received or negotiations concluded, whether or not yet effective or merely

provided in the. Contract Documents, the Contractor shall secure and pay for the building
1its and goyernmental fees, licenses and inspections necessary for proper execution and
k which: stomarily secured after execution of the Contract and which are legally

receiyed ormegotiations concluded.

- Contractor shall comp ) ‘with and give notices required by laws, ordinances, rules, regulations and lawful
ublic authorities:applicable.to performance of the Work. '

tor’s responsibility to ascertain that the Contract Documents are in accordance with

tdinances, building codes, and rules and regulations. However, if the Contractor observes

Documents are at variance therewith, the Contractor shall promptly notify the Architect
essary changes shall be accomplished by appropriate Modification.

ctor performs Work knowing it to be contrary to laws, statutes, ordinances, building codes, and
without such notice to the Architect and Owner, the Contractor shall assume appropriate
h'Work and shall bear the costs attributable to correction,

' nuactor shall include in the Contract Sum all allowances stated in the Contract Documents, Ttems
owances shall be supplied for such amounts and by such persons or entities as the Owner may direct,
shall not be required to employ persons or entities to whom the Confractor has reasonable

§ 3.8.2 Unless otherwise provided in the Contract Documents;

1 allowances shall cover the cost to the Contractor of materials and equipment delivered at the site and
all required taxes, less applicable trade discounts;
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.2  Contractor’s costs for unloading and handling at the site, labor, installation costs, overhead, profit and
other expenses contemplated for stated allowance amounts shall be included in the Contract Sum but
not in the allowances;

whenever costs are more than or less than allowances, the Contract Sum shall be adjusted accordingly
by Change Order. The amount of the Change Order shall reflect (1) the difference between actual
costs and the allowances under Section 3.8.2.1 and (2) changes in Contractor’s costs under Section
3.8.22.

all employ a competent superintendent and necessary assistants who shall be in attendance
- performance of the Work. The superintendent shall represent the Contractor, and

p the superintendent shall be as binding as if given to the Contractor. Tmportant

rmed in writing. Other communications shall be similarly confirmed on written

mptly after being awarded the Contract, shall prepare and subumit for the Owner's and
Contractor’s construction schedule for the Work. The schedule shall not exceed time limits
tract Documents, shall be revised at appropriate intervals as required by the conditions of the
ject;:shall berelated to the entire Project to the extent required by the Contract Documents, and shall
cticable execution of the Work.

prepare and keep cutrent, for the Architect’s approval, a schedule of submittals which

Contractor.shall
h tor’s construction schedule and allows the Architect reasonable time to review -

Contractor shall perform the Work in general accordance with the most recent schedules submitted to
and Architect, and provide the Owner and the Architect prompt written notification of any condition
i e a delay.i most recently approved Project Schedule.

;3 11:DOCUMENTS AND SAMPLES AT-THE SITE :

§ 3.14.1:The Contractot shall maintain at the site for the Owner one record copy of the Drawings, Specifications,

"+ Addenda; Change.Orders and other Modifications, in good order and marked currently to record field changes and

selections. made during construction;:and one record copy of approved Shop Drawings, Product Data, Samples and
i ired, :These:shall-be available to the Architect and shall be defivered to the Architect for

{§ 3:12SHOP DRAWIN
§3.12.1 Shop'Drati
Contractor or a Subcor

UCT DATA AND SAMPLES
vings, diagrams, schedules and other data specially prepared for the Work by the
;Sub-subcontractor, manufacturer, supplier or distributor to llustrate some portion of

) Data.are illustrations, standard schedules, performance charts, instructions, brochures, diagrams and
other information:furnished by the Contractor to illustrate materials or equipment for some portion of the Work.

§.3:42.3 Samples are physical examples which illustrate materials, equipment or workmanship and establish

aich the Work will be judged.

§3:124 Sho Drawings, Product Data, Samples and similar submittals are not Contract Documents. The purpose of
their submittal is to demonstrate for those portions of the Work for which submittals arc required by the Contract
Documents the way by which the Contractor proposes to conform to the information given and the design concept
expressed in the Contract Documents. Review by the Architect is subject to the limitations of Section 4.2.7. ,
Informational submittals upon which the Architect is not expected to take responsive action may be so identified in
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nit.

the Contract Documents. Submittals which are not required by the Contract Documents may be returned by the
Architect without action. .

&T mpliance with the Contract Documents, approve and submit to the
Architect:Shop Drawings, Product Data, Samples and similar submittals required by the Contract Documents with
reasonable promptness and in such sequence as to cause no delay in the Work or in the activities of the Owner or of

arate contractors. Subrmittals which are not marked as reviewed for compliance with the Contract Documents and
approved by the Contractor may be returned by the Architect without action.

submitting Shop Drawings, Product Data, Samples and similar submittals, the Contractor
r has determined and verified materials, field measurements and field construction

will do so, and has checked and coordinated the information contained within such

ments of the Work and of the Contract Documents.

perform no-portion of the Work for which the Contract Documents require submittal
Product Data, Samples or similar submittals until the respective submittal has been

bility. for-deviations from requirements of the Contract Documents by the Architect’s approval of Shop

ings, Product Data;:Samples or similar submittals unless the Contractor has specifically informed the Architect
ing of sué fon.at the time of submittal and (1) the Architect has given written approval to the specific

hange in: the Work, or (2) 2 Change Order or Construction Change Directive has been issued

. Fhe Contractor shall not be relieved of responsibility for errors or omissions in Shop

les or similar submiitals by the Architect’s approval thereof.

in accordance with approved submittals except that the Contractor shall not be relieved of

divect specific attention, in writing or on resubmitted Shop Drawings, Product Data,
7 t0 xevisions other than those requested by the Architect on previous submittals. In the
tice the Architect’s approval of a resubmission shall not apply to such revisions.

shall not be required to provide professional services which constitute the practice of
gineering unless such.services are.specifically required by the Contract Documents for a portion of
5:the. Co : to provide such services in order to carry out the Contractor’s
us;:methods, techniques, sequences and procedures. The Contractor shall not be
¢s in violation of applicable law. If professional design services or
2sign professional related to systems, materials or equipment are specifically required of the

y the Contract Documents, the Owner and the Architect will specify all performance and design criteria
niractor shall canse such services or certifications to be provided bya
nal; whose signature and seal shall appear on all drawings, calculations,

Drawings and other submittals prepared by such professional, Shop Drawings
o:the Work designed or certified by such professional, if prepared by others, shall bear
approyal when submitted to the Architect. The Owner and the Architect shall be entitled
accuracy and completeness of the services, certifications or approvals performed by such
ded the Owner and Architect have specified to the Contractor all performance and design
rices must satisfy. Pursuant to this Section 3.12.10, the Architect will Teview, approve or take
ion on submittals only for the limited purpose of checkin g for conformance with information
nconcept expressed in the Contract Documents. The Contractor shall not be responsible for the
adequacy of the performance or design criteria required by the Contract Documents.

en professional certification of performance criteria of materials, systems or equipment is required by
Documents, the Contractor shall provide the person or party providing the certification with full

he relevant performance requirements and on the conditions under which the materials, systems or
equipment:will:be expected to operate at the site. The certification shall be based on performance under the

operating conditions at the site, and the Architect shall be entifled to rely upon the accuracy and completeness of
such calculations and certifications. ,
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§ 3.12.12 The Contractor represents and warrants that all shop drawings shall be prepared by persons and entities
. possessing expertise and experience in the trade for which the shop drawing is prepared and, if required by the
t Documents, the Architect or applicable law, by a licensed engineer.

‘3.13-USE OF SITE
«13.1.The Contractor shall confine operations at the site to areas permitted by law, ordinances, permits and the
act Documents and shall not unreasonably encumber the site with materials or equipment.

13.2 Only materialsand equipment which are to be used directly in the Work shall be brought to and stored on
site by the:Contractor:: After equipment is no longer required for the Work, it shall be promptly removed from
site, The:Owner iSresponsible for security measures in or with respect to the site. Security of the site shall be
sole responsibility: of the Owner, and the Contractor shall have no liability therefor, unless such responsibility is
i ange Order.

and a.ny entity for whom the Contractor is responsible shall not erect any sign on the site
nt of the Owner, which may be withheld in the sole discretion of the Owner.

or:shaltnot.damage or endanger a portion of the Work or fully or partially completed _
wner, parate contractors by cutting, patching or otherwise alteting such construction, or by
hall not cut or otherwise alter such construction by the Owner or a separate contractor
t.of the Owner and of such separate contractor; such consent shall not be unreasonably

r: shall; not unreasonably withhold from the Owner or a separate contractor the Contractor’s
therwise: altering the Work.

ontractor fails to'clean up as provided in the Contract Documents, the Owner may do so aud the cost
 charged to.the Contractor.

TO WORK |
Contracior shall provide'the Owner and Architect access to the Work in preparation and progress

i D.COPYRIGHTS

§ 3.17.1 The Contractor shall pay all royalties and license fees. The Contractor shall defend suits or claims for
infringement of copyrights and patent rights and shall hold the Owner and Architect harmless from loss on account
ereof, bu o1.be responsible for such defense or loss when a particular design, process or product of a
articular man) T.or manufacturers is required by the Contract Documents or where the copyright violations
are contained inDrawings, Specifications or other documents prepared by the Owner or Architect. However, if the
Contractor has reason to believe that the required design, process or product is an infringement of a copytight or a
patent, the Contractor shall be responsible for such loss unless such information is promptly furnished to the

Architect, Architect’s consultants, and agents, officers, members, partners, employees and directors of any of them
from and against claims, damages (including punitive damages), losses, costs, economic losses and expenses,
including but not limited to attorneys’ fees and litigation costs ("Losses"), arising out of or resulting from or in
connection with Contractor’s performance of the Work, provided that such Losses are attributable to bodily injury,
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sickness, disease or death, or to injury to or destruction of tangible property (other than the Work itself), but only to
the extent caused in whole or in part by the negligent acts or omissions of the Contractor, a Subcontractor, anyone
indirectly employed by them or anyone for whose acts they may be liable, regardless of whether or not
s is caused in part by a party indemnified hereunder, Such obligation shall not be construed to negate,
‘abridge; or reduce other rights or obligations of indemnity which would otherwise exist as to a party or person
described in this Section 3.18 to an indemnitee. This Section 3,18 shall survive the termination or completion of this
ment. . ‘

8.2 In claims against any person or entity indemnified under this Section 3.18 by an employes of the Contractor,
ne ditectly or indirectly employed by them or anyone for whose acts they may be liable, the

tiori under Section 3.18.1 shall not be limited by a limitation on amount or type of damages,

- bengfits payable by or for the Contractor or a Subcontractor under workers’ compensation acts,
acts or.other employee benefit acts.

ION.OF THE CONTRACT

son Jawfully licensed to practice architecture or an entity lawfully practicing
in the Agreement and is referred to throughout the Contract Documents gs if singular
t" means the Architect or the Architect’s authorized representative,

ueg_é_nd limitations of authority of the Architéct as set forth in the Contract Documents
modified.or extended without written consent of the Owner, Contractor and Architect.
unreasonably withheld.

3 ISTRATION OF THE CONTRACT '

¢ Architect will provide administration of the Contract as described in the Contract Documents, and will be
JWREr's 1epresentative (1) during construction, (2) until final payment is due and (3) with the Owner’s
ncurrence; fi time during the one-year period for correction of Work described in Section 12.2, The
chitect will have, thority to action ‘behalf of the Owner only to the extent provided in the Contract Documents,
N i ified in writing:in accordance with other provisions of the Contract, '

Architect; as a fépreseptaﬁve of the Owner, will visit the site at intervals appropriate to the stage of the
operations (1) to beco generally familiar with and to keep the Owner informed about the progress
E.the  of .completed, (2) to endeavor to guard the Owner against defects and
the Woik, and;(3).todetermine in general if the Work is bein g performed in a manner indicating that
n fully completed, will be in accordance with the Contract Documents, However, the Architect will
iaustive or continuous on-site inspections to check the quality or quantity of the Work,
‘control qver or charge of, nor be responsible for, the construction means, methods,
rocedures, or for the safety precautions and programs in connection with the Work, since
ts and responsibilities under the Contract Documents, except as provided in

§4.2.3 The Architect will not be responsible for the Contractor’s failure to perform the Work in accordance with the
requirements of the Contract Documents. The Architect will not have control over or charge of and will not be
:responsible:for-acts or omissions of the Contractor, Subcontractors, or their agents or employees, or any other

1 performing portions of the Work.

4.2.4.Communications Facilitating Contract Administration. Except as otherwise provided in the Contract

Documents:or.when direct communications have been specially authorized, the Owner and Contractor shall

endeavor to communicate with each other through the Architect about matters arising out of or relating to the

Contract. Communications by and with the Architect’s consultants shail be through the Architect. Communications

" by and with Subcontractors and material suppliers shall be through the Contractor. Communications by and with
separate contractors shall be thirough the Owner.
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ased on the Architect’s evaluations of the Contractor’s Applications for Payment, the Architect will review
ify the amounts due the Contractor and will issue Certificates for Payment in such amounts.

§4.2.6'The Architect will have authority to reject Work that does not conform to the Contract Documents. Whenever
e Architect considers it necessary or advisable, the Architect will have authority to require inspection or testing of
Work in accordance with Sections 13.5.2 and 13.5.3, whether or not such Work is fabricated, installed or

mpleted. However, neither this authority of the Architect nor a decision made in good faith either to exercise or

ot to exercise such authority shall give rise to a duty or responsibility of the Architect to the Contractor,

ubcontractors, material and equipment suppliers, their agents or employees, or other persons or entities performing

ions of the:-Wor

' e prorgp!:gipgs as to cause no delay in the Work or in the activities of the Owner, Contractor or
- while'allowing sufficient time in the Architect’s professional judgment to permit adequate
_",ttals is not conducted for the purposs of determining the accuracy and completeness of
ns and quantities, or for substantiating instructions for installation or performance of
f'which remain the responsibility of the Contractor as required by the Contract
s review of the Contractor’s submittals shall not relieve the Contractor of the obligations
.12: The Architect’s review shall not constitute approval of safety precautions or, unless

erw:s P , a the Architect, of any construction means, methods, techniques, sequences or
ocedures. Th tect’s.approval of a specific item shall not indicate approval of an assembly of which the item
a componen

epare Change Orders and Construction Change Directives, and may authorize minor
ded in Section 7.4.

¢ Arcmtectwﬂl conduct inspections to determine the date or dates of Substantial Completion and the date
completion, wil

erand Architect agree, the Architect will provide one or more project representatives to assist in
ett’sresponsibilities at the site. The duties, responsibilities and limitations of atithority of
-he t forth in an exhibit to be incorporated in the Contract Documents,

211 The Architect rpret and provide recommendations to the Owner concerning performance under and
nirements of, the Contract Documents on written request of either the Owner or Contractor. The Architect’s
“response fo such reque :be made in writing within any time limits agreed upon or otherwise with reasonable
promptuess: If no agreement is.made concerning the time within which interpretations required of the Architect shall
be' furnished in compliance:withi-this Section 4.2, then delay shall not be recognized on account of failure by the
Architect to furpish such interpretations until 15 days after written request is made for them.

2.12 Interpretations-and decisions of the Architect will be consistent with the intent of and reasonably inferable

" from the Contract Documents and will be in writing or in the form of drawings. When making such interpretations
and initial decisions, the Architect will endeavor to secure faithful performance by both Owner and Contractor, will

artiality to either and will not be liable for results of interpretations or decisions so rendered in good faith.

The Architect's decisions on matters relating to acsthetic effoct will be final if consistent with he intent
Contract Documents. )

§ 4.3 CLAIMS AND DISPUTES - .

§ 431 Definition. A Claim is a demand or assertion by one of the parties seeking, as a matter of right, adjustment or
interpretation of Contract terms, payment of money, extension of time or other relief with respect to the terms of the
Contract. The term "Claim” also includes other disputes and matters in question between the Owner and-Contractor
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it,

arising out of or relating to the Contract.-Claims must be initiated by written notice. The responsibility to
. Substantiate Claims shall rest with the party making the Claim.

e Limits on Claims. Claims by either party must be initiated within 21 days after occurrence of the event
giving rise to such Claim or within thirty (30) days after the claimant first recognizes the condition giving rise to the
Claim, whichever is later. Claims must be made by written notice. After a claim has been implemented by a Change
(; only if the Contractor can demonstrate a changed condition not contemplated by such Change Order, may the
Contractor submit an additional Claim. Any such additional Claim must be submitted in a timely manner.

33 Continying Co,hﬁ-éiqt Performance. Péndjng final resolution of a Claim except as otherwise agreed in writing
3 ed: -7.1 and Article 14, the Contractor shall proceed diligently with performance of the
1all continue to make payments in accordance with the Contract Documents.

aled.or Unknown Conditions. If conditions are encountered at the site which are (1)

: A ncealed physical conditions which differ materially from those indicated in the Contract

' Do : ) nown physical conditions of an unusnal nature, which differ materially from those ordinarily
d generallyrecognized as inherent in construction activities of the character provided for in the

r both. If the Architect determines that the conditions at the site are not materially

v the Contract Documents and that no change in the terms of the Contract is justified,

1¢ Owner and Contractor in writing, stating the reasons. Claims by either party in

nation must be made within 21 days after the Architect has given notice of the decision. If

ered are;materially different, the Contract Sum and Contract Time shall be equitably adjusted,
ractor cannot agree on an adjustment in the Contract Sum or Contract Time, the

the Architect for initial determination, subject to further proceedings pursuant to

Clairas for Additiondl Cost. If the Contractor wishes to make Claim for an increase in the Contract Sum,
‘notiee herein shall.be given before proceeding to execute the Work. Prior notice is not required
cy.endangering life or property arising under Section 10.6.

dditional cost is involved for reasons including but not limited to (1) a written

(2) an order by the Owner to stop the Work where the Contractor was not at fault,
nge:in the Work issued by the Architect, (4) failure of payment by the Owner, (5)
Ownet, (6) Owner’s suspension or (7) other reasonable grounds, Claim shall be

i 4.3:

1o make Claim for an increase in the Contract Time; written notice as provided

herem shall be given: e:Contractor’s Claim shall include an estimate of cost and of probable effect of delay on

ork. In the case of a continuing delay only one Claim is necessary.

progress.of th:

3 -2 ther conditions are the baéis for a Claim for additional time, such Claim shall be ﬁocumented
by data substantiating that weather conditions were abnormal for the period of time, could not have been reasonably
anticipated and had an adverse effect on the scheduled construction,

Damage to Person or Property. If either party to the Contract suffers injury or damage to personor
of an act or omission of the other party, or of others for whose acts such party is legally
ften notice of such injury or damage, whether or not insured, shall be given to the other party within

I :ime not exceeding 21 days after discovery. The notice shall provide sufficient detail to enable the other
party to investigate the matter.

§ 4.3.9 If unit prices are stated in the Contract Documents or subseqncntiy agreed upon, and if quantities originally
contemplated are materially changed in a proposed Change Order or Construction Change Directive so that
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Init.

~ arbitration and'(2).i
the date on which the party making the demand receives the final written decision, then failure to demand arbitration
~-arithi 'd.

application of such unit prices to quantities of Work proposed will canse substantial inequity to the Owner or
Contractor, the applicable unit prices shall be equitably adjusted.

Claims for Consequential Damages. The Contractor and Owner waive Claims against each other for
cofisequential damages arising out of or relating to this Contract. This mutual waiver includes:

1 damages incurred by the Owner for rental expenses, for losses of use, income, profit, financing,
business and reputation, and for loss of management or employee productivity or of the services of
such persons; and
damageg incurred by the Contractor for principal office expenses including the compensation of

150! tationed there, for losses of financing, business and reputation, and for loss of profit
ipated profit arising directly from the Work.

plicable, without limitation, to all consequential damages due to either party’s termination
14, Nothing contained in this Section 4.3.10 shall be deemed to preclude an award of

Claims, including those alleging an error or omission by the Architect but excluding
.3 through 10.5, shall be referred initially to the Architect for decision. An initial

be required as a condition precedent to mediation, arbitration or litigation of all
actor and Owner arising prior to the date final payment is due, unless 30 days have passed
et referred:to the Architect with no decision having been rendered by the Architect. The

ide between the Contractor and persons or entities other than the OQwner.

view Claims and within ten days of the receipt of the Claim take one or more of the
quest additional supporting data from the claimant or a response ‘with supporting data from
t the Claim in whole or in part, (3) approve the Claim, (4) suggest a compromise, or (5)
Architect is unable to resolve the Claim if the Architect lacks sufficient information to
Claim or if the Architect concludes that, in the Architect’s sole discretion, it would be
Architect to resolve the Claim, ‘

ialknowledge or expertise who may assist the Architect in rendering a
he'Owner to authorize retention of such persons at the Owner’s expense.

ect requests a party to provide a response to a Claim or to furnish additional suppdrting data,
hall respond, witlyin ten days after receipt of such request, and shall either provide a response on the

equested: supporting data; advi Architect when the response or supporting data will be furnished or advise the
Architect.that no supporting data:will be furnished. Upon receipt of the response or supporting data, if any, the
chitect will either reject or approve the Claim in whole or in part. v

> or rejéct Claims by written decision, which shall state the reasons therefor and
f.any change in the Contract Sum or Contract Time or both. The approval or rejection
all be final and binding on the parties but subject to mediation and arbitration.

which shall notify the parti
f a Claim’by:the -Architec

ecision of the Axchitect states that (1) the decision is final but subject to mediation and

& demand for arbitration of a Claim covered by such decision must be made within 30 days after
thin, said:30.days’ period shall result in the Architect’s decision becoming final and binding upon the Owner and
& Architect renders a decision after arbitration proceedings have been initiated, such decision may
dence, but shall not supersede arbitration proceedings unless the decision is acceptable to all parties

§4.4.7 Upon receipt of a Claim against the Contractor or at any time thereafter, the Architect or the Owner may, but

- is not obligated to, notify the surety, if any, of the nature and amount of the Claim. If the Claim relates to a

possibility of a Contractor’s default, the Architect or the Owner may, but is not obligated to, notify the surety and

~ request the surety’s assistance in resolving the controversy.
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44,8 If a Claim relates to or is the subject of a mechanic’s lien, the party asserting such Claim may proceed in
ice with applicable Iaw to comply with the lien notice or filing deadlines prior to resolution of the Claim by
chitect, by mediation or by arbitration. )

MEDIATION
“Any Claim arising out of or related to the Contract, except Claims relating to aesthetic effect and except those
ved as provided for in Sections 4.3.10, 9.10.4 and 9.10.5 shall, after initial decision by the Architect or 30 days
after submission of the,Claim to the Architect, be subject to mediation as a condition precedent to arbitration or the
i al or equitable proceedings by either party.

4.5.2 The-parties shall-endeavor to resolve their Claims by mediation which, unless the parties mutnally agree
erwise,;shall be inaccordance with the Construction Industry Mediation Rules of the American Arbitration

ciatj ' ffect. Request for mediation shall be filed in writing with the other party to the Contract

ith bit 'x_.ﬁon Association. The request may be made concurrently with the filing of a demand

ich;event, mediation shall proceed in advance of arbitration or legal or equitable proceedings,

mediation for a period of 60 days from the date of filing, unless stayed for a longer

tties or court order.

re-the mediator’s fee and any filing fees equally. The mediation shall be held in the place
ed, unless another location is mutnally agreed upon, Agreements reached in mediation shall
eements in any court having jurisdiction thereof. .

of or related to the Contract, except Claims relating to aesthetic effect and except those
tions 4.3.10, 9.10.4 and 9.10.5, shall, after decision by the Architect or 30 days after

" Architect, be subject to arbitration. Prior to arbitration, the parties shall endeavor to
in accordance with the provisions of Section 4.5.

by mediation shall be decided by arbitration which, unless the parties mutually agree
xdance with the Construction Industry Arbitration Rules of the American Arbitration
ect. The demand for arbitration shall be filed in writing with the other party fo the

the: American Arbitration Association, and a copy shall be filed with the Architect.

‘arbitration shall be made within the time limits specified in Sections 4.4.6 and 4.6.1 as

ez cases within a reasonable time after the Claim has arisen, and in no event shall it be made
institution.of legal:or equitable proceedings based on such Claim would be barred by the

irnj determined pursuant to Section 13.7.

applicable; an
after the,

onsolidation or Joinder. No arbitration arising out of or relating to the Contract shall include,
onsolidation orjoinder or:in any other manner, the Architect, the Architect’s employees or consultants, except
by written consent' ecific reference to the Agreement and signed by the Architect, Owner, Contractor
a r.entity:sought to be joined. No asbitration shall include, by consolidation or joinder or in any
other manaer;’ parties other than the Owner, Contractor, a separate contractor as described in Article 6 and other
persons substa y.involved in a common question of fact or law whose presence is required if complete relief is
0:be accorded:ini arbitration. No person or entity other than the Owner, Contractor or a separate contractor as
described in’Article.6 shall be included as an original third party or additional third party to an arbitration whose
. interest or responsibility is insubstantial. Consent to arbitration involving an additional person or entity shall not
.consent to arbitration of a Claim not described therein or with a person or entity not named or described
¢ foregoing agreement to arbitrate and other agreements to arbitrate with an additional person or entity
to by parties to the Agreement shall be specifically enforceable under applicable Iaw in any court
n thereof, .

§4.6.5 Claims and Timely Assertion of Claims. The party filing a notice of demand for arbitration must assert in the
demand all Claims then known to that party on which arbitration is permitted to be demanded.
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§4.6.6 Judgment on Final Award. The award rendered by the arbitrator or arbitrators shall be final, and judgment
may be entered upon it in accordance with applicable law in any court having jurisdiction thereof.

LES5 SUBCONTRACTORS

*§ 5.1 DEFINITIONS

:§.8.1.1.A Subcontractor is a person or entity who has a direct contract with the Contractor to perform a portion of the
rk at the site. The term "Subcontractor” is referred to throughout the Contract Documents as if singular in '

mumber and means a Subcontractor or an authorized representative of the Subcontractor. The term "Subcontractor”

0 include sub-subcontractors, sub-subcontractors of all iers, materialmen, and any other parties who furnish labor

f the Work. The term "Subcontractor” does not include a separate contractor or

contractor. .

beontractor is a person or entity who has a direct or indirect contract with a Subcontractor to
0 :Work at the site. The term "Sub-subcontractor” is referred to throughout the Contract
i in number and means a Sub-subcontractor or an authorized representative of the Sub-

2 RD OF SUBCONTRAGTS AND OTHER CONTRACTS FOR PORTIONS OF THE WORK
i § 5:2:1:Unless otherwise:stated in the Contract Documents or the bidding requirements, the Contractor, as soon as
" practicable aft .:awa:lj_d:-gf,ﬂ_;é' Contract, shall furnish in writing to the Owner through the Architect the names of

: ns or entif es (including those who are to furnish materials or equipment fabricated to a special design)
osed; for-gach principal portion of the Work. The Architect will promptly reply to the Contractor in writing
] Owmer or the Architect, after due investigation, has reasonable objection to any such
lure of the Owner or Architect to reply promptly shall constitute notice of no

atl-not contract with a proposed person or enﬁty'to whom the Owner or Architect has made
tion. The Contractor shall not be required to contract with anyone to whom the
onable objection.

) f'the Ow Architect has reasonable objection to a person or entity proposed by the Contractor, the

ntractor shall proj another to whom the Owner or Architect has 10 reasonable objection. Jf the proposed but

rejected Subcontractor.was reasonably: ¢apable of performing the Work, the Contract Sum and Contract Time shall

be increased or. decreased by the difference, if any, occasioned by such change, and an appropriate Change Order

" shall be issued: commencement of the substitute Subcontractor's Work. However, no increase in the Contract
Um0 wed for such change unless the Contractor has acted promptly and responsively

ge a Subcontractor, person or entity previously selected if the Owner or
le objection to'such substitute.

§5.3 SUBCONTRACTUAL:RELATIONS _

§ 5.3:1 By written agreement:.the Contractor shall require each Subcontractor, to the extent of the Work to be
erformed by. the: Subcontractor, to-be bound to the Contractor by terms of the Contract Documents, and to assume
oward theC all the obligations and responsibilities, including the responsibility for safety of the
jubcontracto rk;: which the Contractor, by the Contract Documents, assumes toward the Owxer and Architect,
“Each subcontract agreement shall preserve and protect the rights of the Owner and Architect under the Contract
Documents with respect to the Work to be performed by the Subcontractor so that subcontracting thereof will not
judi rights, and shall allow to the Subcontractor, unless specifically provided otherwise in the subcontract

- prior:t0. the. execution of the subcontract agreement, copies of the Contract Documents to which the Subcontractor

will be bound, and, upon written request of the Subcontractor, identify to the Subcontractor terms and conditions of
the proposed subcontract agreement which may be at variance with the Contract Documents, Subcontractors will
similarly make copies of applicable portions of such documents available to their respective proposed Sub-
subcontractors. :
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LT §.5.3.2 All subcontracts shall (2) be in writing, (b) require that the portion of the Work covered by such subcontract
A : rmed in accordance with the Contract Documents, (c) required the Subcontractor to carry and maintain

-in accordance with the requirements of the Contract Documents, (d) specifically provide that the Owner is
tended third party beneficiary of such subcontract, (e) specifically name the Owner as an intended third party
beneficiary of any warranty by the Subcontractor, (f) provide for estoppel certificates as required by the Contract,
(g) comply with Subsection 5.4.3 of the General Conditions. The Contractor shall provide the Owner with true
and complete copies of all subcontracts within ten (10) days of their execution.

5.4 CONTINGENT ASSIGNMENT OF SUBCONTRACTS
:5.4.1 Ea ¢ eement for a portion of the Work is assigned by the Contractor to the Owner provided

effective only after termination of the Contract by the Owner for cause pursuant to
-2 and only for those subcontract agreements which the Owner accepis by notifying the
- and Contractor in writing; and

it; if the Work has been suspended for more than 30 days, the Subcontractor’s
tably adjusted for increases in cost resulting from the suspension.

fhe extent such unpaid obligations are in the amount shown as unpaid on the Contractor’s Statement as submitted for
preceding Applicatic for Payment and those obligations of the Contractor which will accrue subsequent to the
7 -of such subcontract under this contingent assignment.

LE6 CONST
A OWNER'S:RIGH _ \ v

J:The. Own eserves the.r y perform construction or operations related to the Project with the Owner’s

' te contracts in connection with other portions of the Project or other construction or
ns of the Contract identical or substantially similar to these including those

er of subrogation. If the Contractor claims that delay or additional cost is

. .:i;ide:l:ﬁCoqg_i.i_io
elated'to insurance and'wai
| because of such.

shall provide for coordination of the activities of the Owner’s own forces and of each separate
ork of the Contractor, who shall cooperate with them. The Contractor shall cooperate with and
this coordination, and participate with other separate contractors and the Owner in reviewing
:schedules when directed to do so. The Contractor shall make any revisions to the construction

. schedule deemed necessary after a joint review and mutual agreement. The construction schedules shall then

i e schedules to be used by the Contractor, separate contractors and the Owner until subsequently revised.

6.1.4Upless otherwise provided in the Contract Documents, when the Owner performs construction or operations <
Project with the Owner’s own forces, the Owner shall be deemed to be subject to the same obligations
“and t0-have the'same rights which apply to the Contractor under the Conditions of the Contract, including, without
-excluding others, those stated in Article 3, this Article 6 and Articles 10, 11 and 12.
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§ 6.2 MUTUAL RESPONSIBILITY

e Contractor shall afford the Owner and separate contractors reasonable opportunity for introduction and
f their materials and equipment and performance of their activities, and shall connect and coordinate the
or’s construction and operations with theirs as required by the Contract Documents. '

If part of the Contractor’s Work depends for proper execution or results upon construction or operations by
Wner or 4 separate contractor, the Contractor shall, prior to proceeding with that portion of the Work, promptly

port to the Architect apparent discrepancies or defects in such other construction that would render it unsnitable
:.for such proper execution and results. Failure of the Contractor so to report shall constitute an acknowledgment that
the Owner's. or separas contractor’s completed or partially completed construction is fit and proper to receive the

' 3 as to defects not then reasonably discoverable.

eimbursed by the Contractor for costs incurred by the Owner which are payabletoa

¢ of delays, improperly timed activities or defective construction of the Contractor. The
ible.to-the Contractor for costs incurred by the Contractor because of delays, improperly

e ork or defective construction of a sepatate contractor,

omptly remedy damage wrongfully caused by the Contractor to completed or partially
operty of the Owner or separate contractors as provided in Section 10.2.5.

h sep,é_rate contractor shall have the same responsibilities for cutting and patching as are
actor: i Section 3.14.

ong the Contractor, separate contractors and the Owner as to the responsibility under
s for maintaining the premises and surrounding area free from waste materials and rabbish,
e Architect will allocate the cost among those responsible. -

e 1k may be accomplished after execution of the Contract, and without invalidating the
ontract; by Change Order; Construction.Change Directive or order for 2 minor change in the Work, subject to the
limitations' stated in:this- Article 7 and elsewhere in the Contract Documents.

: l;;_shg_g bé based vpon agreement among the Owner, Contractor and Architect; a Construction
equires a'greemcpt by the Owner and Axchitect and may or may not be agreed to by the

order for a min

hange. in the Work may be issued by the Architect alone.

gﬁg m thé¢:Worki shall:bé performed under applicable provisions of the Contract Documents, and the
unless otherwise provided in the Change Order, Construction Change Directive
in:the Work. Except as permitted in Section 7.3, a change in the Contract Sum or the

lished only by a Change Order.

:§7.2CHANGE ORDERS - '

7.2.1 A.Change Order is a written instrument prepared by the Architect and signed by the QOwner, Contractor and
\rchitect, stz agreement upon all of the following:

& ‘in the Work;

1 “change
2 the amount of the adjustment, if any, in the Contract Sum; and
the extent of the adjustment, if any, in the Contract Time.

used in determining adjustments to the Contract Sum may include those listed in Section 7.3.3.

2.3 Agreement on any Change Order shall constitute a final settlement of all mafters relating to the change in the
Work which is the subject of the Change Order, including, but not limitéd to, all direct and indirect costs associated
with such change and any and all adjustments to the Contract Sum and. the Construction Schedule. In the event a
Change Order increases the Contract Sum, the Contractor shall include the Work covered by such Change Orders in
Applications for Payment as if such Work were originally part of the Contract Documents.
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1e cost of changes in the Work shall be as defined Subsection 7.3.6 below, but in no case shall the cost of 2
¢ at rates higher than the standard paid at the place of the Project.

7.3 CONSTRUCTION CHANGE DIRECTIVES
7:31 A Construction Change Directive is a written order prepared by the Architect and signed by the Owner and
A1 t, directing a change in the Work prior to agreement on adjustment, if any, in the Contract Sum or Contract
Time, or both. The Owner may by Construction Change Directive, without invalidating the Contract, order changes
in.the Work within the: general scope of the Contract consisting of additions, deletions or other revisions, the ,
ntract Sum and Contzact Time being adjusted as otherwise provided herein. Notwithstanding anything herein to
n Change Di;ective shall be valid unless signed by the Owner. .

truction Change Directive, the Contractor shall promptly proceed with the change in
the Architect of the Contractor’s agreement or disagreement with the method, if any,
hange Directive for determining the proposed adjustment in the Contract Sum or

nstruction Change Directive signed by the Contractor and the Owner indicates the agreement of the
or. therewith, inchiding adjustment in Contract Sum and Contract Time or the method for determining them,
ective immediately and shall be recorded as a Change Order.

( ot xespond promptly or disagrees with the method for adjustment in the Contract Sum,
1 adjiustment-shall be recommended by the Architect on the basis of reasonable expenditures and
ofthy pexformmg the Work attributable to the change, including, in case of an increase in the Contract
onable allowance for overhead and profit in accordance with the Contract Documents. In such case, and
ection 7.3.3.3;1 tor shall keep and present, in such form as the Architect may prescribe, an
mized accounting:fogether with appropriate supporting data. Unless otherwise provided in the Contract
Documents, costs for the purposes of this Section 7.3.6 shall be based on the most economical manner of performing
‘the:Work or providing the materials in such Change Directive, and shall be limited to the following, all of which

shall be attributable,
; .

including social security, old age and unemploymeat insurance, fringe benefits

agreement or custom, and workers’ compensation insurance;

osts:of materials, supplies and equipment, including cost of transportation, whether incorporated or
tmed; :

ntal'costs of machinery and equipment, exclusive of hand tools, whether rented from the Contractor

or others; .

0sts of premiums for all _bonds and insurance, permit fees, and sales, use or similar taxes related to

1e Work; and -

ditional costs of supervision and field office personnel directly atiributable to the change.

§7.3.7-The.amount of credit to be allowed by the Contractor to the Owner for a deletion or change which results in a
net decrease in the Contract Sum shall be actual net cost as confirmed by the Architect. When both additions and
credits covering related Work or substitutions are involved in a change, the allowance for overhead and profit shall
be figured on the basis of net increase, if any, with respect to that change. ’
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" § 7.3.8 Pending final determination of the total cost of 2 Construction Change Directive to the Owner, amounts not in
ispute for such changes in the Work shall be included in Applications for Payment accompanied by a Change

dicating the parties” agreement with part or all of such costs. For any portion of such cost that remains in

the Architect will make an interim determination for purposes of monthly certification for payment for those

at determination of cost shall adjust the Contract Sum on the same basis as a Change Order, subject to the

f either party to disagree and assert a claim in accordance with Article 4.

+§7:3.9 When the Owner and Contractor agree with the determination made by the Architect concerning the
:adjustments in the Contract Sum and Contract Time, or otherwise reach agreement upon the adjustments, such
I shall be effecti

:THE WORK :

have authority to order minor changes in the Work not involving adjustment in the
ion of the Contract Time and not inconsistent with the intent of the Contract Documents.
ffected by written order and shall be binding on the Owner and Contractor, The Contractor

ovided, Contract Time is the period of time, including authorized adjustments, allotted in

:]:jocuments arc of the essence of the Contract, By executing the Agreement
act Time IS a reasonable period for performing the Work.

te:or: elsewhere prior to the effective date of insurance required by Article 11 to be
X r:‘The date of commencement of the Work shall not be changed by the
ective f suchiinsurance::Unless the date of commencement is established by the Contract Documents or a
e, to proceed given by the Owner, the Contractor shall notify the Owner in writing not less than five days or

tﬁéif,fégreeqsl_p__qﬂod:befo ommencing the Work to permit the timely filing of mortgages, mechanic’s liens and

§ 8.2.3 The:Contractor shall proceed expeditiously with adequate forces and shall achieve Substantial Completion
yithin th Time.

§ 8.3 DELAYS AND EXTENSIONS OF TIME
- §8.3.1 If the Contractor is delayed at any time in the commencement or progress of the Work by an act or neglect of
- the. Owmer. or. Architect, or of an employee of either, or of 2 separate contractor employed by the Owner, or by
ordered in the Work, or by labor disputes, fire, unusual delay in deliveries, unavoidable casualties or other
the Contractor’s control, or by delay autharized by the Owner pending mediation and arbitration, or
-which the Architect determines may justify delay, and a claim for such extension is made in
accordance with:Section 4.3.2, then the Contract Time shall be extended by Change Order for such reasonable time
as the Architect may determine. ' :

§ 8.3.2 Claims relating to time shall be made in accordance with applicable provisions of Section 4.3.
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§ 8.3.3 This Section 8.3 does not precludé recovery of damages for delay by either party under other provisions of
the C t Documents.

ICLE:S PAYMENTS AND COMPLETION

.4'CONTRACT SUM .
9.1.1.The Contract Sum is stated in the Agreement and, including authorized adjustments, is the total amount
able by the Owner to the Contractor for performance of the Work under the Contract Documents.

::;§.9.2 SCHEDULE OF VALUES :
9.2.1 Before:the first Application for Payment, the Contractor shall submit to the Architect a schedule of values

ocated toiyarious portions of the Work, prepared in such form and supported by such data to substantiate its

y require. This schedule, unless objected to by the Architect, shall be used as a basis for
Applications for Payment.

cfore the date established for each progress payment, the Contractor shall submit to the
plication for Payment for operations completed in accordance with the schedule of values,
place through the end of the respective period. Such application shall be notarized, if

uch data substantiating the Contractor’s right to payment as the Owner or Architect may
uisitions from Subcontractors and material suppliers, and reflecting retainage if

ct Docurnents.

-3.8, such applications may include requests for payment on account of changes in
yeen: properly authorized by Construction Change Directives, or by interim determinations of
luded in Change Orders.

:f;not include requests for payment for portions of the Work for which the Contractor
ubcontractor or material supplier, unless such Work has been performed by others
to pay.

for- Payment shall be accompanied by the following, all in form and substance reasonably
atisf; to.the Owner::.(f) a current Contractor’s lien waiver and duly executed and acknowledged Sworn
tatement showing, all Subcontractors.with whom the Contractor has entered into subcontracts, the amount of each
uch subcontract, the amount rég; sted-for any Subcontractor, the requested progress payment and the amount to be
. t-from sach progress payment, together with similar Sworn Statements from all such
rs:for. the prior-period, (ii) except as otherwise permitted usider the Contract, duly executed waivers of
materialmens’-liens:from all Subcontractors and for non-lien items, receipts, establishing payment
Iy requested on behalf of such entities by the Contractor, and (jii) all
ormation an ter] Y y comply with the Contract Documents or reasonably requested by the Owner,
Axchitect, or the Owner’s title insurer or construction lender. Notwithstanding anything to the contrary
*contained in. the Contract Documents, all payments shall be made through a construction escrow established with the
. Owner's title insurer 3 ce with the standard form of construction escrow then currently in use by the
Owner’s title insurer wit :modifications as are necessary to conform to the Contract Documents and containing
i not inconsistent with the Contract Documents nor materially increase the Contractor’s obligations
X ocuments and receipt by the Contractor of all payments shall be conditioned upon compliance
ns.of such construction escrow.

§9.3.2 Unless otherwise provided in the Contract Documents, payments shall be made on account of materials and
equipment delivered and suitably stored at the site for subsequent incorporation in the Work. If approved in advance
‘Ownet; payment may similarly be made for materials and equipment suitably stored off the site at a location

: iting. Payment for materials and equipment stored on or off the site shall be conditioned upon

p) e Contractor with procedures satisfactory to the Owner to establish the Owner's title to such
aterials'and equipment or otherwise protect the Owner’s interest, and shall include the costs of applicable
insurance, storage and transportation to the site for such materials and equipment stored off the site.

§ 9.3.3 The Contractor warrants that title to all Work covered by an Application for Payment will pass to the Owner
nc later than the time of payment. The Contractor further warrants that upon submittal of an Application for
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Payment all Work for which Certificates for Payment have been previously issued and payments received from the
121, to the best of the Contractor’s knowledge, information and belief, be free and clear of lens, claims,
nterests or encumbrances in favor of the Contractor, Subcontractors, material suppliers, or other persons or
making a claim by reason of having provided Jabor, materials and equipment relating to the Work.

1-The Contractor further expressly undertakes to defend the Owner, the Architect, and the consultants, agents
1 employees of any of them (collectively, the "Indemnitees™) at the Contractor’s sole expense, against any actions
awstit or proceedings brought against the Indemnitees as a result of Liens filed against the Work, the site and any
improvements thereon, payments due the Contractor or any portion of the property of any of the Indemnitees
s."liens" in Subsection 9.3.3). The Contractor hereby agrees to indemnify and hold
ainst any such liens or claims of lien and agrees to pay any judgment or lien resulting from
or proceedings. The above indemmity shall not apply (a) if the Owner fails to make
r the Contract Documents, or (b) if the Lien is for work not performed and for which the
ayment, or (c) to the extent the amount of the lien is included within the amount shown as
tractor-or the Contractor on the most recent approved Contractor’s Affidavit included in an
ent. .Credit shall be given to the Owner against the amounts payable to Contractor for any
mer: tp settle any claim of a Subcontractor or material supplier.

Atchitect will;-within seven days after receipt of the Contractor’s Application for Payment, either issue
ertificate! for, _I?}g_yment, with a copy to the Contractor, for such amount as the Architect determines
Contractor and Owner in writing of the Architect’s reasons for withholding
provided in Section 9.5.1.

ance of a Certificate for Payment will constitate arepresentation by the Architect to the Owner,

hil s-evalpation of the Work and the data comprising the Application for Payment, that the Work
int indicated and that, to the best of the Architect’s knowledge, information and belief, the
Jin:accordance with the Contract Documents. The foregoing representations are subject to an
of the Work for.conformance with the Contract Documents upon Substantial Completion, to results of

nt tests'and-inspections, to correction of minor deviations from 'the Contract Documents prior to completion
ifications expressed by the Architect. The issuance of 2 Certificate for Payment will further

¢ that the Contractor is entitled to payment in the amount certified. However, the issuance
or:Payment will.iot be & representation that the Architect has (1) made exhaustive or continuous on-
3 r quantity of the Work, (2) reviewed construction means, methods, techniques,
lure copies of requisitions received from Subcontractors and material suppliers
uested by the Owner to substantiate the Contractor’s right to payment, or (4) made examination to
ow or-for what purpose the Confractor has used money previously paid on account of the Contract Sum.

D.CERTIFICATION .
thhold a Certificate for Payment in whole or in part, to the extent reasonably necessary
the Architect’s opinion the representations to the Owner required by Section 9.4.2 cannot
m i able to certify payment in the amount of the Application, the Architect will notify the
Contractor and Owner as:provided in Section 9.4.1. If the Contractor and Architect cannot agree on a revised
- amount; the’ Architect will promptly issue a Certificate for Payment for the amount for which the Architect is able to
make such representations to the Owner. The Architect may also withhold a Certificate for Payment or, because of
ubsequently’discovered evidence, may nullify the whole or a part of a Certificate for Payment previously issued, to
uch extent as.may.be necessary in the Architect’s opinion to protect the Owner from loss for which the Contractor
is responsible, including loss resulting from acts and omissions described in Section 3.3.2, because of: -
fective Work not remedied; )
rd party claims filed or reasonable evidence indicating probable filing of such claims unless
curity acceptable to the Owner is provided by the Contractor;
ure of the Contractor to make payments properly to Subcontractors or for labor, materials or
equipment;
4  reasonable evidence that the Work cannot be completed for the unpaid balance of the Contract Sum;
.5  damage to the Owner or another contractor;
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6 reasonable evidence that the Work will not be completed within the Contract Time, and that the
o unpaid balance would not be adequate to cover actual or liquidated damages for the anticipated delay;
or ‘
failure to carry out the Work in accordance with the Contract Documents.

When the. above reasons for withholding certification are removed, certification will be made for amounts

0.1 After:the Architecthas issued a Certificate for Payment, the Owner shall make payment in the manger and
thin the time provided.in the Contract Documents, and shall so notify the Architect.

mtractor on account of such Subcontractor’s portion of the Work, the amount to which said -
eflecting percentages actually retained from payments to the Contractor on account of
ionof the Work. The Contractor shall, by appropriate agreement with each Subcontractor,
niake payments to Sub-subcontractors in a similar manner,

;-on request, furnish to a Subcontractor, if practicable, information regarding percentages of
lied for by the Contractor and action taken thereon by the Architect and Qwner on
‘Work.done by such Subcontractor.

Architect shall have an obligation to pay or to see to the payment of money to a
therwise be required by law. .

pliers shall be treated in a manner similar to that provided in Sections 9.6.2, 9.6.3 and

yment, a progress payment, or partial or entire use or occupancy of the Project by the
acceptance of Work not in accordance with the Contract Documents,

ss:the Contractor provides: the:Owner with a payment bond in the full penal sum of the Contract Sum,
ayments received: by the Contractor:fc £'Work properly performed by Subcontractors and suppliers shall be held by
Contractor. for those Subcogitractors or suppliers who performed Work or furnished materials, or both, under
tract niractor, for which payment was made by the Owner. Nothing contained hercin shall require

] - separate account and not commingled with money of the Contractor, shall create any

{ the part of the Contractor for breach of trust or shall entitle any person or entity

the Contractor for breach of the requirements of this provision.

¥ Arch ot issue a Certificate for Payment, through no fault of the Contractor, within seven days
aftex ‘Cont plication for Payment, or if the Owner does not pay the Contractor within seven
_ days after the date established:in the Contract Documents the amount certified by the Architect or awarded by
bitration;;thien the. Contractor may, upon seven additional days® written notice to the Owner and Architect, stop the
il nt of the amount owing has been received. The Contract Time shall be extended appropriately and
|:be increased by the amount of the Contractor’s reasonable costs of shut-down, delay and
as provided for in the Contract Documents.

stantial Completion is the stage in the progress of the Work when the Work or designated portion thereof
mplete in accordance with the Contract Documents so that the Owner can occupy or utilize the
nded use. :

§9.8.2 When the Contractor considers that the Work, or a portion thereof which the Owner agrees to accept

o separately, is substantially complete, the Contractor shall prepare and submit to the Architect a comprehensive list of

- items to be completed or corrected prior to final paymenit, Failure to include an item on such list does not alter the
responsibility of the Contractor to complete all Work in accordance with the Contract Documents. i
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Upon receipt of the Contractor’s list, the Architect will make an inspection to determine whether the Work or
nate portion thereof is substantially complete, If the Architect’s inspection discloses any item, whether or not

>don the Contractor’s list, which is not sufficiently complete in accordance with the Contract Documents so
e:Owner can occupy or utilize the Work or designated portion thereof for its intended vse, such item shall -
titute an additional punch list unless, as a result thereof, the Work does not comply with the requirements for
obstantial Completion as provided in Paragraph 9.8.1, in which case the Contractor shall, before issuance of the
Certificate of Substantial Completion, complete or correct such item upon nofification by the Architect. In such case,
-the Contractor shall then submit a request for another inspection by the Architect to determine Substantial

designated portion thereof is substantially complete, the Architect will prepare a
Completion which shall establish the date of Substantial Completion, shall establish

t er.and Contractor for security, maintenance, heat, utilities, damage to the Work and
shall fix the time within which the Contractor shall finish all items on the list accompanying the
Warr, equired by the Contract Documents shall commence on the date of Substantial Completion
| ted:portion thereof unless otherwise provided in the Certificate of Substantial Completion.

8.8 The Certificate.of, Substantial Completion shall be submitted to the Owner and Contractor for their written
" ageeptance of responsibilities assigned to them in such Certificate. Upon such acceptance and consent of surety, if
3 Ovmer, shall payment of rétainage applying to such Work or designated portion thereof. Such payment

d is incomplete or not in accordance with the requirements of the Contract Documents.

al occupancy or use, the Owner, Contractor and Architect shall joinﬂy inspect
e Work to be used in order to determine and record the condition of the

-§ 9.10 FINAL: COMPLETION AND FINAL PAYMENT
8.10.1 Upon:receipt.of written notice that the Work is ready for final inspection and acceptance and upon receipt of
final Applic . Payment, the Architect will promptly make such inspection and, when the Architect finds the
Work acceptable underthe Contract Documents and the Contract fully performed, the Architect will promptly issue
afinal Certificate for Payment stating that to the best of the Architect’s knowledge, information and belief, and on
basis.of the: Architect’s on-site visits and inspections, the Work has been completed in accardance with terms
onditions, of the Contract Documents and that the entire balance found to be due the Contractor and noted in
: ‘Certificate is due and payable. The Architect’s final Certificate for Payment will constitute a further
that conditions listed in Section 9.10.2 as precedent to the Contractor’s being entitled to final payment
ave.been fulfilled. All warranties and guarantees required under or pursuant to the Contract Documents shall be
assembled, delivered and assigned by the Contractor to the Architect as part of the final Application for Payment.
The final Certificate for Payment will not be issued by the Architect until all warranties and guarantees have been
received and accepted by the Owner. .
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§ 9.10.2 Neither final payment nor any remaining retained percentage shall become due until the Contractor submits
to the Architect (1) an affidavit that payrolls, bills for materials and equipment, and other indebtedness connected
-Work for which the Owner or the Owner’s property might be résponsible or encumbered (less amounts
by Owner) have been paid or otherwise satisfied, (2) a certificate evidencing that insurance required by the
Contract Documents to remain in force after final payment is cumrently in effect and will not be canceled or allowed
.expire until at least 30 days’ prior written notice has been given to the Owner, (3) a written statement that the

tractor knows of no substantial reason that the insurance will not be renewable to cover the period required by

& Contract Documents, (4) consent of surety, if any, to final payment and (5), if required by the Owner, other data
stablishing payment ox satisfaction of obligations, such as receipts, releases and waivers of Liens, claims, security
ferests or enicumbrances arising out of the Contract, to the extent and in such form as may be designated by the
woer. If a:Subcontra efuses to furnish a release or waiver required by the Owner, the Contractor may furnish a
er to indemnify the Owner against such lien. If such lien remains unsatisfied after
“ontractor shall refund to the Owner all money that the Owner may be compelled to pay in
luding 2l costs and reasonable attorneys’ fees.

ympletion of the Work, final completion thereof is materially delayed through no fault
ce of Change Orders affecting final completion, and the Architect so confirms, the

i ni:by the Contractor and certification by the Architect, and without terminating the

nt of: the balance due for that portion of the Work fully completed and accepted. If the

C ork: not fully completed or corrected is less than retainage stipulated in the Contract

-if hondshave: been furnished, the written consent of surety to payment of the balance due for that

X ly completed and accepted shall be submitted by the Contractor to the Architect prior to

0t Such payment shall be made under terms and conditions governing final payment,

a waiver of claims. '

y the Contractor, a Subcontractor or matetial supplier shall constitute a waiver of
1at payee except those previously made in writing and identified by that payee as unsettled at the time of
licatjon: for Payment.

ARTICLE 10~ PROTECTION OF PERSONS AND PROPERTY

§40.1. SAEETY.PRECAUTIONS AND:PROGRAMS

" § 10.%:1: TheContractor shall be'responsible for initiating, maintaining and supervising all safety precautions and
rograms invconnection with the performance of the Contract.

p terials and equipment to be incorporated therein, whether in storage on or off the
site, under care;: custody or control of the Contractor or the Contractor’s Subcontractors or Sub-
subcontractors; and
t_l;e_'f property at the site or adjacent thereto, such as trees, shrubs, lawns, walks, pavements,
adways, structures and utilities not designated for removal, relocation or replacement in the course
* of construction. :

+:§:10.2.2:The Contractor shall give notices and comply with applicable laws, ordinances, rules, regulations and lawful
authorities bearing on safety of persons or property or their protection from damage, injury or loss.

optractor shall erect and maintain, as required by existing conditions and performance of the Confract,
eguards for safety and protection, including posting danger signs and other warnings against hazards,
safety regulations and notifying owners and users of adjacent sites and utilities.

’ 'promu'lgé.ﬁn;g
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§10.2.4 When use or storage of explosives or other hazardous materials or equipment or unusual methods are
ecessary for execution of the Work, the Contractor shall exercise utmost care and carry on such activities under
-supervision of properly qualified personnel.

§10:2.5'The Contractor shall promptly remedy damage and loss (other than damage or loss insured under property
insurance required by the Contract Documents) to property referred to in Sections 10.2.1.2 and 10.2.1.3 caused in
le or in part by the Contractor, a Subcontractor, a Sub-subcontractor, or anyone directly or indirectly employed
y any of them, or by anyone for whose acts they may be liable and for which the Contractor is responsible under
ections 10.2.1.2 and 10.2.1.3, except damage or loss attributable to acts or omissions of the Owner or Architect or
yone di indirectly employed by either of them, or by anyone for whose acts either of them may be lable,
ult or negligence of the Contractor. The foregoing obligations of the Contractor are in
obligations under Section 3.18.

all designate a responsible member of the Contractor’s organization at the site whose duty

accidents. This person shall be the Contractor’s superintendent unless otherwise
writing to the Owner and Architect.

ns will be inadequate to prevent foreseeable bodily injury or death to persons
bstance, including but not limited to asbestos or polychlorinated biphenyl (PCB),
Contractor, the Contractor shall, upon recognizing the condition, immediately stop
report the condition to the Owner and Architect in writing. If any Hazardous

in any. products or materials specified in the Contract Documents or proposed by the
tor shall immediately notify the Owner and the Architect thereof,

Owner btain the services of a licensed Iaboratory to verify the presence or absence of the material
ce reported by the Contractor and, in the event such material or substance is found to be present, to verify
been rendered harmless. Unless otherwise required by the Contract Documents, the Owner shall furnish in
y and Architect the names and qualifications of persons or entities who are to perform tests
absencg.of sucH material or substance or who are to perform the task of removal or safe
uch )£ substance. The Contractor and the Architect will promptly reply to the Owner in
whethe: or not either has reasonable objection to the persons or entities proposed by the Owner. ¥f
ntractor. tect has an objection to a person or entity proposed by the Owner, the Owner shall
Contractor and the Architect have no reasonable objection. When the material or
“Work in the affected area shall resume upon written agreement of the Owner
o:shall be extended appropriately and the Contract Sum shall be increased in the
able additional costs of shut-down, delay and start-up, which adjustments shall be
Article 7. The term "rendered harmless” shail be interpreted to mean that levels and
OSHA regulations and other applicable laws. In no event however, shall the Owner
ny Hazardous Substances that are brought to the site by the Contractor, any:
any. materialman or supplier, or any entity for whom any of them is responsible. The Contractor -

-fill or other materials to be incorporated into the Work which are hazardous, toxic or
that are Hazardous Substances.

§ 10.3.3 To the fullest extent permitted by law, the Owner shall indemnify and hold harmless the Contractor,
-Subcontractors; Architect, Architect’s consultants and agents and employees of any of them from and against
ges; losses and expenses, including but not limited to attorneys’ fees, arising out of or resulting from
of the Work in the affected area if in fact the material or substance presents the risk of bodily injury or
bed in Section 10.3.1 and has not been rendered harmless, provided that such claim, damage, loss or
tiributable to bodily injury, sickness, disease or death, or to injury to or destraction of tangible property
(other than the Work itself) and provided that such damage, loss or expense is not due to the sole negligence of a
party seeking indemnity.

Init. AlA Document A201™ — 1897, Copyright © 1911, 1915, 151 8, 1925, 1937, 1951, 1958,

1961, 1963, 1966, 1970, 1976, 1987 and 1997 by The American -
Institute of Architects. All rights reserved. -WARNING: This AIA® Document is protected by U.S, Copyright Law and International Treaties. Unauthorized

" repraduction or distribution of this AIA® Documen

1, or any portion of it, may result in severe civil and criminat penalties, and will be prosecuted to the
! maximum extent possible under the law. This document was produced by AlA soltware at 08:26:38 on 03/21/2007 under Order No.1 000279685_1 which
explres on 1/16/2008, and Is not for resale.
User Notes:

N

{1842247447)

34



§ 10.4 The Owner shall not be responsible under Section 10.3 for materials and substances brought to the site by the
or unless such materials or substances were required by the Contract Documents.

ithout negligence on the part of the Contractor, the Contractor is held Hable for the cost of remediation of
a hazardous material or substance solely by reason of performing Work as required by the Contract Documents, the
. shall indemnify the Contractor for all cost and expense the;eby incurred.

:10.6 EMERGENCIES

10.6.1 In an emergency,affecting safety of persons or property, the Contractor shall act, at the Contractor's
cretion, tg;prevent fhreatened damage, injury or loss. Additional compensation or extension of time claimed by
f an emergency shall be determined as provided in Section 4.3 and Article 7.

wner with a properly executed Certificate of Insurance and true, correct and complete
cies required under this Contract conforming to the requirements set forth herein ten

1 the Work (other than architectural and engineering services). If Contractor fails to
Certificate of Insurance and copies of the policies, Contractor shall not be permitted on
i gat_i_gj:rf;to indemnify Owner shall not be altered or relieved by Contractor’s failure to
reunder. :

11e, éig
ide the insurance requin

tain during the progress of the Work the following insurance with the minimum limits
:which limits and coverage shall not be recuced by the existence of other insurance or

" Workers* Compensation and Employer’s Liability Insurance with limits of not less than $500,000.00
-and'as :by any Employee Benefit Acts or other statutes applicable where the Work is to be
rform will protect Contractor from liability under the aforementioned acts. Contractor and all
its subcontractors of every tier shall waive their right of subrogation against Owner and the Landlord,
.and their respective agents, employees and property managers for any claims covered under this
Compensation policy.
- Commercial Genegal: ility Insurance (including Contractors’ Protective Liability) in an amount not
.- Tess than $2,000,( Pper occurrence, whether involving bodily injury liability (or death resulting
erefromi)-or property damage liability, or a combination thereof, with a minimum annual aggregate
Limit'0f $2,000,000.00, and with umbrella coverage with Limits not less than $5,000,000.00. Such
insurance shall: provide:for explosion and collapse, completed operations coverage and broad form
‘bla contract ity coverage and shall insure Contractor against any and all claims for bodily
jury; including.de ath resulting therefrom, and damage to the property of others arising from its
operations under the contracts, whether such operations are performed by Contractor or by anyone
i :or:indirectly employed by any of them. .
i omobile Liability Insurance, including the Ownership, maintenance and operation
of any au -equipment, owned, hired, or non-owned in an amount not less than $500,000.00 for
- person in one accident, and $1,000,000.00 for injuries sustained by two or more persons in any
ident and property damage lizbility in an amount not less than $1,000,000.00 for each accident.
arance shall insure Contractor against any and all claims for bedily injury, including death
resulting therefrom, and damage to the property of others arising from its operations under the
contracts, whether such operations are performed by Contractor, or by anyone directly or indirectly
employed by Contractor.
All-risk" builder’s risk insurance upon the entire Work to the fall insurable value thereof (the term
tisk" shall include for purposes hereof such similar policy as may be currently available regardless
whether the terminology may have changed, e.g., “special form - causes of loss,"” and the term
“builder’s risk" shall include for purposes hereof either builder's risk or installation floater, as the case
.- may be). This insurance shall include the interests of the Landlord and Owner (and their respective
_ confractors and subcontractors of any tier to the extent of any insurable interest therein) in the Work
and shall insure against the perils of fire and extended coverage and shall include "all-risk" builder’s
risk insurance for physical loss or damage including, without duplication of coverage, theft, vandalism
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Init.

!

~ diring the progress.of the Work insurance with the minimum lmits and coverages outlined in Sections 11.1.2.1,
11.1.2.2 and 11.1.2.3 above. The Subcontractors shall endorse their Commercial General Liability Insurance to

and malicious mischief. If portions of the Work are stored off the site of the Building or in transit to
said site are not covered under said "all-risk" builder’s risk insurance, then Contractor shall effect and
maintain similar property insurance on such portions of such Work. Any loss insured under said "all-
risk” builder’s risk insurance is to be adjusted with the Landlord and Owner and made payable to the
Landlord as trustee for the insureds, as their interests may appear, subject to the agreement reached by
said parties in interest, or in the absence of any such agreement, then in accordance with a final, non-
appealable order of a court of competent jurisdiction.
5 Contractors’ pollution liability insurance with limits of lability of $1,000,000 each claim and
aggregate:with a deductible no greater than $250,000 each claim. The policy will provide coverage for
:sums that'the insured become legally obligated to pay as loss as a result of claims for bodily injury,
ope ge or clean-up costs caused by "Pollution Incident.” "Pollution Incident(s)” will include
> di dispersal, release or escape of any solid, liquid, gaseous or thermal irritant or
including but not limited to smoke, vapors, soot, fumes, acids, alkalis, toxic chemicals,
ste, waste materials, lead and hydrocarbons. If the policy is a "claims made” form,
‘maintained for four years after completion of the Work.

i(except:the Wotkers’ compensation policy) shall be endorsed to include as additional insured parties
Landloxd; the Eandlord’s project management representative and all other parties required to be included
i :Owner's insurance policies under its lease with the Landlord (as well as any other party

waer or the Landlord from time to time). Contractor’'s Commercial General Liability
ement shall be on ISO Form CG 2010 11 85 or a combination of CG 20 10 1001 and CG
alent, providing coverage for the additional insureds for any lability arising from the
perations of Contractor for as long as the additional insureds may be exposed to Hability

‘Work. Said endorsements shall also provide that all additional insured parties shall be
0) days’ prior written notice of any reduction, cancellation or non renewal of coverage
én (10) days® prior written notice shall be sufficient in the case of cancellation for non
| provide that the insurance coverage afforded to the additional insured parties
any insurance carried independently by said additional insured parties. The insurance
nired. i shall be considered as the primary insurance and shail not call into contribution any
maintained by Owner or the Landlord. Additionally, where applicable, each policy shall contain a cross

d severability.of interest clause, .

. e insurange described in Section 11.1.2 hereof must: (i) be on an ACORD 25-S form or its
quivalen liminate any “"endeayor to* and "but failure to mail such notice shall impose ... representatives”

gus el notices; (iii) include the initials of an authorized representative next to any deletions in the
r.policies; and: (iv) state that coverage will not be altered, canceled or allowed to expire before thirty
written notice is mailed 16.the Owner and Lender. Contractor shall endorse the policies described in
Sectior :2.to include: wner:Indemnitees as Additional Insureds by endorsement at least as broad as ISO
Form CG2010: Other persons.qr entities with an insurable interest may also be named Additional Insureds. Except

coyerage afforded the Additional Insureds under Contractor’s policies shall be primary
iona¥ Insured’s shall be non-contributory. If the.Additional Insureds have other insurance
ich other insurance shall be on an excess basis only. '

Iude.the:Owner Indemnitees as Additional Insureds by endorsement at least as broad as ISO Form CG2010.
 pe entities with an insurable interest may also be named Additional Tnsureds. The coverage afforded
ditional Insureds under Subcontractor’s policies shall be primary insurance and the Additional Insured’s shall
utory. If the Additional Insureds have other insurance which is applicable to the loss, such other
urance:shall'be on an excess basis only. The amount of the Subcontractors’ liability under these policies shall not
be reduced by the existence of other insurance or claims. Certificates of Insurance and insurance policies from

Subcontractors shall be submitted along with Contractor’s evidence of insurance prior to being allowed on the Site.
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§ 11.1.5 If Contractor returns to the Site, evidence of current insurance complying with the requirements set forth
herein must be provided before entry onto the Site by Contractor.

-is understood and agreed that failure to provide the insurance protection required herein does not relieve

Contractor of the obligation to defend and indemnify the Owner Indemnitees against any claim or loss which

otherwise would have been covered by the insurance if Contractor had so obtained same in compliance herewith.
fractor, Subcontractors, Sub-subcontractors and their agents and employees waive all rights of subrogation

against the Owner Indemnitees and Architect with respect to matters covered by the liability insurance that

ntractor, Subcontractors and Sub-~subcontractors are required to carry hereunder. It is understood and agreed that

 insurance coverages:and limits required herein shall not limit the extent of Contractor’s responsibilities and

iti ified i ontract or under Applicable Laws.

nrance to be carried by Contractor: (i) shall be issued by an "AVIII" insurance company,
rent of Best Insurance Reports as published by A M. Best Company, and a company which
to the Owner and Lender and authorized to do business is the State of Illinois; and (ii) shall
fC

SURANCE -
fésppnsible for purchasing and maintaining the Owner’s usual liability insurance.

: gés are cqvered by Project Management Protective Liability insurance, the Owner,
waive all rights-against each other for damages, except such rights as they may have to the
urance. Th eyshall provide for such waivers of subrogation by endorsement or otherwise,

stor sball include the Owner, the Architect and other'persons and entities reasonably .speciﬁed by
ot Contractor’s Liability Insurance coverage under Section 11.1.

 PrC , the Owmer shall purchase and maintain, in a company or companies lawfully
in'the jurisdiction in which the Project is located, property insurance written on a builder’s
icy form in the amount of the initial Contract Sum, plus value of subsequent Contract
t of materials supplied or installed by others, comprising total value for the entire
ement cost basis without optional deductibles. Such property insurance shall be
maintain therwise provided in the Contract Documents or otherwise agreed in writing by all persons and
eficiaries of such insurance, until final payment has been made as provided in Section 9.10 or

" modifications theretoan
oject at the site-on a repla

tities who;

“until no person or.entity other than the Owner has an insurable interest in the property required by this Section 11.4
to be covered, whichever is later. This insurance shall include interests of the Owner, the Contractor, Subcontractors

-and.Sub-subcontractors in the Project. Property insurance provided by the Owner shall not cover any tools,

D achinery, scaffolding, hoists, forms, staging, shoring and other similar items commonly referred to as
nstracti wipment which may be on the Project site and the capital value of such is not included in the Work.
shall make its own arrangements for any insurance it may require on such construction equipment.

- Any:such'policy: obtained by the Contractor under this Section 11.4.1 shall include a waiver of subrogation in
accordance with the requirements of Subsection 11.4.7.

§11.4.1.1 Ptoperty> insurance shall be on an "ﬂ-ﬁsk" or equivalent policy form and shall inclode, without Hxﬁitaﬁon,
insurance against the perils of fire (with extended coverage) and physical loss or damage including, without
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duplication of coverage, theft, vandalism, malicious mischief, collapse, earthquake, flood, windstorm, falsework,
. testing and startup, temporary buildings and debris removal including demolition occasioned by enforcement of any
ble legal requirements, and shall cover reasonable compensation for Architect’s and Contractor’s services
nses required as a result of such insured loss.

.2 If the Owner does not intend to purchase such property insurance required by the Contract and with all of
overages in the amount described above, the Owner shall so inform the Contractor in writing prior to
commencement of the Work. The Contractor may then effect insurance which will protect the interests of the
ntractor, Subcontractors and Sub-subcontractors in the Work, and by appropriate Change Order the cost thereof
shall be charged to the Qwner. If the Contractor is damaged by the failure or neglect of the Owner to purchase or
intain instirance as bed above, without so notifying the Contractor in writing, then the Owner shall bear all
x c ) ibutable thereto.

provided the Contractor shall notify the Owner in writing not less than ten (10) days
geregate, Cost of Work for Work stored away from the site exceeds One Hundred Thonsand
16 Contractor shall notify the Owner in writing not less than ten (10) days prior thereto if the
) ork in transit exceeds One Hundred Thousand Dollars ($ 100,000).

use in accordance with Section 9.9 shall not commence until the insurance company
roperty insurance have consented to such partial occupancy or use by endorsement or

3 "thg;gonh'actor shall take reasonable steps to obtain consent of the insurance company or
I;-withont:mutual written consent, take no action with respect to partial occupancy or use that

i e or reduction of insurance.

piler:and- Machinery Insurance. The Owner shall purchase and maintain boiler and machinery insurance
by the Contract. Documents or by law, which shall specifically cover such insured objects during
Acceptance. by.the Owner; this insurance shall include interests of the Owner, Contractor,
ubcon in'the Work, and the Owner and Contractor shall be named insureds,

§ 11.4.3:L oss.of: Use Insurance: The Owner, at the Owner’s option, may purchase and maintain such insurance as
“will:insure the. Owner against loss of use of the Owner’s property due to fire or other hazards, however caused. The
ives all rights of actionagainst the Contractor for loss of use of the Owner’s property, including

16r- hazards however caused.

ded in the property insurance policy, the Owner shall, if possible, include such
be charged to the Contractor by appropriate Change Order,

the construction period the Owner insures properties, real or personal or both, at or adjacent
insurance under policies separate from those insuring the Project, or if after final payment

1 fo.be provided on the completed Project through a policy or policies other than those insuring

“the Project during the: construction period, the Owner shall waive all rights in accordance with the terms of Section

11.4.7 for damages caused by fire or other causes of loss covered by this separate property insurance. All separate

;policies shall provide this waiver of subrogation by endorsement or otherwise.

an exposure to loss may occur, the Owner shall file with the Contractor a copy of each policy that

ice coverages required by this Section 11.4, Bach policy shall contain all genetally applicable

tions; definitions, exclusions and endorsements related to this Project. Each policy shall contain a provision
that the policy will not be canceled or allowed to expire, and that its limits will not be reduced, until at Jeast 30 days’
o . prior written notice has been given to the Contractor. ' _
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§ 11.4.7 Waivers of Subrogation. The Owner and Contractor waive all rights against (1) each other and any of their
) subconfractors, sub-subcontractors, agents and employees, each of the other, and (2) the Architect, Architect’s
mts, separate contractors described in Article 6, if any, and any of their subcontractors, sub-subcontractors,
age employees, for damages caused by fire or other causes of loss to the extent covered by property insurance
btained pursuant to this Section 11.4 or other property insurance applicable to the Work, except such rights as they
<:have to.proceeds of such insurance held by the Owner as fiduciary. The Owner or Contractor, as appropriate, shall
e of the Architect, Architect’s consultants, separate contractors described in Article 6, if any, and the -
- subcontractors, sub-subcontractors, agents and employees of any of them, by appropriate agreements, written where
egally required for validity, similar waivers each in favor of other parties enumerated herein. The policies shall
rovide such waivers of subrogation by endorsement or otherwise. A waiver of subrogation shall be effective asto a
' itity; even though that person or entity would otherwise have a duty of indemnification, contractual or
insurance premium directly or indirectly, and whether or not the person or entity had an
operty damaged. .

r.Owner’s property insurance shall be adjusted by the Owner as fiduciary and made
ary for the insureds, as their interests may appear, subject to requirements of any

d of Section 11.4.10. The Contractor shall pay Subcontractors their just shares of
by the Contractor, and by appropriate agreements, written where legally required for
atractors to make payments to their Sub-subcontractors in similar manner.

g by a party in interest, the Owner as fiduciary shall, upon occurrence of an insured loss,

performance of the Owner’s duties. The cost of required bonds shall be charged against

The Owner shall deposit in a separate account proceeds so received, which the

dance with such agreement as the parties in interest may reach, or in accordance with

case the procedure shall be as provided in Section 4.6. If after such loss no other

and:unless the Owner terminates the Contract for convenience, replacement of damaged
[by:the Contractor after notification of 2 Change in the Work in accordance with Article

e Owner:as fiduciary.shall have power to adjust and settle a loss with insurers unless one of the parties in
writing within five days after occurrence of loss to the Owner’s exercise of this power; if such
spute shall be resolved as provided in Sections 4.5 and 4.6. The Owner as fidnciary shall, in
jon:-m: “with insurers in accordance with directions of the arbitrators. If distribution
ds by arbitre Tequired, the arbitrators will direct such distribution.

)RMANGE BOND AND PAYMENT BOND . '
Owner shall haye.the right to require the Contractor to furnish bonds covering faithful performance of
08 arising thereunder as stipulated in bidding requirements or specifically
‘uments on the date of execution of the Contract. '

J person or entity appearing to be a potential beneficiary of bonds covering payment
ontract, the Contractor shall promptly furnish a copy of the bonds or shall permit a

NGOVERING AND CORRECTION OF WORK
ERING.OF WORK

121 UNCOVERING.OF

§42.1.1 I a portion‘of the Work is covered contrary to the Architect’s request or to requirements specifically
expressed in the Contract Documents, it must, if required in writing by the Architect, be uncovered for the
Architect’ ination and be replaced at the Contractor’s expense without change in the Contract Time.

 portion of the Work has been covered which the Architect has not specifically requested to examine

being covered, the Architect may request to see such Work and it shall be uncovered by the Comtractor. If

SuchWork is in'accordance with the Contract Documents, costs of uncovering and replacement shall, by appropriate

Change Order, be at the Owner’s expense. If such Work is not in accordance with the Contract Documents,

— correction shall be at the Contractor’s expense unless the condition was caused by the Owner or a separate
contractor in which event the Owner shall be responsible for payment of such costs.
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§ 12.2 CORRECTION OF WORK -
o §.12.2.1 BEFORE OR AFTER SUBSTANTIAL COMPLETION
:The Contractor shall promptly correct Work rejected by the Architect or failing to conform to the
rements of the Contract Documents, whether discovered before or after Substantial Completion and whether or

1ot fabricated, installed or completed. Costs of correcting such rejected Work, including additional testing and
pections and compensation for the Architect’s services and expenses made necessary thereby, shall be at the

e Contractor’s obligations under Section 3.5, if, within one year after the date of

f the Work or designated portion thereof or after the date for commencement of warranties
9.1, or by terms of an applicable special warranty required by the Contract Documents,
is found to be not in accordance with the requirements of the Contract Documents, the Contractor
L it promptly: after. receipt of written notice from the Owner to do so unless the Owner has previously
niractor. 2 written acceptance of such condition. The Owner shall give such notice promptly after

ring the one-year period for correction of Work, if the Owner fails to notify the
actor an opportunity to make the comrection, the Owner waives the rights to require
nd to make a claim for breach of warranty. If the Contractor fails to correct

' areasopable time during that period after receipt of notice from the Owner or

orrect it in accordance with Section 2.4.

! e one:year. period for correction of Work éhall not be extended by corrective Work performed by the
30 this-S n 12.2. :

II'remove from the site portions of the Work which are not in accordance with the
Documents and are neither corrected by the Contractor nor accepted by the Owner.

'.bear the. cost of correcting destroyed or damaged construction, whether completed or

:,a'ifatc contractors caused by the Contractor's correction or removal of Work
equirements of the Contract Documents,

ntainedin this Section 12.2 shall be construed to establish a period of limitation with respect to
‘which the C tormight have under the Contract Documents. Establishment of the one-year
ibed in Section 12.2.2 relates only to the specific obligation of the Contractor
elationship to the time within which the obligation to comply with the Contract
enforced, nor to the time within which proceedings may be commenced to establish
pect to the Contractor’s obligations other than specifically to correct the Work.

§ 12.3 ACCEPTANCE OF. NONCONFORMING WORK

12.3.1 If the.Owner prefers 1o accept Work which is not in accordance with the requirements of the Contract
Document ymer may do so instead of requiring its removal and correction, in which case the Contract Sum
ropriate and equitable. Such adjustment shall be effected whether or not final payment has

tract shall be governed by the law of the place where the Project is located.

- §43.2 SUCCESSORS AND ASSIGNS
§ 13.2.1 The Owner and Contractor respectively bind themselves, their partners, successors, assigns and legal
— representatives to the other party hereto and to partners, successors, assigns and legal representatives of such other
N party in respect to covenants, agreements and obligations comtained in the Contract Documents. BExcept as provided
in Section 13.2.2, neither party to the Contract shall assign the Contract as a whole without written consent of the
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other. If either party attempts to make such an assignment without such consent, that party shall nevertheless remain
gally responsible for all obligations under the Contract. .

’fﬁe Owner may, without consent of the Contractor, assign the Contract to an institrtional lender providing
construction financing for the Project. In such event, the lender shall assume the Owner’s rights and obligations
der.the Contract Documents. The Contractor shall execute all consents reasonably required to facilitate such
nent.

133 WRITTEN NOTICE:. '
13.3.1 Written notice shall be deemed to have been duly served if delivered in person to the individual or a2 member
“of the firm i officer of the corporation for which it was intended, or if delivered at or sexit by

y o the last business address known to the party giving notice.

10 act by the Owner, Architect or Contractor shall constitute a waiver of a right or duty
ntract, nor shall such action or failure to act constitute approval of or acquiescence in a

y be specifically agreed in writing.

3.5 TESTS ANDINSPECTIONS
A Te ecti approvals of portions of the Work required by the Contract Documents or by laws,

s or orders of public authorities having jurisdiction shall be made at an appropriate time.
ded, the Contractor shall make arrangements for such tests, inspections and approvals with an
laboratory. or entity acceptable to the Owner, or with the appropriate public anthority, and shall
;inspections and approvals. The Contractor shall give the Architect timely notice of
here, inspections are to be made so that the Architect may be present for such procedures. The

all bear-costs'of tests, inspections or approvals which do not become requirements until after bids are
oncluded.

'wnern.p public authorities having jurisdiction determine that portions of the Work require
pection or approval not included under Section 13.5.1, the Architect will, upon written
:Owner, instruct the Contractor to make arrangements for such additional testing, inspection
ptity acceptable to the Owner, and the Contractor shall give timely notice to the Architect of
tions: are to be made so that the Architéct may be present for such procedures. Such

.3, shall be at the Owner’s expense.

ly with requiremnents established by the Contract Documents, all costs made necessary
: frepeated procedures and compensation for the Architect’s services and expenses
ense. :

¥ € ificates of testing, inspection or approval shall, unless otherwise required by the Contract
cument by the Contractor and promptly delivered to the Architect. '

§ 13.5.5 If the Architect is to observe tests, inspections or approvals required by the Contract Documents, the
- Architect. will do-so promptly and, where practicable, at the normal place of testing. : :

ts-or mspections conducted pursuant to the Contract Documents shall be made promptly to avoid
elay in the Work.

§ 13.6 INTEREST _
R § 13.6.1 Payments due and unpaid under the Contract Documents shall bear interest from the date payment is due at
- such rate as the parties may agree upon in writing or, in the absence thereof, at the legal rate prevailing from time to

time at the place where the Project is located.
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SE OF TERMS

Contractor also apply to a Subcontractor or such Subcontractor is added for emphasis and are also
hereby deemed to include a Subcontractor of any tier. The omission of a reference to a Subcontractor
in connection with any of the Contractor’s responsibilities or obligations shall not be construed to
diminishi;:abrogate or limit any responsibilities or obligations of a Subcontractor of any tier under the
= Contrag uments or the applicable subcontract.

may ferminate the Contract if the Work is stopped for a period of 30 consecutive days
theContractor or a Subcontractor, Sub-subcontractor or their agents or employees or any
rming portions of the Work under direct or indirect contract with the Contractor, for

tect has not issued a Certificate for Payment and has net notified the Contractor of
thholding certification as provided in Section 9.4.1, or because the Owner has not
on a Certificate for Payment within the time stated in the Contract Documents; or
failed to furnish to the Contractor promptly, upon the Contractor’s request, reasonable
nired by Section 2.2.1.

 Contractor: may. terminate the Contract if, through no act or fault of the Contractor or a Subcontractor,

tractor. r:agents or employees or any other persons or entities performing portions of the Work

:ct or:indirect contract with the Contractor, repeated suspensions, delays or interruptions of the entire Work
wner, ibed:in'Section 14.3 constitute in the aggregate more than 100 percent of the total number of

heduled for. completion, or 120,days in any 365-day period, whichever is less.

&St n Section 14.1.1 or 14.1.2 exists, the Contractor may, upon seven days’
Owner and’Architect, if such reason is still in effect, terminate the Contract and recover from
wner payment for Work executed and for proven loss with respect to materials, equipment, tools, and

ction equipment and machinery, including reasonable overhead, profit and damages.-

4 Wbrkj_gf._ stopped: period of 60 consecutive days through no act or fault of the Contractor or a
tractor or their agents or employees or any other persons performing portions of the Work under contract
useithe Owner has persistently failed to fulfill the Owner’s obligations under the Contract
tters important to the progress of the Work, the Contractor may, upon seven additional
ner and the Architect, terminate the Contract and recover from the Owaer as provided

§ 14.2.1 The Owner may terminate the Contract if the Contractor:
l 1 refuses or fails to supply enough properly skilled workers or proper materials;
fails to make payment to Subcontractors for materials or labor in accordance with the Tespective

greements between the Contractor and the Subcontractors;

sregards laws, ordinances, or rules, regulations or orders of a public authority having jurisdiction;

therwise is guilty of substantial breach of a provision of the Contract Documents; or :
fails to meet the time lines in relation to the critical path in the Construction Schedule (Exhibit D)to
the Agreement and continues to ineffectively address such failure for thirty (30) days after notice
— from the Owner unless within such thirty (30) days, the Contractor commences the cure thereof and
' diligently proceeds to cure such failure. .
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§ 14.2.2 When any of the above reasons exist, the Owner, upon certification by the Architect that sufficient cause
L exists 1o justify such action, may without prejudice to any other rights or remedies of the Owner and after giving the
or and the Contractor’s surety, if any, seven days’ written netice, terminate employment of the Contractor
:subject to any prior rights of the surety: :
1 take possession of the site and of all materials, equipment, tools, and construction equipment and
machinery thereon owned by the Contractor:
. accept assignment of subcontracts pursuant to Section 5.4; and
3 finish the Work by whatever reasonable method the Owner may deem expedient. Upon request of the
Contractor, the Owner shall furnish to the Contractor a detailed accounting of the costs incurred by

- the Owner in finishing the Work.

e Ownet ferminates the Contract for one of the reasons stated in Section 14.2.1, the Contractor shall
further payment until the Work is finished. '

of the Contract Sum exceeds costs of finishing the Work, including compensation for
penses made necessary thereby, and other damages incurred by the Owner and not

shall be paid to the Contractor, If such costs and damages exceed the unpaid balance,
erence to the Owner. The amount to be paid to the Contractor or Owner, as the case

e Architect, upon application, and this obligation for payment shall survive

provided the aggregate payments to the Contractor under this subparagraph 14.2.4, plis

the Agreement, shall not exceed the Contract Sum.

ut cause, order the Contractor in writing to suspend, delay or interrupt the Work in
iod of time as the Owner may determine.

.Contract Time shall be adjusted for increases in the cost and time caused by
I otion as described in Section 14.3.1, Adjustment of the Contract Sum shall include
justment shall be made to the extent: :

.that performance is, was or would have been so suspended, delayed or interrupted by.another cause
for which:the.Contractor is responsible; or
pitable adjustment is made or denied under another provision of the Contract.

ceaseoperahons . directed by the Owner in the notice;
take actions necessary, or that the Owner may direct, for the protection and preservation of the Work;
an Yo

t-for:'Work-directed to be performed prior to the effective date of termination stated in the
notice;:te rprnnateall existing subcontracts and purchase orders and enter into no further subcontracts

and. purchase orders.

4.3 In case of suc termination for the Owner's convenience, the Contractor shall be entitled to receive payment
" -for Work execufed-and costs incurred by reason of such termination, along with reasonable overhead and profit on
the Work not executed. There shall be no other recourse. .
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EXHIBIT F

(intentionally omitted)
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EXHIBIT G

PERMITTED LIENS
1. Liens or encumbrances against the Property:
Those matters set forth as Schedule B title exceptions in the owner's title insurance
policy issued by the Title Company as of the date hereof, but only so long as applicable
title endorsements issued in conjunction therewith on the date hereof, if any, continue to
remain in full force and effect.

2. Liens or encumbrances against the Developer or the Project, other than liens against
the Property, if any: None.
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EXHIBIT H-1

PROJECT BUDGET

Uses Amount

Hard Costs
Demolition $ 290,000
Base Building Work $ 1,547,715
Furniture $ 4,785,700
Hard Costs $24,579,035
Total Hard Costs $31,202,450

Soft Costs
Architecture, Engineering, Consultants $ 768,519
MEP Engineering Fee $ 310,062
Lease Legal Fees $ 60,000
TIP Legal Fee $ 50,000
LEED Consultant $ 56,204
Insurance Fees , $ 309,949
Real Estate Commissions $ 1,995,000
Audio/Visual, Security, Cabling, Commisioning $ 325034
General Conditions $ 616,352
Project Manager Consultant $ 155,567
Movers $ 343,970
Other Soft Costs $ 457,434
Total Soft Costs $ 5,448,091
Total Project Costs $36,650,541
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EXHIBIT H-2

MBE/WBE PROJECT BUDGET

Uses Amount
Demolition - $ 411,113
Hard Costs $19,682,059
Hoisting $ 347,760
Clean-up $ 599,854
General Conditions $ 615,042
Overtime $ 257,300
Total MBE/WBE Project Budget $21,313,128

MBE (24%)

MBE/WBE Expenditure Goal

$ 5,115,151
WBE (4%) $ 852,525
Total MBE/WBE Expenditures $ 5,967,676
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EXHIBIT I

APPROVED PRIOR EXPENDITURES

Uses Amount

Hard Costs
Base Building Work $ 1,547,715
Furniture $ 4,785,700
Hard Costs $26,252,770
Total Hard Costs ' $32,586,185

Soft Costs
Architecture, Engineering, Consultants $ 768,519
MEP Engineering Fee $ 310,062
Lease Legal Fees $ 60,000
TIP Legal Fee $ 50,000
LEED Consultant $ 56,204
Real Estate Commissions $ 1,995,000
Audio/Visual, Security, Cabling, Commisioning $ 325,034
Project Manager Consultant $ 155,567
Movers $ 343,970
Total Soft Costs $ 4,064,356

Total Project Costs $36,650,541
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EXHIBIT J
OPINION OF DEVELOPER'S COUNSEL

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

City of Chicago
121 North LaSalle Street
Chicago, IL 60602

ATTENTION: Corporation Counsel
Ladies and Gentlemen:

We have acted as counsel to , an [lllinois]

(the “Developer”), in connection with the purchase of certain land and the
construction of certain facilities thereon located in the

Redevelopment Project Area (the “Project”). in that capacity, we have examlned among other
things, the following agreements, instruments and documents of even date herewith,
hereinafter referred to as the “Documents”:

(a) : Redevelopment Agreement (the “Agreement”) of
even date herewith, executed by the Developer and the City of Chicago (the “City”);

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

City]]

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

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

In addition to the foregoing, we have examined
(a) the original or certified, conformed or photostatic copies of the Developer's (i)
Articles of Incorporation, as amended to date, (ii) qualifications to do business and
certificates of good standing in all states in which the Developer is qualified to do
business, (iii) By-Laws, as amended to date, and (iv) records of all corporate
proceedings relating to the Project [revise if the Developer is not a corporation]; and

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

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

Based on the foregoing, it is our opinion that:

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

2. The Developer has full right, power and authority to execute and deliver
the Documents to which it is a party and to perform its obligations thereunder. Such execution,
delivery and performance will not conflict with, or resuit in a breach of, the Developer's [Articles
of Incorporation or By-Laws] [describe any formation documents if the Developer is not a
corporation] or result in a breach or other violation of any of the terms, conditions or provisions
of any law or regulation, order, writ, injunction or decree of any court, government or regulatory
authority, or, to the best of our knowledge after diligent inquiry, any of the terms, conditions or
provisions of any agreement, instrument or document to which the Developer is a party or by
which the Developer or its properties is bound. To the best of our knowledge after diligent
inquiry, such execution, delivery and performance will not constitute grounds for acceleration of
the maturity of any agreement, indenture, undertaking or other instrument to which the
Developer is a party or by which it or any of its property may be bound, or result in the creation
or imposition of (or the obligation to create or impose) any lien, charge or'encumbrance on, or
security interest in, any of its property pursuant to the provisions of any of the foregoing, other
than liens or security interests in favor of the lender providing Lender Financing (as defined in
the Agreement).

3. The execution and delivery of each Document and the performance of
the transactions contemplated thereby have been duly authorized and approved by all requisite
action on the part of the Developer.

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

5. Exhibit A attached hereto (a) identifies each class of capital stock of the
Developer, (b) sets forth the number of issued and authorized shares of each such class, and
(c) identifies the record owners of shares of each class of capital stock of the Developer and the
number of shares held of record by each such holder. To the best of our knowledge after
diligent inquiry, except as set forth on Exhibit A, there are no warrants, options, rights or
commitments of purchase, conversion; call or exchange or other rights or restrictions with
respect to any of the capital stock of the Developer. Each outstanding share of the capital
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stock of the Developer is duly authorized, validly issued, fully paid and nonassessable.

6. To the best of our knowledge after diligent inquiry, no judgments are
outstanding against the Developer, nor is there now pending or threatened, any litigation,
contested claim or governmental proceeding by or against the Developer or affecting the
Developer or its property, or seeking to restrain or enjoin the performance by the Developer of
the Agreement or the transactions contemplated by the Agreement, or contesting the validity
thereof. To the best of our knowledge after diligent inquiry, the Developer is not in default with
respect to any order, writ, injunction or decree of any court, government or regulatory authority
or in default in any respect under any law, order, regulation or demand of any governmental
agency or instrumentality, a default under which would have a material adverse effect on the
, Developer or its business.

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

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

9.. - The execution, delivery and performance of the Documents by the
Developer have not and will not require the consent of any person or the giving of notice to, any
exemption by, any registration, declaration or filing with or any taking of any other actions in
respect of, any person, including without limitation any court, government or regulatory
authority.

10. To the best of our knowledge after diligent inquiry, the Developer owns or
possesses or is licensed or otherwise has the right to use all licenses, permits and other
governmental approvals and authorizations, operating authorities, certificates of public
convenience, goods carriers permits, authorizations and other rights that are necessary for the
operation of its business. -

11. A federal or state court S|tt|ng in the State of lllinois and applying the
choice of law provisions of the State of lllinois would enforce the choice of law contained in the
Documents and apply the law of the State of lllinois to the transactions evidenced thereby.

We are attorneys admitted to practlce in the State of lllinois and we express no
.oplnlon as to any laws other than
- federal laws of the United States of America and the laws of the State of III|n0|s [Note include
~ areference to the laws of the state of |ncorporatlonlorgan|zat|on of the Developer, if
other than III|n0|s |
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This opinion is issued at the Developer's request for the benefit of the City and
its counsel, and may not be disclosed to or relied upon by any other person.

Very truly yours,

By:
Name:
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EXHIBIT K

(intentionally omitted)
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EXHIBIT L

REQUISITION FORM

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

* The affiant, ) of ' ,a
(the “Developer”), hereby certifies that with respect to that
certain v Redevelopment Agreement between the Developer and the
City of Chicago dated , (the “Agreement”):
A. Expenditures for the Project, in the total amount of $ , have
been made:
B. This paragraph B sets forth and is a true and complete statement of all costs of
TIF-Funded Improvements for the Project reimbursed by the City to date:
$
C. The Developer requests reimbursement for the following cost of TIF-Funded
Improvements:
$
D. None of the costs referenced in paragraph C above have been previously

reimbursed by the City.
E. The Developer hereby certifies to the City that, as of the date hereof:
1. Except as described in the attached certificate, the representations and
~warranties contained in the Redevelopment Agreement are true and correct and the Developer

is in compliance with all applicable covenants contained herein.

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

All capitalized terms which are not defined herein has the meanings given such terms in
the Agreement.
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[Developer]

By:

Name
Title:

Subscribed and sworn before me this ___ day of

My commission expires:

Agreed and accepted:

Name

Title:

City of Chicago

Department of Community Development
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EXHIBIT M

NOTICE OF PROPOSED APPROVED SUCCESSOR

City of Chicago

Department of Community Development
121 North LaSalle Street, Room 1000
Chicago, IL 60602

Attention: Commissioner

City of Chicago

. Department of Law

Finance and Economic Development Division
121 North LaSalle Street, Room 600
Chicago, IL 60602

Re:  Notice of Proposed Approved Successor
NAVTEQ Redevelopment Agreement

Dear Commissioner:

This letter is written pursuant to the NAVTEQ Redevelopment Agreement dated as of
, 200 (the "Agreement") and constitutes the written notice of NAVTEQ

Corporation (the “Developer”) of an impending [merger] [consolidation] [reorganization](the
“Transaction”) involving Developer and [INSERT NAME OF PROPOSED APPROVED
SUCCESSOR]. Upon the completion of such Transaction, [INSERT NAME OF PROPOSED
APPROVED SUCCESSOR] shall have succeeded to all or a majority of the business or assets,
or both, of Developer. A summary of the principal terms of the proposed Transaction, as
contained in information available in publicly-available filings, is attached hereto as Schedule 1.
If the City has further questions concerning the proposed Transaction, such questions should
be directed to [INSERT NAME, ADDRESS, AND PHONE NUMBER OF PERSON TO BE
CONTACTED].

Sincerely yours,

NAVTEQ CORPORATION

By:

ts:

Attachments to Notice of Proposed Approved Successor

Scheduie 1 to Exhibit M (Attach Summary of Principal Terms)
Schedule 2 to Exhibit M (see attached)
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- Schedule 2 to Exhibit M
[FORM OF ASSUMPTION AGREEMENT]
THIS DOCUMENT PREPARED
BY AND AFTER RECORDING
SHOULD BE SENT TO:

[Counsel to Proposed Approved Successor]

Assumption Agreement

This Assumption Agreement (the “Agreement”) is made as of ,20___,and
is entered into by and among NAVTEQ Corporation, a Delaware corporation (the “Developer”),
[NAME OF PROPOSED APPROVED SUCCESSOR] (the “Purchaser”) and the City of Chicago,
an lllinois municipal corporation (the “City”), through its Department of Community
Development.

RECITALS
A. The Developer and the City have entered into a NAVTEQ Redevelopment Agreement
dated as of , 200__ and recorded with the Cook County Recorder of Deeds on
, 200___as Document No. — (the “RDA”) pursuant to which the

City agreed, subject to the terms and conditions in the RDA, to provide financing to assist the
Developer in completing the redevelopment of the Project, which is located on the property
legally described on Exhibit A attached hereto and made a part hereof (the “Property”).

- Capitalized terms not otherwise defined in this Agreement shall have the meanings given them
in the RDA.

B. The Developer and the Purchaser have entered into that certain [TITLE OF
AGREEMENT WITH PROPOSED APPROVED SUCCESSOR], dated as of ,
20__ (the “Purchase Agreement”) pursuant to which the Purchaser will consummate a [merger]
[consolidation] [reorganization] (the “Transaction”) involving the Developer and the Purchaser
and pursuant to which the Developer shall succeed to all or a majority of the business or
assets, or both, of Developer. A summary of the principal terms of the proposed Transaction is
attached hereto as Exhibit B.

c. Pursuanf to Section 8.01(j) of the RDA, the Developer may not be a party to the
Transaction without the City’s written consent.

D.  Pursuant to the Purchase Agreement, the Developer intends to sell, assign and transfer
to Purchaser its obligations and duties under the RDA; Purchaser has read and understands
the RDA and desires to assume all of the Developer’s obligations and duties under the RDA
upon the date of Closing (as defined in the Purchase Agreement), and pursuant to Section
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18.15 of the RDA, the Developer and the Purchaser desire to receive the City’s written consent
for this assignment and assumption [NOTE: if Purchase Agreement does not contain an
assignment of the RDA by the Developer, then this provision must be added to this Assumption
Agreement].

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

1. Recitals. The foregoing recitals are hereby incorporated into this Agreement by
reference.
2. Consent. In accordance with Section 8.01(j) of the RDA and pursuant to the powers

granted to the City under the RDA, the City hereby grants its consent to the Transaction
pursuant to the Purchase Agreement and subject to the covenants and agreements in this
Agreement.

3. No Effect on Recording Priority of RDA. The parties agree that entering into and
recording this Agreement shall have no effect on the recording priority of the RDA and that this
Agreement shall relate back to the dates that the RDA was originally recorded in the land title
records of Cook County, lllinois.

4. No Change in Defined Terms. All capitalized terms not otherwise defined herein, shall
have the same meanings as set forth in the RDA.

5. Amendment to RDA. The RDA is hereby amended to provide that an “Event of Default’
shall include the failure by the Purchaser or Developer to satisfy the covenants contained in this
Agreement, and that no notice or cure period shall apply to the failure to satisfy the covenants
described in Section 9 (Recording and Filing) or Section 19 (Release) of this Agreement,
notwithstanding any contrary language in the RDA. All other provisions and terms of the RDA
shall remain unchanged.

6. Authority. Each of the Developer and Purchaser represents and warrants that: (a) such
party has the right, power and authority to enter into, execute, deliver and perform this
Agreement and the person executing this Agreement on behalf of such party is duly authorized
to execute this Agreement on behalf of such party; and (b) the execution, delivery and

. performance by such party of this Agreement has been duly authorized by all necessary action,
and does not and will not violate its Articles of Organization or Operating Agreement, Limited
Partnership Agreement or other organizational or governing documents, any applicable
provision of law, or constitute a breach of, default under or require the consent under any
agreement, instrument or document to which such party is now a party or by which such party is
now or may become bound.

7. Representations and Warranties of the Developer. The Developer represents and
warranties that it is not in default with respect to any provision of the RDA. The Developer
acknowledges and agrees that, notwithstanding any other terms or provisions of this
Agreement to the contrary, the Developer shall remain liable for all of its obligations and
liabilities under the RDA.

8. Representations, Warranties and Covenants of the Purchaser. The Purchaser
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represents, warrants and covenants as follows:

(a) it has received and reviewed a true, correct and complete copy of the RDA, the
Letter of Credit, the Redevelopment Plan and the related agreements (collectively, the
"Agreements”);

(b) it acknowledges and agrees that upon the date of Closing and throughout the Term
of the RDA (or such other period specified in the Agreements) it shall be bound by, and
Purchaser hereby covenants to assume and comply with, the terms, conditions, covenants,
duties, obligations, representations and warranties set forth in the Agreements which, by their
terms, are binding upon Developer including, without limitation, by delivering a substitute Letter
of Credit in form and substance satisfactory to the City in its sole and absolute discretion;
provided, however, that the Purchaser acknowledges that it is not entitied to receive any City
Funds pursuant to the Agreements or this Assumption Agreement;

(c) neither the Purchaser, nor any affiliate person or entity controlling, controlled by or
under common control with the Purchaser, nor any person identified in the organizational chart
depicting the Purchaser’s ownership being delivered to the City simultaneously herewith1 (the
"Successor Parties"), is (i) in violation of any City laws, regulations and requirements including,
without limitation, any "anti-scofflaw” laws); (ii) in default under any other written agreements
between any such person or entity and the City, or (iii) delinquent in the payment of any
amounts due to the City; :

(d) the Purchaser is qualified to do business in the State of lllinois and has obtained all
qualifications, licenses and approvals required by the City of Chicago and State of lllinois in
order to do business;

(e) the Purchaser (i) leases and occupies at least 200,000 square feet of office space in
the Building, (ii) uses such space in the Building for the corporate headquarters and the
principal office of the national and international business of the Purchaser and its Affiliates and
the site which the principal executive officers of the Purchaser and its Affiliates have designated
as their principal offices, and (iii) has at least 350 FTE jobs at the Building, in each case in
accordance with the terms of the Agreements; and

(f) the Purchaser has delivered to the City each of the following:

(i Economic Disclosure Statement & Affidavit forms (or recertifications
thereof)(“Disclosure Forms”) executed by the Successor Parties and, if
applicable, such additional Disclosure Forms as may be required by applicable
ordinances, rules and regulations in effect on the closing date of the Transaction;

(ii) certificates executed by authorized representatives of the Successor
Parties attaching and certifying, as applicable, as to (a) organizational
documents and bylaws or operating agreement certified, as applicable, by the
Secretary of State of the State of organization, (b) evidence of the authority of
each Successor Party to assume the obligations under the Agreements to which
it will become a party, and (c) incumbency and signatures of the individuals
authorized to sign on behalf of each Successor Party;

(i)  an opinion of the counsel to the Purchaser opining as to the authority of
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each Successor Party to enter into or assume the Agreements, the due
execution and enforceability thereof, and such other applicable matters as may
be required by the City; and

(iv)  such other documents, agreements, instruments, certificates and
affidavits as the City may require pursuant to all federal, state or local statutes,
laws, regulations, ordinances, executive orders, codes, rules, orders, licenses,
judgments, decrees or requirements.

9. Recording and Filing. The Developer shall cause this Agreement and all amendments
and supplements hereto to be recorded and filed against the Property (legally described on
Exhibit A hereto) on or before the date of Closing in the conveyance and real property records
of the county in which the Property is located. The Developer shall pay all fees and charges
incurred in connection with any such recording: Upon recording, the Developer shall
immediately transmit to the City an executed original of this Agreement showing the date and
recording humber of record.

10. Limitation of Liability. No member, official or employee of the City shall be personally
liable to any party to this Agreement or any successor in interest in the event of any default or
breach by the City or any successor in interest under the terms of this Agreement or the RDA.

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

12. 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.

13. Conflict. In the event of a conflict between any provisions of this Agreemerit and the
- provisions of the RDA, the provisions of this Agreement shall control.

14. 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.

15. 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.

16. Notice. Unless otherwise specified, any notice, demand or request required under the
RDA or this Agreement shall be given in writing in the manner specified in the RDA (a) to the
Purchaser, at , -, FaxNo.

, Attention: , and (b) to any other party, at the
addresses set forth in the RDA.

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

~18. No Business Relationship with City Elected Officials. Pursuant to Section 2-156¥O30(b)
of the Municipal Code of Chicago, 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
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or employee with respect to any matter involving any person with whom the elected official has
a “Business Relationship” (as defined in Section 2-156-080 of the Municipal Code of Chicago),
or to participate in any discussion of 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. Violation of Section 2-156-030(b) by any elected official, or any person
acting at the direction of such official, with respect to the Agreement, or in connection with the
transactions contemplated thereby, shall be grounds for termination of the Agreement and the
transactions contemplated thereby. Each of the Developer and Purchaser 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
thereby.

19. Release. If the Purchase Agreement is amended without the prior written consent of the
City or if the Transaction pursuant to the Purchase Agreement does not occur and the
Purchase Agreement is terminated, the Developer shall within five business days after such
amendment or termination prepare and deliver to each of the parties to this Agreement a
document to be executed by each such party which shall nullify this Agreement and restore the
RDA to the form existing prior to the date hereof as if this Agreement had never been executed.
Within five business days after receiving the City’s signature to such document, such document
shall be recorded by the Developer at the Developer’s expense and the Developer shall provide
the City a copy therefore showing the date and recording number of record.

[PROPOSED APPROVED SUCCESSOR]

By:

Name:

Title:

NAVTEQ CORPORATION, a Delaware Corporation

By:

lis:

CITY OF CHICAGO, a municipal corporation, acting by and through its Department of
Community Development

E By:

Name:
Title: Commissioner

[Add Notary blocks]
Attachments to Assumption Agreement
Exhibit A to Assumption Agreement - Legal Description of the Property
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EXHIBIT N
Jobs and Occupancy Certificate
[to be retyped on letterhead of Developer]

, 20

City of Chicago

Department of Community Development
121 North LaSalle Street, Room 1000
Chicago, IL 60602

Attention: Commissioner

Re:  Jobs and Occupancy Certificate
NAVTEQ Redevelopment Agreement

Dear Commissioner:

This Certificate is delivered pursuant to the NAVTEQ Redevelopment Agreement
dated as of (the "Agreement") and constitutes the Jobs Certificate of the
Developer for the perlod ended [add month, day and year].
The undersigned certifies that (a) the Developer continues to maintain its Corporate Headquarters
at the Building and to lease and occupy at least the minimum square footage at the Building as set
forth in Section 8.06(a) of the Agreement, (b) each of the individuals listed in the chart below is a
Full Time Equivalent Employee of the Developer. Capitalized terms used without definition in this
Certificate have the meanings given them in the Agreement.

Sincerely yours,

NAVTEQ CORPORATION

By:

Its:
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Full Time Equivalent Employees as of

,» 20
Employee | Number of |Paid from | Work hours | Work hours [Independen]  Job title
Name (Last, ‘months Chicago [otal at least 35| total at least |t contractor, ‘

First) employed in | office? per week? [1750 during the| third-party
Chicago office| (Y or N) (YorN) year service
during the year (Y or N) provider,

consultant,

or ancillary
services

employee?
(YorN)

Note: no more than five percent (5%) of the FTEs may consist of job shares or similar work

arrangements.
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