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Attendance At Meeting. 

Present -- The Honorable Brandon Johnson, Mayor, and Alderpersons La Spata, Hopkins, 
Dowell, Robinson, Yancy, Hall, Mitchell, Harris, Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, 
Lopez, Coleman, Moore, Curtis, O'Shea, Mosley, Rodrfguez, Tabares, Scott, Sigcho-Lopez, 
Fuentes, Ervin, Taliaferro, Cruz, Cardona, Waguespack, Rodriguez-Sanchez, Conway, 
Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Knudsen, 
Lawson, Gardiner, Clay, Martin, Manaa-Hoppenworth, Hadden, Silverstein. 

Absent-- Alderpersons Taylor, Burnett. 

Call To Order. 

On Wednesday, September 18, 2024 at 10:27 AM. (the appointed time for the meeting was 
10:00 AM.), the Honorable Brandon Johnson, Mayor, called the City Council to order. 
The Honorable Andrea M. Valencia, City Clerk, called the roll of members and it was found 
that there were present at that time: Alderpersons La Spata, Hopkins, Dowell, Robinson, 
Yancy, Mitchell, Harris, Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Moore, Curtis, 
O'Shea, Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, 
Cardona, Waguespack, Rodriguez-Sanchez, Conway, Villegas, Mitts, Sposato, Nugent, 
Napolitano, Lawson, Gardiner, Clay, Martin, Manaa-Hoppenworth, Silverstein -- 41 . 

Quorum present. 

At this point in the proceedings, the Honorable Brandon Johnson, Mayor, informed the 
City Council that Alderpersons Taylor, Burnett and Coleman submitted requests, pursuant to 
Rule 59 of the City Council's Rules of Order and Procedure, to attend the meeting remotely. 

Thereupon, the members physically present in the Chamber accepted by unanimous viva 
voce vote the requests by Alderpersons Taylor, Burnett and Coleman to attend the meeting 
remotely, pursuant to Rule 59 of the City Council's Rules of Order and Procedure. 

Pledge Of Allegiance. 

Mayor Brandon Johnson led the City Council and assembled guests in the Pledge of 
Allegiance to the Flag of the United States of America . 
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Invocation. 

Nelson Vargas, pastor from The Branch Community Church, opened the meeting with 
prayer. 

PUBLIC COMMENT. 

In accordance with the City Council's Rules of Order and Procedure, the following members 
of the general public addressed the City Council : 

Jodie Wiederkehr 

Patricia Tatum 

Ross Litkenhous 

Frank Chapman 

Pamela Scheinman 

Shawn Campbell 

Dr. Vince Davis 

Ja'Mese Plesant 

Daniel Boland 

At this point in the proceedings, Mayor Johnson stated that the City Council would stand in 
recess momentarily. 

Following the pause, Mayor Johnson called the meeting back in session. 

Minnie Hill 

In accordance with the City Council's Rules of Order and Procedure, the following members 
of the general public submitted written comments to the City Council: 

Christa Velbel 

llir Sulejmani 
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Patti Daschbach 

Karen Elger 

Gina Getty 

Jodie Wiederkehr 

Dianna Rodriguez 

Layla Gallagher 

Will Thimes 

John Paul Jones 

Tracy Doherty 

Yu Li Ford 

Alec Singer 

Rachel Beattie 

COMMUNICATIONS, ETC. 

Animal Rights Collective of Chicago 

Pamela Scheinman 

Nicole Mika 

Geoff Watts 

Mary Parker 

REPORTS AND COMMUN/CATIONS FROM CITY OFFICERS. 

15511 

Rules Suspended -- RECOGNITION AND GRATITUDE EXTENDED TO PUBLIC 
SERVANTS, VOLUNTEERS AND ORGANIZERS FOR CONTRIBUTIONS TOWARD 
SUCCESSFUL YEAR 2024 DEMOCRATIC NATIONAL CONVENTION. 

[R2024-0012343] 

The Honorable Brandon Johnson, Mayor, presented the following communication: 
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OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

9/18/2024 

LADIES AND GENTLEMEN --1 and Vice Mayor Burnett, President Pro Tempore Nugent, 
and City Clerk Valencia, together with Aldermen Quinn, Napolitano, Gutierrez, Gardiner, 
Vasquez, Manaa-Hoppenworth, La Spata, Lawson, Ervin, Lee, Hadden, Martin, Dowell, 
Hall, Fuentes, Robinson, Silverstein, Conway, Chico, Cruz, Moore, Sposato, Rodriguez, 
Harris, Mosley, Ramirez, Taliaferro, Ramirez-Rosa, Mitts, O'Shea, Hopkins, Reilly, 
Rodrfguez-Sanchez, Clay, Taylor, Villegas, Yancy and Sigcho-Lopez, transmit herewith a 
resolution honoring public servants, volunteers and organizers for their contributions toward 
the successful 2024 Democratic National Convention. 

Your favorable consideration of this resolution will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Alderperson Mitchell moved to Suspend the Rules Temporarily to permit immediate 
consideration of and action upon the said proposed resolution. The motion Prevailed. 

The following is said proposed resolution: 

WHEREAS, From August 19 -- 22, the City of Chicago hosted the 2024 Democratic 
National Convention at the United Center and McCormick Place; and 

WHEREAS, As the host of 26 national political conventions -- more than double any other 
city -- Chicago is well acquainted with the demands and attention a convention brings and 
the people of our great City met the moment; showcasing the culture, diversity, hospitality, 
cuisine and joy of our hometown to the tens of thousands in attendance; and 

WHEREAS, The convention brought thousands of delegates and tens of thousands of 
staff, press, and other visitors as well as thousands of demonstrators from across the 
country seeking to exercise their First Amendment rights; and 
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WHEREAS, None of this could have been possible without our City's dedicated public 
servants, the countless contributions of volunteers, businesses, and non-profits, or the 
meticulous planning and preparation by City leaders to ensure a safe and successful , 
convention; and 

WHEREAS, Our first responders from the Chicago Police Department, Chicago Fire 
Department and the Office of Emergency Management and Communication rose to the 
occasion, maintaining the discipline, professionalism, and patience necessary to keep 
arrests and violence to a minimum, while also respecting the peaceful exercise of First 
Amendment rights; and 

WHEREAS, In particular, Superintendent Larry Snelling -- leading from the front as a near­
constant presence throughout the convention -- and his leadership team set a new standard 
for the Chicago Police Department with minimal injuries and complaints during nearly a 
week of daily protests, putting to rest long-outdated perceptions of our City; and 

WHEREAS, At the same time, the convention could not have been a success without the 
contributions of less visible, but no less important, public servants, from each and every City 
department and Sister Agency, who worked for months preparing, planning, and supporting 
their fellow public servants, including from the Departments of Streets and Sanitation, 
Cultural Affairs and Special Events, Transportation, Fleet and Facility Management, 
Water Management, Aviation, Business Affairs and Consumer Protection, Family and 
Support Services and Public Health; and 

WHEREAS, The City also thanks Governor JB Pritzker, the Chicago 2024 Host 
Committee, the State of Illinois, Cook County, the Regional Transit Authority and law 
enforcement personnel from across the country for their assistance in making this 
convention a success our City can be proud of; and 

WHEREAS, We also recognize the organizers, marshals, and safety captains whose 
collaboration and composure helped ensure that demonstrations and marches remained 
largely peaceful, lowering tempers and providing guidance when it was most needed; and 

WHEREAS, In a City that is no stranger to hosting historic political conventions and the 
attendant national spotlight, we are deeply grateful to everyone who contributed to showing 
off everything that makes Chicago the best city in the world, while also maintaining our 
values and protecting peaceful First Amendment activity; now, therefore, 

Be It Resolved, That we, the Mayor and the members of the City Council of the City of 
Chicago, assembled on this 18th day of September 2024, do hereby honor and express our 
deepest gratitude to all of the public servants, volunteers, and organizers whose 
collaboration and commitment made the historic 2024 Democratic National Convention a 
resounding success and helped showcase our City to the world. 
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On motion of Alderperson Mitchell, seconded by Alderpersons Quinn, Moore, Harris, 
Silverstein, Lee, Rodriguez, Knudsen, Curtis, Hadden, Taliaferro, O'Shea, Sposato, Fuentes, 
Cruz, Napolitano, Dowell, Lopez, Mitts, Villegas, Conway, Ervin, Robinson, Gardiner, Curtis, 
Moore and Nugent, the foregoing resolution was Adopted by yeas and nays as follows: 

Yeas -- Alderpersons La Spata, Hopkins, Dowell, Robinson, Yancy, Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin, Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

Alderperson Harris then moved to Suspend the Rules Temporarily to allow 
City Clerk Valencia to address the body. Hearing no objection, the motion Prevailed. 

The Honorable Anna Valencia, City Clerk, thanked the members of the City Council for 
allowing her the opportunity to address the body. Expressing her appreciation to the news 
media for their coverage of this successful event which helped showcase our bright and 
thriving city, City Clerk Valencia also thanked Governor Pritzker, Senator Duckworth, 
Mayor Lightfoot and the many individuals, organizations and contractors which helped to 
make this convention an example of diversity and inclusivity and conveyed her appreciation 
to the women of the Chicago 2024 Host Committee for their leadership and fund raising efforts. 
City Clerk Valencia then commended Superintendent Snelling for his leadership and the 
members of the Chicago Police Department for their professionalism and dedication in 
ensuring the safety of convention attendees, spectators and visitors, and expressed her 
appreciation to the commissioners and staff of the Department of Streets and Sanitation, 
the Department of Transportation and the Office of Emergency Management and 
Communications for their dedication and hard work in helping make this historic convention a 
success. 

At this point in the proceedings, the Honorable Brandon Johnson, Mayor, joined the 
members of the City Council in congratulating and thanking the many individuals, 
organizations, elected officials and city employees who helped to make the 2024 Democratic 
National Convention a success. Chicago has effectively hosted its 26th national political 
convention, the Mayor noted, and brought thousands of delegates and tens of thousands of 
staff and other visitors from across the country to our city. During the week of the convention, 
people were not only able to exercise their First Amendment freedoms, the Mayor declared, 
but visitors and residents alike were able to experience and explore the full tapestry of Chicago 
and travel from our neighborhoods and downtown to the United Center. At this peaceful and 
joyful convention Vice President Kamala Harris and Governor Tim Walz were selected as 
Democratic nominees, the Mayor stated, and the excitement of this historic event resonated 
throughout our city. Crediting the success of the 2024 Democratic National Convention 
to the many hardworking, dedicated, and talented public servants, employees, and leaders 
from various City departments and sister agencies, Mayor Johnson also lauded and 
thanked the incredible support of volunteers, businesses, and nonprofit agencies. 
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Mayor Johnson also thanked Governor JB Pritzker and the State of Illinois, Cook County 
Board President Toni Preckwinkle and the members of the Cook County Board, Chicago 2024 
Host Committee Executive Director Christy George and Senior Advisor Keiana Barrett, as well 
as law enforcement personnel from across the country for helping to make this a moment 
which we can all be proud of. Mayor Johnson then thanked Superintendent Larry Snelling for 
his leadership and steadiness and the Chicago Police Department for their professionalism, 
collaboration and care in keeping our visitors and residents safe by embracing constitutional 
policing which adheres to the fundamental principle that "you can serve, you can protect, and 
you can do it with dignity". Mayor Johnson then acknowledged and thanked Chief Operating 
Officer for the City of Chicago John Roberson for his talented leadership in coordinating and 
overseeing the logistics of hosting this historic event. The professionalism, collaboration, and 
hard work committed to hosting the 2024 Democratic National Convention resulted in a 
peaceful, successful and proud moment, the Mayor concluded, and puts to rest an old 
perception and inspires a renewed confidence in the greatness of the City of Chicago. 

Rules Suspended -- CONGRATULATIONS EXTENDED TO JOSIE CRUZ ON 
RETIREMENT AS DEPUTY COMMISSIONER OF DEPARTMENT OF STREETS 
AND SANITATION. 

[R2024-0012340] 

The Honorable Brandon Johnson, Mayor, presented the following communication: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I transmit herewith , together with Aldermen Rodriguez, 
Nugent, Gutierrez, Gardiner, Vasquez, Manaa-Hoppenworth, La Spata, Lawson, Ervin, Lee, 
Hadden, Martin, Dowell, Hall, Fuentes, Robinson, Silverstein, Conway, Chico, Cruz, Moore, 
Sposato, Harris, Mosley, Ramirez, Taliaferro, Napolitano, Ramirez-Rosa, Mitts, O'Shea, 
Hopkins, Reilly, Rodriguez-Sanchez, Clay, Taylor, Villegas, Yancy, Sigcho-Lopez and City 
Clerk Valencia, a congratulatory resolution honoring Josie Cruz. 

Your favorable consideration of this resolution will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 
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Alderperson Mitchell moved to Suspend the Rules Temporarily to permit immediate 
consideration of and action upon the said proposed resolution. The motion Prevailed. 

The following is said proposed resolution: 

WHEREAS, After decades of service to the City of Chicago, Josie Cruz is retiring as 
Deputy Commissioner for the Department of Streets and Sanitation; and 

WHEREAS, The Chicago City Council has been informed of this occasion by the 
Honorable Samantha Nugent, Alderperson of the 39th Ward; and 

WHEREAS, Since 1996, Josie Cruz has faithfully served the City's Department of Streets 
and Sanitation, beginning her career as part of the Dumpster Task Force; and 

WHEREAS, Josie was promoted to be the first woman General Superintendent for the 
Department in 2000, followed by a promotion to Deputy Commissioner for the Bureau of 
Rodent Control in 2005; and 

WHEREAS, Josie also served as the first woman Deputy Commissioner for Sanitation 
from 2013 through 2016, and until 2021 was the only woman Deputy Commissioner for the 
Department of Streets and Sanitation; and 

WHEREAS, As Deputy Commissioner for the Bureau of Rodent Control, Josie was an 
invaluable team leader dedicated to keeping Chicago clean and healthy by addressing 
resident requests for rodent abatement by appointment as a free service to residents, 
and educating residents -- in multiple languages -- on how to keep their property and 
communities free from rodent challenges; and 

WHEREAS, Under Josie's leadership, new strategies to address rodent challenges were 
developed and introduced, including Door-to-Door Abatement Projects on City blocks, which 
included flyer distribution, knocking on doors and inspecting backyards and garbage carts; 
and 

WHEREAS, Through her caring, management skills, tireless hard work and 
forward-thinking attitude, Josie has made a lasting impact on the City of Chicago and will 
be deeply missed by her staff, her colleagues, and the communities in which she served; 
now, therefore, 

Be It Resolved, That we, the Mayor and the members of the City Council of the City of 
Chicago, assembled this 18th day of September 2024, do hereby recognize and honor 
Josie Cruz for her extraordinary contributions to the City and her lifelong commitment to 
public service; and 

Be It Further Resolved, That a suitable copy of this resolution be presented to 
Deputy Commissioner Josie Cruz as a token of our appreciation and recognition for her 
outstanding dedication and service to the community. 
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On motion of Alderperson Mitchell, seconded by Alderpersons Rodriguez, Napolitano, Mitts, 
Harris, Curtis, Lee, O'Shea, Lopez, Beale, Dowell, Knudsen , Silverstein, Sposato, Cardona, 
Hadden, Moore, Waguespack and Nugent, the foregoing resolution was Adopted by yeas and 
nays as follows: 

Yeas -- Alderpersons La Spata, Hopkins, Dowell, Robinson , Yancy, Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen , Lawson, Gardiner, Clay, Martin, Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

At this point in the proceedings, the Honorable Brandon Johnson, Mayor, joined the 
members of the City Council in congratulating Deputy Commissioner Josie Cruz on her 
retirement. Throughout her public service career with the Department of Streets and 
Sanitation, Deputy Commissioner Cruz assumed increasingly greater responsibilities , the 
Mayor stated, and she quickly rose through the ranks of the department to become Deputy 
Commissioner of the Bureau of Rodent Control. Tackling some of the most significant 
challenges facing City residents, Deputy Commissioner Cruz led the charge to address the 
City's rodent problem through various campaigns, initiatives, and education helping to keep 
Chicago cleaner and healthier for us all, the Mayor declared. Reflecting on Deputy 
Commissioner Cruz's legacy of accomplishment during her 28-year career with the 
Department of Streets and Sanitation, Mayor Johnson declared her a dedicated leader and 
inspiration who has left an indelible mark on our city and its residents and expressed his 
appreciation and best wishes to Deputy Commissioner Josie Cruz as she now embarks on a 
new chapter in her life. 

At this point in the proceedings, Alderperson Silverstein requested that the members of the 
City Council and assembled guests rise and observe a moment of silence in remembrance of 
the late Hersh Goldberg-Polin. 

REGULAR ORDER OF BUSINESS RESUMED. 

Referred--REAPPOINTMENTOF JOHN H. IDLERAS MEMBER OF STATE STREET 
COMMISSION (SPECIAL SERVICE AREA NO. 1-2015). 

[A2024-0012348] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 
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OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

9/18/2024 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have reappointed John H. Idler as a member of Special 
Service Area Number 1-2015, the State Street Commission, for a term expiring 
January 13, 2028, such period allocated as follows: a term effective immediately and 
expiring January 13, 2025, followed immediately by a full three-year term. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred-- REAPPOINTMENT OF DAVID L. GASSMAN AS MEMBER OF CENTRAL 
LAKE VIEW COMMISSION (SPECIAL SERVICE AREA NO. 17). 

[A2024-0012350] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have reappointed David L. Gassman as a member of 
Special Service Area Number 17, the Central Lake View Commission, for a term effective 
immediately and expiring March 14, 2026. 
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Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

15519 

Referred -- REAPPOINTMENT OF CHARLOTTE A. WALTERS AS MEMBER OF 
HOWARD STREET COMMISSION (SPECIAL SERVICE AREA NO. 19). 

[A2024-0012351] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have reappointed Charlotte A. Walters as a member of 
Special Service Area Number 19, the Howard Street Commission, for a term effective 
immediately and expiring June 13, 2027. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 
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Referred -- REAPPOINTMENT OF WALLACE S. ANDERSEN AS MEMBER OF 
CLARK STREET COMMISSION (SPECIAL SERVICE AREA NO. 24). 

[A2024-0012353] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have reappointed Wallace S. Andersen as a member of 
Special Service Area Number 24, the Clark Street Commission , for a term effective 
immediately and expiring January 15, 2026. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- REAPPOINTMENT OF ALAN J. GOLDBERG AS MEMBER OF CLARK 
STREET COMMISSION (SPECIAL SERVICE AREA NO. 24). 

[A2024-0012354] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 
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OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

15521 

LADIES AND GENTLEMEN -- I have reappointed Alan J. Goldberg as a member of 
Special Service Area Number 24, the Clark Street Commission, for a term effective 
immediately and expiring January 15, 2026. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- APPOINTMENT OF TOLULOPE ONEYA AS MEMBER OF CLARK 
STREET COMMISSION (SPECIAL SERVICE AREA NO. 24). 

[A2024-0012352] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have appointed Tolulope Oneya as a member of Special 
Service Area Number 24, the Clark Street Commission, for a term expiring 
January 15, 2027, such period allocated as follows: a term effective immediately and 
expiring January 15, 2025, to succeed James A. McHale, whose term has expired, followed 
immediately by a full two-year term. 
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Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- REAPPOINTMENT OF JILL M. METZ AS MEMBER OF BROADWAY 
COMMERCIAL DISTRICT COMMISSION (SPECIAL SERVICE AREA NO. 26). 

[A2024-0012355] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have reappointed Jill M. Metz as a member of Special 
Service Area Number 26, the Broadway Commercial District Commission, for a term 
expiring May 26, 2027, such period allocated as follows: a term effective immediately and 
expiring May 26, 2025, followed immediately by a full two-year term. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 
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Referred -- REAPPOINTMENT OF NADIA CORONADO AS MEMBER OF WEST 
TOWN COMMISSION (SPECIAL SERVICE AREA NO. 29-2014). 

[A2024-0012361] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have reappointed Nadia Coronado as a member of 
Special Service Area Number 29-2014, the West Town Commission, for a term effective 
immediately and expiring January 21, 2026. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- REAPPOINTMENT OF EVAN MUELLNER AS MEMBER OF WEST 
TOWN COMMISSION (SPECIAL SERVICE AREA NO. 29-2014). 

[A2024-0012358] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 



15524 JOURNAL--CITY COUNCIL--CHICAGO 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

9/18/2024 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN --1 have reappointed Evan Muellner as a member of Special 
Service Area Number 29-2014, the West Town Commission, for a term effective 
immediately and expiring January 21 , 2026. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred-- REAPPOINTMENT OF TAYLOR OLDS AS MEMBER OF WEST TOWN 
COMMISSION (SPECIAL SERVICE AREA NO. 29-2014). 

[A2024-0012357] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have reappointed Taylor Olds as a member of Special 
Service Area Number 29-2014, the West Town Commission , for a term expiring 
January 21, 2027, such period allocated as follows: a term effective immediately and 
expiring January 21 , 2025, followed immediately by a full two-year term. 
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Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 
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Referred -- REAPPOINTMENT OF STEVEN E. TOBIASON AS MEMBER OF WEST 
TOWN COMMISSION (SPECIAL SERVICE AREA NO. 29-2014). 

[A2024-0012359] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have reappointed Steven E. Tobiason as a member of 
Special Service Area Number 29-2014, the West Town Commission, for a term effective 
immediately and expiring January 21 , 2026. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 
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Referred -- APPOINTMENT OF ERIN C. WEBER AS MEMBER OF WEST TOWN 
. COMMISSION (SPECIAL SERVICE AREA NO. 29-2014). 

[A2024-0012362] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have appointed Erin C. Weber as a member of Special 
Service Area Number 29-2014, the West Town Commission, for a term expiring 
January 21, 2027, such period allocated as follows: a term effective immediately and 
expiring January 21, 2025 to complete the unexpired term of Lindsey Wurz, who has 
resigned, followed immediately by a full two-year term. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- REAPPOINTMENT OF KELLY CHENG AS MEMBER OF UPTOWN 
COMMISSION (SPECIAL SERVICE AREA NO. 34). 

[A2024-0012363] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 
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OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 
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LADIES AND GENTLEMEN -- I have reappointed Kelly Cheng as a member of Special 
Service Area Number 34, the Uptown Commission, for a term effective immediately and 
expiring October 4, 2026. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- REAPPOINTMENT OF DOMINIC IRPINO AS MEMBER OF UPTOWN 
COMMISSION (SPECIAL SERVICE AREA NO. 34). 

[A2024-0012364] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have reappointed Dominic lrpino as a member of Special 
Service Area Number 34, the Uptown Commission, for a term effective immediately and 
expiring October 4, 2026. 
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Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- APPOINTMENT OF TODD A. ISRAEL AS MEMBER OF UPTOWN 
COMMISSION (SPECIAL SERVICE AREA NO. 34). 

[A2024-0012367] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have appointed Todd A. Israel as a member of Special 
Service Area Number 34, the Uptown Commission, for a term effective immediately and 
expiring October 4, 2026, to succeed Jared P. Dolan, whose term has expired. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 
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Referred -- REAPPOINTMENT OF NICHOLAS J. PINTO AS MEMBER OF UPTOWN 
COMMISSION (SPECIAL SERVICE AREA NO. 34). 

[A2024-0012365] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have reappointed Nicholas J. Pinto as a member of 
Special Service Area Number 34, the Uptown Commission, for a term effective immediately 
and expiring October 4, 2026. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- REAPPOINTMENT OF LESLEY SHOWERS AS MEMBER OF UPTOWN 
COMMISSION (SPECIAL SERVICE AREA NO. 34). 

[A2024-0012366] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN --1 have reappointed Lesley Showers as a member of Special 
Service Area Number 34, the Uptown Commission, for a term effective immediately and 
expiring October 4, 2026. 
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Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- REAPPOINTMENT OF MAURA NEMES AS MEMBER OF 
DEVON AVENUE COMMISSION (SPECIAL SERVICE AREA NO. 43). 

[A2024-0012368] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have reappointed Maura Nemes as a member of Special 
Service Area Number 43, the Devon Avenue Commission, for a term effective immediately 
and expiring February 2027. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 



9/18/2024 COMMUNICATIONS, ETC. 15531 

Referred -- REAPPOINTMENT OF JENNIFER R. CLARK AS MEMBER OF 
SHERIDAN ROAD COMMISSION (SPECIAL SERVICE AREA NO. 54). 

[A2024-0012369] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have reappointed Jennifer R. Clark as a member of 
Special Service Area Number 54, the Sheridan Road Commission, for a term effective 
immediately and expiring June 6, 2026. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- REAPPOINTMENT OF JULIO GOMEZ AS MEMBER OF 59TH STREET 
COMMISSION (SPECIAL SERVICE AREA NO. 59-2022). 

[A2024-0012386] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have reappointed Julio Gomez as a member of 
Special Service Area Number 59-2022, the 59th Street Commission, for a term expiring 
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June 25, 2027, such period allocated as follows: a term effective immediately and expiring 
June 25, 2025, followed immediately by a full two-year term. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- APPOINTMENT OF STEPHANIE KNIGHT AS MEMBER OF NORTH 
MICHIGAN AVENUE COMMISSION (SPECIAL SERVICE AREA NO. 76). 

[A2024-0012387] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have appointed Stephanie Knight as a member of 
Special Service Area Number 76, the North Michigan Avenue Commission, for a term 
expiring March 23, 2028, such period allocated as follows: a term effective immediately and 
expiring March 23, 2025, to complete the unexpired term of Elliott J. Adamczyk, who has 
resigned, followed immediately by a full three-year term. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 
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Referred -- APPOINTMENT OF ERIN GRABE AS MEMBER OF LAWRENCE/ 
PULASKI/ELSTON COMMISSION (SPECIAL SERVICE AREA NO. 79) . 

[A2024-0012393] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have appointed Erin Grabe as a member of Special 
Service Area Number 79, the Lawrence/Pulaski/Elston Commission, for a term expiring 
July 20, 2027, such period allocated as follows: a term effective immediately and expiring 
July 20, 2025, followed immediately by a full two-year term, to fill a vacancy. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- REAPPOINTMENT OF LISA E. ORLOFF AS MEMBER OF LAWRENCE/ 
PULASKI/ELSTON COMMISSION (SPECIAL SERVICE AREA NO. 79). 

[A2024-0012389] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 
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OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

9/18/2024 

LADIES AND GENTLEMEN -- I have reappointed Lisa E. Orloff as a member of Special 
Service Area Number 79, the Lawrence/Pulaski/Elston Commission, for a term effective 
immediately and expiring July 20, 2026. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- REAPPOINTMENT OF NICHOLAS A. YASSAN AS MEMBER OF 
LAWRENCE/PULASKI/ELSTON COMMISSION (SPECIAL SERVICE AREA NO. 79). 

[A2024-0012390] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have reappointed Nicholas A. Yassan as a member of 
Special Service Area Number 79, the Lawrence/Pulaski/Elston Commission, for a term 
effective immediately and expiring July 20, 2026. 
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Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

15535 

Referred -- APPOINTMENT OF JOCELYN ARANDA-ORTIZ AS MEMBER OF 
ADVISORY COUNCIL ON NEW AMERICANS. 

[A2024-0012399] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Health and Human Relations: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have appointed Jocelyn Aranda-Ortiz as a member 
of the Advisory Council on New Americans for a term effective immediately and expiring 
February 19, 2027. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 
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Referred -- APPOINTMENT OF FARRAH BEIDAS AS MEMBER OF ADVISORY 
COUNCIL ON NEW AMERICANS. 

[A2024-0012402] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Health and Human Relations: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have appointed Farrah Beidas as a member of 
the Advisory Council on New Americans for a term effective immediately and expiring 
February 19, 2027. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- APPOINTMENT OF MARIYA DMYTRIV AS MEMBER OF ADVISORY 
COUNCIL ON NEW AMERICANS. 

[A2024-0012401] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Health and Human Relations: 
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OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

15537 

LADIES AND GENTLEMEN -- I have appointed Mariya Dmytriv as a member of 
the Advisory Council on New Americans for a term effective immediately and expiring 
February 19, 2027. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- REAPPOINTMENT OF GERALD A. POLANCO AS MEMBER OF 
ADVISORY COUNCIL ON NEW AMERICANS. 

[A2024-0012394] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Health and Human Relations: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have reappointed Gerald A. Polanco as a member of 
the Advisory Council on New Americans for a term effective immediately and expiring 
February 19, 2027. 
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Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- REAPPOINTMENT OF KATARINA A. RAMOS AS MEMBER OF 
ADVISORY COUNCIL ON NEW AMERICANS. 

[A2024-0012396] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Health and Human Relations: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have reappointed Katarina A Ramos as a member of 
the Advisory Council on New Americans for a term effective immediately and expiring 
February 19, 2027. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- REAPPOINTMENT OF GANIAT SARUMI AS MEMBER OF ADVISORY 
COUNCIL ON NEW AMERICANS. 

[A2024-0012397] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Health and Human Relations: 
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OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

15539 

LADIES AND GENTLEMEN -- I have reappointed Ganiat Sarumi as member of the 
Advisory Council for a term effective immediately and expiring February 19, 2027. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred--APPOINTMENT OF ALI TAROKH AS MEMBER OF ADVISORY COUNCIL 
ON NEW AMERICANS. 

[A2024-0012404] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Health and Human Relations: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have appointed Ali Tarokh as a member of the Advisory 
Council on New Americans for a term effective immediately and expiring February 19, 2027. 
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Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred--APPOINTMENT OF SHARON BUSH AS COMMISSIONER OF CHICAGO 
PARK DISTRICT. 

[A2024-0012406] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Special Events, Cultural Affairs and Recreation: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have appointed Sharon Bush as a commissioner of the 
Chicago Park District for a term effective immediately and expiring June 30, 2027, to 
complete the unexpired term of Myetie H. Hamilton, who has resigned . 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 
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Referred -- REAPPOINTMENT OF JAMES F. ELLIS, JR. AS MEMBER OF PUBLIC 
BUILDING COMMISSION. 

[A2024-0012412] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Zoning, Landmarks and Building Standards: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have reappointed James F. Ellis, Jr. as a member of the 
Public Building Commission for a term effective immediately and expiring September 30, 
2027. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- REAPPOINTMENT OF JOSE G. MALDONADO AS MEMBER OF PUBLIC 
BUILDING COMMISSION. 

[A2024-0012408] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Zoning, Landmarks and Building Standards: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have reappointed Jose G. Maldonado as a member 
of the Public Building Commission for a term effective immediately and expiring 
September 30, 2029. 
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Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- REAPPOINTMENT OF SAMUEL WM. SAX AS MEMBER OF PUBLIC 
BUILDING COMMISSION. 

[A2024-0012411] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Zoning, Landmarks and Building Standards: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have reappointed Samuel Wm. Sax as a member 
of the Public Building Commission for a term effective immediately and expiring 
September 30, 2026. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 



9/18/2024 COMMUNICATIONS, ETC. 15543 

Referred -- REAPPOINTMENT OF DAVID T. WHITTLEY AS MEMBER OF 
PUBLIC BUILDING COMMISSION. 

[A2024-0012409] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which was 
Referred to the Committee on Zoning, Landmarks and Building Standards: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- I have reappointed David T. Whittley as a member 
of the Public Building Commission for a term effective immediately and expiring 
September 30, 2029. 

Your favorable consideration of this appointment will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- AMENDMENT OF CHAPTER 2-44 OF MUNICIPAL CODE BY ADDING 
NEW SECTION 2-44-150 AUTHORIZING CEDING OF TAX-EXEMPT PRIVATE 
ACTIVITY VOLUME CAP TO ILLINOIS HOUSING DEVELOPMENT AUTHORITY 
AND CHICAGO HOUSING AUTHORITY. 

[02024-0012429] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which 
was, together with the proposed ordinance transmitted therewith, Referred to the Committee 
on Finance: 
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OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

9/18/2024 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- At the request of the Commissioner of Housing, I transmit 
herewith an ordinance authorizing the ceding of tax-exempt private activity volume cap to 
the Illinois Housing Development Authority and the Chicago Housing Authority. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- AMENDMENT OF CHAPTER 2-124 OF MUNICIPAL CODE 
TO END PROCESS OF SUBMITTING ACQUISITIONS, DISPOSITIONS AND 
CHANGE-IN-USE OF CITY-OWNED LAND TO CHICAGO DEVELOPMENT 
COMMISSION. 

[02024-0012425) 

The Honorable Brandon Johnson, Mayor, submitted the following communication which 
was, together with the proposed ordinance transmitted therewith , Referred to the Committee 
on Housing and Real Estate: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and 
Development, I transmit herewith an ordinance amending the Municipal Code regarding the 
Chicago Development Commission. 
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Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 
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Referred -- AMENDMENT OF SECTION 17-4-1006-C OF MUNICIPAL CODE TO 
ALLOW USE OF FUNDS FOR ADMINISTRATIVE, REPORTING AND MONITORING 
COSTS AND EXPENSES OF CITYWIDE ADOPT-A-LANDMARK FUND. 

[02024-0012428] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which 
was, together with the proposed ordinance transmitted therewith, Referred to the Committee 
on Zoning, Landmarks and Building Standards: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and 
Development, I transmit herewith an ordinance amending the Municipal Code regarding the 
Adopt-a-Landmark program. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 
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Referred -- AMENDMENT OF CHAPTER 17-12 OF MUNICIPAL CODE BY 
MODIFYING REGULATIONS FOR SIGNS WITHIN MICHIGAN AVENUE AND 
STATE STREET/WABASH AVENUE SPECIAL SIGN DISTRICTS. 

[02024-0012427] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which 
was, together with the proposed ordinance transmitted therewith, Referred to the Committee 
on Zoning, Landmarks and Building Standards: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and 
Development, I transmit herewith an ordinance amending the Municipal Code regarding the 
Michigan Avenue and State Street/Wabash Avenue Special Sign Districts. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- ISSUANCE OF FINANCIAL ASSISTANCE TO AND EXECUTION OF 
REDEVELOPMENT AGREEMENT WITH THE AVE SW LLC FOR ACQUISITION, 
CONSTRUCTION AND EQUIPPING OF BUILDING AT 3601 -- 3625 W. 
CHICAGO AVE. 

[02024-0012440] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which 
was, together with the proposed ordinance transmitted therewith , Referred to the Committee 
on Finance: 
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OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 
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LADIES AND GENTLEMEN -- At the request of the Commissioner of Housing, 
I transmit herewith an ordinance authorizing the issuance of financial assistance for the 
redevelopment of a City-owned land located at 3601 -- 3625 West Chicago Avenue. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- ISSUANCE OF FINANCIAL ASSISTANCE TO AND EXECUTION OF 
REDEVELOPMENT AGREEMENT WITH SACRED APARTMENTS OWNER LLC 
FOR ACQUISITION, CONSTRUCTION AND EQUIPPING OF LOW-INCOME 
RESIDENTIAL FACILITIES AT 9212 S. BURLEY AVE. 

[02024-0012435] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which 
was, together with the proposed ordinance transmitted therewith, Referred to the Committee 
on Finance: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- At the request of the Commissioner of Housing, I transmit 
herewith an ordinance authorizing the issuance of financial assistance for the Sacred 
Apartments project. 
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Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- ISSUANCE OF FINANCIAL ASSISTANCE TO AND EXECUTION OF 
REDEVELOPMENT AGREEMENT WITH BROWN DERBY LLC FOR ACQUISITION 
AND REDEVELOPMENT OF PORTION OF EXISTING BUILDING AT 79 W. 
MONROE ST. 

[02024-0012437] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which 
was, together with the proposed ordinance transmitted therewith, Referred to the Committee 
on Finance: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- At the request of the Commissioner of Housing, I transmit 
herewith an ordinance authorizing the issuance of financial assistance for the adaptive reuse 
and conversion of the building located at 79 West Monroe Street. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 
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Referred -- ISSUANCE OF CITY OF CHICAGO SECOND LIEN WASTEWATER 
TRANSMISSION REVENUE BONDS REFUNDING SERIES 2024B. 

(02024-0012441] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which 
was, together with the proposed ordinance transmitted therewith, Referred to the Committee 
on Finance: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- At the request of the Chief Financial Officer, I transmit 
herewith an ordinance regarding the refunding of the Wastewater Revenue Bond. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred REFUNDING OF GENERAL OBLIGATION/SALES TAX 
SECURITIZATION CORPORATION BOND, SERIES 2024. 

[02024-0012442] 

The Honorable Brandon Johnson; Mayor, submitted· the following communication which 
was, together with the proposed ordinance transmitted therewith, Referred to the Committee 
on Finance: 
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OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

9/18/2024 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- At the request of the Chief Financial Officer, I transmit 
herewith an ordinance regarding the refunding of the General Obligation/Sales Tax 
Securitization Corporation Bond. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- INTERGOVERNMENTAL AGREEMENTS WITH CHICAGO BOARD OF 
EDUCATION FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE 
FUNDS FOR IMPROVEMENTS AT SPECIFIED PUBLIC SCHOOLS. 

[02024-0012430, 02024-0012431 , 02024-0012432] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which 
was, together with the proposed ordinances transmitted therewith , Referred to the Committee 
on Finance: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and 
Development, I transmit herewith ordinances authorizing the execution of intergovernmental 
agreements with the Chicago Board of Education regarding the provision of TIF funds for 
improvements at specified public schools within the City. 
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Your favorable consideration of these ordinances will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

15551 

Referred -- REDEVELOPMENT AGREEMENTS WITH VARIOUS ENTITIES 
TO PROVIDE TAX INCREMENT FINANCING ASSISTANCE FUNDS FOR 
SPECIFIED PROJECTS. 

[02024-0012443, 02024-0012444, 02024-0012445, 
02024-0012446, 02024-0012447] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which 
was, together with the proposed ordinances transmitted therewith, Referred to the Committee 
on Finance: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and 
Development, I transmit herewith ordinances authorizing the execution of redevelopment 
agreements to provide TIF funds for specified projects within the City. 

Your favorable consideration of these ordinances will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 



15552 JOURNAL--CITY COUNCIL--CHICAGO 9/18/2024 

Referred-- SUPPLEMENTAL APPROPRIATION AND AMENDMENT OF YEAR 2024 
ANNUAL APPROPRIATION ORDINANCE WITHIN FUND NO. 925. 

[02024-0012448] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which 
was, together with the proposed ordinance transmitted therewith , Referred to the Committee 
on the Budget and Government Operations: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- At the request of the Budget Director, I transmit herewith a 
Fund Number 925 amendment. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- YEAR 2024 LEVY OF TAXES, APPROVAL OF BUDGETS AND 
EXECUTION OF SERVICE PROVIDER AGREEMENTS FOR VARIOUS SPECIAL 
SERVICE AREAS AND PUBLIC HEARINGS REGARDING TERM EXTENSIONS OR 
ESTABLISHMENTS OF SPECIFIED SPECIAL SERVICE AREAS. 

[02024-0012322, 02024-0012326, 02024-0012329, 
02024-0012333, 02024-0012335, 02024-0012336, 
02024-0012338, 02024-0012339, 02024-0012341 , 
02024-0012347, 02024-0012360, 02024-0012370, 

02024-0012391 , 02024-0012423, 
02024-0012426, 02024-0012433] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which 
was, together with the proposed ordinances transmitted therewith , Referred to the Committee 
on Economic, Capital and Technology Development: 
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OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

15553 

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and 
Development, I transmit herewith ordinances approving the budget, authorizing the 
execution of service agreements and the holding of public hearings regarding term 
extensions or establishments of specified Special Service Areas. 

Your favorable consideration of these ordinances will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- SUPPORT OF COOK COUNTY CLASS 6(b) TAX INCENTIVES FOR 
VARIOUS PROPERTIES. 

[02024-0012498, 02024-0012500, 02024-0012501] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which 
was, together with the proposed ordinances transmitted therewith, Referred to the Committee 
on Economic, Capital and Technology Development: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and 
Development, I transmit herewith ordinances authorizing favorable tax incentives for 
specified properties located within the City. 
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Your favorable consideration of these ordinances will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- SALE OF VARIOUS CITY-OWNED PROPERTIES UNDER ADJACENT 
NEIGHBORS LAND ACQUISITION PROGRAM. 

[02024-0012541 , 02024-0012539] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which 
was, together with the proposed ordinances transmitted therewith, Referred to the Committee 
on Housing and Real Estate: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and 
Development, I transmit herewith ordinances authorizing the sale of City-owned properties. 

Your favorable consideration of these ordinances will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred SALE OF VARIOUS CITY-OWNED PROPERTIES UNDER 
CHIBLOCKBUILDER ADJACENT NEIGHBORS LAND SALE PROGRAM. 

[02024-0012535, 02024-0012537, 02024-0012538, 
02024-0012557, 02024-0012561 l 

The Honorable Brandon Johnson, Mayor, submitted the following communication which 
was, together with the proposed ordinances transmitted therewith, Referred to the Committee 
on Housing and Real Estate: 
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OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

15555 

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and 
Development, I transmit herewith ordinances authorizing the sale of City-owned properties. 

Your favorable consideration of these ordinances will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- FINANCIAL RESTRUCTURING, SALE, TRANSFER OF OWNERSHIP 
AND ASSUMPTION OF CITY DEBT OF PERMANENT SUPPORTIVE LIVING 
FACILITY AT 8200 S. ELLIS AVE. 

[02024-0012550] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which 
was, together with the proposed ordinance transmitted therewith, Referred to the Committee 
on Housing and Real Estate: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- At the request of the Commissioner of Housing, I transmit 
herewith an ordinance allowing the sale, transfer of ownership and assumption of City debt 
of the permanent supportive living facility located at 8200 South Ellis Avenue. 
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Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred - RESTRUCTURING OF HOME LOAN AGREEMENT WITH 
RENAISSANCE ST. LUKE SENIOR LIVING FACILITY LP. FOR PROPERTY AT 
1501 W. MELROSE ST. 

[02024-001254 7] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which 
was, together with the proposed ordinance transmitted therewith, Referred to the Committee 
on Housing and Real Estate: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- At the request of the Commissioner of Housing, I transmit 
herewith an ordinance authorizing ownership structure change for Renaissance St. Luke 
Senior Living Facility L.P. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 
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Referred--ACQUISITION OF MIDWAY FLIGHT FACILITY AT 5400 W. 53RD ST. 
[02024-0012556] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which 
was, together with the proposed ordinance transmitted therewith, Referred to the Committee 
on Housing and Real Estate: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- At the request of the Commissioner of Fleet and Facility 
Management, I transmit herewith an ordinance authorizing the purchase of the Armory 
building at Midway Airport. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- LEASE OF CITY-OWNED PROPERTIES FOR SPECIFIED PUBLIC 
OUTDOOR PLAZA PROJECTS. 

[02024-0012544; 02024-0012545, 02024-0012571] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which 
was, together with the proposed ordinances transmitted therewith, Referred to the Committee 
on Housing and Real Estate: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and 
Development, I transmit herewith ordinances authorizing the lease of City-owned parcels 
for specified Public Outdoor Plaza projects. 
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Your favorable consideration of these ordinances will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 

Referred -- EXPENDITURE OF OPEN SPACE IMPACT FEE FUNDS FOR 
DEVELOPMENT OF SPECIFIED PROJECTS WITHIN CITY. 

[02024-0012491 , 02024-0012495] 

The Honorable Brandon Johnson, Mayor, submitted the following communication which 
was, together with the proposed ordinances transmitted therewith, Referred to the Committee 
on Special Events, Cultural Affairs and Recreation: 

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

September 18, 2024. 

To the Honorable, The City Council of the City of Chicago: 

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and 
Development, I transmit herewith ordinances authorizing the expenditure of Open Space 
Impact Fee funds for specified projects within the City. 

Your favorable consideration of these ordinances will be appreciated. 

Very truly yours, 

(Signed) BRANDON JOHNSON, 
Mayor. 
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City Council Informed As To Miscellaneous 
Documents Filed In City Clerk's Office. 

15559 

The Honorable Andrea M. Valencia, City Clerk, informed the City Council that documents 
have been filed in her office relating to the respective subjects designated as follows: 

Placed On File -- NOTIFICATION AS TO DESIGNATION OF SHARLA ROBERTS 
AS ADDITIONAL PROXY TO AFFIX SIGNATURE OF MAYOR TO 
CERTAIN DOCUMENTS AND REVOCATION OF PROXY DESIGNATION OF 
TIHETA L. HINTON. 

[F2024-0011196] 

A communication from the Honorable Brandon Johnson, Mayor, under the date of 
August 1, 2024, received in the Office of the City Clerk on August 1, 2024, designating 
Sharla Roberts as additional proxy to affix the signature of the Mayor of the City of Chicago 
to any contract or modification agreement authorized by Illinois Municipal Purchasing Act or 
Chapter 2-92 of the Municipal Code of Chicago and required to be signed by the Mayor, and 
revoking the proxy designation of Tiheta L. Hinton, which was Placed on File . 

Placed On File -- NOTIFICATION OF SALE OF CITY OF CHICAGO 
MULTI-FAMILY HOUSING REVENUE BONDS (UNITED YARDS 1A PROJECT), 
SERIES 2024. 

[F2024-0011134] 

A communication from Jill Jaworski, Chief Financial Officer, under the date of 
July 24, 2024, received in the Office of the City Clerk on July 24, 2024, transmitting the 
Notification of sale of City of Chicago Multi-Family Housing Revenue Note (United Yards 
1A Project), Series 2024, together with the Acknowledgement of Filing, Terms of Bonds, the 
Loan Agreement and Bond Indenture, which was Placed on File. 

Placed On File -- NOTIFICATION OF SALE OF CITY OF CHICAGO GENERAL 
OBLIGATION BONDS, SERIES 2024A. 

[F2024-0011981] 

A communication from Jill Jaworski, Chief Financial Officer, under the date of 
September 4, 2024, received in the Office of the City Clerk on September 4, 2024, 
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transmitting, pursuant to ordinance authorizing the issuance of the bonds, the Notification of 
the Sale of City of Chicago General Obligation Bonds, Series 2024A, together with executed 
copies of the Series 2024A Bond Purchase Agreement, and the Indenture pursuant to which 
the Series 2024A Bonds are being issued which was Placed on File. 

Placed On File -- AMENDMENT NO. 1 TO DIVERSEY/CHICAGO TAX INCREMENT 
FINANCING REDEVELOPMENT PROJECT AND PLAN. 

[F2024-0011204] 

A communication from Ann Kaplan-Perkins, Supervising Assistant Corporation Counsel, 
under the date of August 2, 2024, received in the Office of the City Clerk on August 2, 2024, 
transmitting Amendment Number 1 to the Diversey/Chicago Tax Increment Financing 
Redevelopment Project and Plan dated July 31, 2024, which was Placed on File. 

Placed On File -- CODIFICATION AND INSERTION OF PASSED ORDINANCE 
NUMBER 02024-0008373 AS NEW SECTION 8-4-170 IN CHAPTER 8-4 OF 
CHICAGO MUNICIPAL CODE. 

[F2024-0011335] 

A communication from Mary B. Richardson-Lowry, Corporation Counsel, under the date of 
August 16, 2024, received in the Office of the City Clerk on August 16, 2024, transmitting a 
directive for codification and insertion of the passed ordinance bearing Clerk's record 
Number 02024-0008373, found in the April 17, 2024 Journal of the Proceedings of the 
City Council of the City of Chicago on pages 11092 to 11096, and currently in effect, as a new 
Section 8-4-170 of Chapter 8-4 of the Chicago Municipal Code, which was Placed on File. 

Placed On File -- OFFICE OF INSPECTOR GENERAL'S AUDIT REPORT OF 
DEPARTMENT OF FINANCE'S CIVILIAN WORKERS' COMPENSATION 
PROGRAM ADMINISTRATION. 

[F2024-0011179] 

A communication from the Office of the Inspector General, under the date of 
July 31 , 2024, received in the Office of the City Clerk on July 30, 2024, transmitting the 
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Inspector General's audit report concerning Department of Finance's Civilian Workers' 
Compensation Program Administration, which was Placed on File . 

Placed On File -- OFFICE OF INSPECTOR GENERAL'S REPORT REGARDING 
SWORN CHICAGO POLICE DEPARTMENT MEMBERS ASSIGNED WITH PATROL 
DUTIES. 

[F2024-0011143] 

A communication from the Office of the Inspector General , under the date of 
July 25, 2024, received in the Office of the City Clerk on July 24, 2024, transmitting the 
Inspector General 's audit report of sworn Chicago Police Department members assigned with 
patrol duties, which was Placed on File. 

Placed On File -- OFFICE OF INSPECTOR GENERAL'S ADVISORY ON CITY'S 
MONITORING OF CONCESSIONAIRE AGREEMENTS FOR COMPLIANCE WITH 
MINORITY- AND WOMEN-OWNED BUSINESS ENTERPRISE REQUIREMENTS. 

[F2024-0012164] 

A communication from the Office of the Inspector General, under the date of 
September 10, 2024, received in the Office of the City Clerk on September 9, 2024, 
transmitting the Inspector General's advisory on the City's monitoring of concessionaire 
agreements for compliance with minority- and women-owned business enterprise 
requirements set forth in the 2008 concessionaire agreement between the City and 
Chicago Parking Meters LLC, which was Placed on File. 

Placed On File -- OFFICE OF INSPECTOR GENERAL'S YEAR 2023 ANNUAL 
PUBLIC SAFETY SECTION REPORT. 

[F2024-0011208] 

A communication from the Office of the Inspector General, under the date of 
August 5, 2024, received in the Office of the City Clerk on August 5, 2024, transmitting the 
Annual Public Safety Section Report for Year 2023, which was Placed on File . 
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Placed On File -- OFFICE OF INSPECTOR GENERAL'S REPORT ENTITLED 
"CHICAGO'S CAMPAIGN FINANCE RULES: AN EXPLAINER ON LAW AND ITS 
GAPS". 

[F2024-0012316] 

A communication from the Office of the Inspector General, under the date of 
September 17, 2024, received in the Office of the City Clerk on September 16, 2024, 
transmitting a report entitled "Chicago's Campaign Finance Rules: An Explainer On The Law 
And Its Gaps", which was Placed on File . 

City Council Informed As To Certain Actions Taken. 

PUBLICATION OF JOURNAL. 

The City Clerk informed the City Council that all those ordinances, et cetera, which were 
passed by the City Council on July 17, 2024 and which were required by statute to be 
published in book or pamphlet form or in one or more newspapers, were published in pamphlet 
form on September 18, 2024 by being printed in full text in printed pamphlet copies of the 
Journal of the Proceedings of the City Council of the City of Chicago of the regular meeting 
held on July 17, 2024, published by authority of the City Council, in accordance with the 
provisions of Title 2, Chapter 12, Section 050 of the Municipal Code of Chicago, as passed 
on June 27, 1990. 

Miscellaneous Communications, Reports, Et Cetera, 
Requiring Council Action (Transmitted To 

City Council By City Clerk). 

The City Clerk transmitted communications, reports, et cetera, relating to the respective 
subjects listed below, which were acted upon by the City Council in each case in the manner 
noted, as follows: 
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Referred-- ZONING RECLASSIFICATIONS OF PARTICULAR AREAS. 

Applications (in triplicate) together with the proposed ordinances for amendment of Title 17 
of the Municipal Code of Chicago (the Chicago Zoning Ordinance), as amended, for the 
purpose of reclassifying particular areas, which were Referred to the Committee on Zoning, 
Landmarks and Building Standards, as follows: 

AGGLP Investments LLC (Application Number 22537) -- to classify as a C2-1 Motor 
Vehicle-Related Commercial District instead of an RS3 Residential Single-Unit (Detached 
House) District the area shown on Map Number 8-H bounded by: 

a line 384 feet south of and parallel to West 33rd Street; South Darnen Avenue; 
the northeasterly right-of-way line of the Gulf, Mobile and Ohio Railroad ; and the 
public alley next west of and parallel to South Darnen Avenue (common address: 
3338 South Darnen Avenue). 

[02024-0012195] 

Betsabe Aguayo (Application Number 22555) -- to classify as a B2-2 Neighborhood 
Mixed-Use District instead of a B3-2 Community Shopping District the area shown on 
Map Number 4-K bounded by: 

West 16th Street; a line 74.00 feet west of and parallel to South Karlov Avenue; the public 
alley next south and parallel to West 16th Street; a line 98 feet west of and parallel to 
South Karlov Avenue (common address: 4109 West 16th Street). 

[02024-0012513] 

Base 3 Development, Inc. (Application Number 22553T1) -- to classify as a 
DR-5 Downtown Residential District instead of a DS-5 Downtown Service District the area 
shown on Map Number 2-G bounded by: 

West Gladys Avenue; a line 128 feet west of South Racine Avenue, as measured 
along the south line of West Gladys Avenue and perpendicular thereto; 
West Van Buren Street; and a line 244.6 feet west of South Racine Avenue, as 
measured along the north line of West Van Buren Street and perpendicular thereto 
(common address: 1220 West Van Buren Street) . 

[02024-0012508] 

Broad moor LLC (Application Number 22571) -- to classify as an RM4.5 Residential 
Multi-Unit District instead of an RM5 Residential Multi-Unit District and RM4.5 Residential 
Multi-Unit District the area shown on Map Number 13-H bounded by: 

the public alley next north of and parallel to West Ainslie Street; North Oakley Avenue; 
West Ainslie Street; and a line 140 feet west of and parallel to North Oakley Avenue 
(common address: 2310 West Ainslie Street) . 

[02024-00012533] 
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Chicago Title & Trust Company (Trust Number 8002392671) (Application Number 22552) 
-- to classify as a B1-2 Neighborhood Shopping District instead of an RT4 Residential 
Two-Flat, Townhouse and Multi-Unit District the area shown on Map Number 1-1 bounded 
by: 

West Maypole Avenue; a line 392.1 feet west of and parallel to North Talman Avenue; 
a line 110 feet south of and parallel to West Maypole Avenue; a line 376.1 feet west of 
and parallel to North Talman Avenue; West Washington Boulevard; and a line 
530.36 feet west of and parallel to North Talman Avenue (common address: 2678 West 
Washington Boulevard). 

[02024-0012507] 

Commonwealth Development Partners LLC (Application Number 22532) -- to classify as 
Planned Development Number 487, as amended, instead of Planned Development 
Number 487 the area shown on Map Number 1-E bounded by: 

the public alley north of and parallel to East Illinois Street; North Michigan Avenue 
(lower); East Illinois Street; and a line 165.35 feet west of and parallel to East Illinois 
Street (common address: 500 North Michigan Avenue) . 

[02024-0012174] 

CT Land Trust Co. (Number 8002376099) (Application Number 22563) -- to classify as 
a C1-1 Neighborhood Commercial District instead of a B1-1 Neighborhood Shopping District 
the area shown on Map Number 11-J bounded by: 

a line 94.32 feet south of and parallel to West Sunnyside Avenue; a line 133.66 feet east 
of and parallel to North Pulaski Road; a line 494.32 feet south of and parallel to 
West Sunnyside Avenue; and North Pulaski Road (common address: 4415 --4453 North 
Pulaski Road). 

[02024-0012525] 

FFLL Limited Liability Company (Application Number 22567) -- to classify as an 
M3-2 Heavy Industry District instead of an M1-2 Limited Manufacturing/Business Park 
District the area shown on Map Number 2-L bounded by: 

the alley next north of and parallel to West Flournoy Street; the alley next west of and 
parallel to South Cicero Avenue; West Flournoy Street; and a line 255.1 feet west of and 
parallel to South Cicero Avenue (common address: 4814 -- 4822 West Flournoy Street). 

[02024-00012529] 

Fulton Peoria JV LLC (Application Number 22533) -- to classify as a DX-5 Downtown 
Mixed-Use District instead of a C1-1 Neighborhood Commercial District and 
C 1-2 Neighborhood Commercial District and, further, to classify as a Business Planned 
Development instead of a DX-5 Downtown Mixed-Use District the area shown on 
Map Number 1-G bounded by: 
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West Fulton Market; a line 150.65 feet east of and parallel to North Sangamon Street; 
a line 99.90 feet south of and parallel to West Fulton Market; a line 125.52 feet east of 
and parallel to North Sangamon Street; a line 186.16 feet south of and parallel to 
West Fulton Market; North Peoria Street; West Lake Street; and North Sangamon Street 
(common address: 911 -- 925 West Fulton Market; 200 -- 212 North Peoria Street; 
900 -- 924 West Lake Street; and 201 -- 233 North Sangamon Street) . 

[02024-0012181] 

Erik Giles (Application Number 22538T1) -- to classify as an RT3.5 Residential Two-Flat, 
Townhouse and Multi-Unit District instead of an M1-2 Limited Manufacturing/Business Park 
District the area shown on Map Number 7-H bounded by: 

a line 263.75 feet south of and parallel to the south line of West Nelson Street; 
the west line of North Oakley Avenue; a line 288.75 feet south of and parallel to 
the south line of West Nelson Street; and the alley next west and parallel to 
North Oakley Avenue (common address: 2966 North Oakley Avenue) . 

[02024-0012201] 

Maria D. Gonzalez (Application Number 22544T1) -- to classify as an RMS Residential 
Multi-Unit District instead of an RT4 Residential Two-Flat, Townhouse and Multi-Unit District 
the area shown on Map Number 6-1 bounded by: 

a line 232.00 feet north of and parallel to West 25th Street; the public alley next east of 
and parallel to South Troy Street; a line 208 feet north of and parallel to West 25th Street; 
and South Troy Street (common address: 2437 South Troy Street). 

[02024-0012334] 

Hightech Building LLC (Application Number 22557) -- to classify as a C2-2 Motor 
Vehicle-Related Commercial District instead of a 83-1 Community Shopping District the 
area shown on Map Number 16-1 bounded by: 

a line 225 feet south of and parallel to West Marquette Road; South Western Avenue; 
a line 400 feet south of and parallel to West Marquette Road; and the public alley next 
west of and parallel with South Western Avenue (common address: 6738 South 
Western Avenue). 

[02024-0012519] 

KJOS Properties LLC (Application Number 22569T1) -- to classify as a 
C 1-2 Neighborhood Commercial District instead of an M 1-2 Limited Manufacturing/ 
Business Park District the area shown on Map Number 76-8 bounded by: 

a line from a point 164.98 feet southwest of the intersection of North Clybourn Avenue 
and North Southport Avenue, as measured at the southwesterly right-of-way line of 
North Clybourn Avenue and perpendicular thereto; and a line from a point 67.50 feet 
perpendicular to North Clybourn Avenue (Common Address: 2144 -- 2156 North 
Clybourn Avenue). 

[02024-0012531] 
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Latitude Capital Investments LLC (Application Number 22549) -- to classify as an 
RS3 Residential Single-Unit (Detached House) District instead of an RS2 Residential 
Single-Unit (Detached House) District the area shown on Map Number 22-E bounded by: 

East 88th Place; a line 121 feet west of and parallel to South St. Lawrence Avenue; 
the public alley south of and parallel to East 88th Place; and then a line 152 feet west of 
and parallel to South St. Lawrence Avenue (common address: 545 East 88th Place). 

[02024-0012504] 

Yasmin Lopez (Application Number 22556) -- to classify as a C1-1 Neighborhood 
Commercial District instead of a 81-2 Neighborhood Shopping District the area shown on 
Map Number 16-G bounded by: 

a line 197 feet north of and parallel to West Marquette Road; South Halsted Street; 
a line 172 feet north of and parallel to West Marquette Road; and the public alley next 
west of and parallel to South Halsted Street (common address: 6640 South 
Halsted Street) 

[02024-0012514] 

Maslanka Investments LLC (Application Number 22568T1) -- to classify as an 
RM4.5 Residential Multi-Unit District instead of an RS3 Residential Single-Unit (Detached 
House) District the area shown on Map Number 9-1 bounded by: 

a line 316 feet north of and parallel to West School Street; a line 125. 70 feet east of and 
parallel to North Whipple Street; a line 245 feet north of and parallel to 
West School Street; and North Whipple Street (common address: 3325 -- 3331 North 
Whipple Street). 

[02024-00012530] 

Erik Myrold (Application Number 22570T1) -- to classify as an RM4.5 Residential 
Multi-Unit District instead of an RS3 Residential Single-Unit (Detached House) District the 
area shown on Map Number 17-G bounded by: 

a line 56.44 feet south of and parallel to West Arthur Avenue; the public alley east of 
and parallel to North Bosworth Avenue; a line 87.44 feet south of and parallel to 
West Arthur Avenue; and North Bosworth Avenue (common address: 6453 North 
Bosworth Avenue). 

[02024-0012532] 

North Park Elementary School Association (Application Number 22562) -- to classify as 
an RT4 Residential Two-Flat, Townhouse and Multi-Unit District instead of an 
RS3 Residential Single-Unit District and a B1-1 Neighborhood Shopping District the area 
shown on Map Number 11-H bounded by: 
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West Montrose Avenue; the public alley next west of and parallel to North Darnen 
Avenue; the public alley next south of and parallel to West Montrose Avenue; and a 
line 200.0 feet west of and parallel to the public alley next west of and parallel to 
North Darnen Avenue (common address: 2015 -- 2033 West Montrose Avenue). 

[02024-0012524] 

NWC 320 W. Huron LLC (Application Number 22561) -- to classify as a DX-5 Downtown 
Mixed-Use District instead of Residential-Business Planned Development Number 1338 the 
area shown on Map Number 1-F bounded by: 

the public alley next north of and parallel to West Huron Street; North Franklin Avenue; 
West Huron Street; and North Orleans Street (common address: 701 -- 711 North 
Orleans Street; 300 -- 330 West Huron Street; and 700 -- 710 North Franklin Avenue). 

[02024-0012523] 

Juan C. Patino (Application Number 22545) -- to classify as an M2-2 Light Industry District 
instead of an M 1-2 Limited Manufacturing/Business Park District the area shown on 
Map Number 22-F bounded by: 

West 89th Street; a line 46.26 feet in length perpendicular to West 89th Street; a line 
298.27 feet in length commencing at a point 46.26 feet south of West 89th Street; a line 
188.75 feet in length; and a line 454.99 feet in length perpendicular to West 89th Street 
commencing at a point 191.70 feet east of South Yale Avenue (common address: 
225 West 89th Street). 

[02024-0012344] 

QTS Investment Properties Chicago LLC (Application Number 22536) -- to classify as 
Riveredge-Manufacturing Planned Development Number 553, as amended, instead of 
Riveredge-Manufacturing Planned Development Number 553 the area shown on 
Map Number 3-F bounded by: 

South Ashland Avenue; a line beginning at a point along the west line of South 
Ashland Avenue 1,175 feet south of the south dock line of the west fork of the south 
branch of the Chicago River and running south 88 degrees, 12 minutes, 53 seconds 
west, 956.03 feet to the point of curvature; thence southwesterly 349.59 feet along the 
arc of a circle convex to the northwest having a radius of 445.1 O feet and whose chord 
bears south 65 degrees, 42 minutes, 51 seconds west, 340.67 feet to a point of 
tangency; thence south 43 degrees, 12 minutes, 49 seconds west, 77 .88 feet to a point 
of curvature; thence southwesterly 208.38 feet along the arc of a circle convex to the 
southeast having a radius of 534.80 feet and whose chord bears south 54 degrees, 
22 minutes, 34 seconds west, 207.07 feet to a point that is 1,492.04 feet west of the 
west line of South Ashland Avenue; thence north 01 degree, 22 minutes, 55 seconds 
west, on said east line, 65.62 feet; thence northeasterly 123.16 feet along the arc of a 
circle convex to the southeast having a radius of 380.00 feet and whose chord 
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bears north 61 degrees, 20 minutes, 56 seconds east, 122.63 feet; to a point that is 
1,383.40 feet west of the west line; thence north 01 degree, 22 minutes, 55 seconds 
west, a distance of 822. 71 feet to a point on a line drawn 50 feet south of and parallel to 
the south dock line of the west fork of the south branch of the Chicago River; thence 
north 63 degrees, 53 minutes, 26 seconds east along the aforesaid parallel line a 
distance of 519.62 feet; thence north 66 degrees, 46 minutes, 06 seconds east along 
the aforesaid parallel line a distance of 443.22 feet; thence a line extending north 
86 degrees, 07 minutes, 06 seconds east a distance of 448.48 feet to a point that is 
65.00 feet west of the west line of South Ashland Avenue; thence a line extending south 
01 degree, 32 minutes, 14 seconds east, a distance of 225.19 feet; thence a line 
extending north 86 degrees, 07 minutes, 06 seconds east a distance of 65.05 feet to the 
west line of South Ashland Avenue; thence south 01 degree, 32 minutes, 14 seconds 
east, a distance of 259. 71 feet, thence south 01 degree, 14 minutes, 18 seconds east 
553.15 feet, to the point of beginning, in Cook County, Illinois (common address: 
2800 South Ashland Avenue). 

[02024-0012184] 

The Renaissance Collaborative, Inc. (Application Number 22547T1) -- to classify as an 
RM6 Residential Multi-Unit District instead of an RMS Residential Multi-Unit District the area 
shown on Map Number 12-E bounded by: 

East 53rd Street; South Calumet Avenue; a line 204.25 feet south of and parallel to 
East 53rd Street; and a line 150. 75 feet west of and parallel to South Calumet Avenue 
(common address: 323 -- 335 East 53rd Street; and 5300 -- 5318 South 
Calumet Avenue). 

[02024-0012356] 

Christian Sandoval (Application Number 22559) -- to classify as a C 1-1 Neighborhood 
Commercial District instead of a B 1-1 Neighborhood Shopping District the area shown on 
Map Number 5-K bounded by: 

the public alley next north and parallel to West North Avenue; a line 108 feet east of and 
parallel to North Kedvale Avenue; West North Avenue; and a line 83 feet east of and 
parallel to North Kedvale Avenue (common address: 4116 West North Avenue) . 

[02024-0012521] 

Sustainabuild LLC -- 2756 (Application Number 22572T1) -- to classify as a 
C1-3 Neighborhood Commercial District instead of a C1-2 Neighborhood Commercial 
District the area shown on Map Number 3-1 bounded by: 

the public alley next north of and parallel to West Chicago Avenue; a line 50.70 feet 
east of and parallel to North California Avenue; West Chicago Avenue; and 
North California Avenue (common address: 2754 -- 2756 West Chicago Avenue) . 

[02024-0012534] 
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SWOP 6301 LLC (Application Number 22547T1) -- to classify as a B2-3 Neighborhood 
Mixed-Use District instead of a B 1-2 Neighborhood Shopping District the area shown on 
Map Number 16-H bounded by: 

West 63rd Street; a line 100.96 feet east of and parallel to the east line of 
South Western Avenue, as measured along the south line of West 63rd Street; the public 
alley next south of West 63rd Street; and South Western Avenue (common address: 
6301 South Western Avenue). 

[02024-0012471] 

T & G Squared LLC (Application Number 22539T1) -- to classify as a B2-3 Neighborhood 
Mixed-Use District instead of a B3-2 Community Shopping District the area shown on 
Map Number 1-G bounded by: 

the alley next north of and parallel to West Race Avenue; a line 216 feet east of and 
parallel to North Elizabeth Avenue; West Race Avenue; and a line 192 feet east of and 
parallel to North Elizabeth Avenue (common address: 1228 West Race Avenue) . 

[02024-001224 7] 

United Center Joint Venture (Application Number 22535) -- to classify as a 
C1-5 Neighborhood Commercial District instead of Stadium Planned Development 
Number 522, Residential-Business Planned Development Number 1077, RT4 Residential 
Two-Flat, Townhouse and Multi-Unit District, RM-5 Residential Multi-Unit District, 
B1-3 Neighborhood Shopping District, B3-1 Community Shopping District, B3-3 Community 
Shopping District, C1-2 Neighborhood Commercial District and C1-3 Neighborhood 
Commercial District and, further, to classify as Stadium Residential-Business Planned 
Development Number 522, as amended, instead of a C1-5 Neighborhood Commercial 
District the area shown on Map Number 2-H bounded by: 

North Ashland Avenue; West Madison Street; a line 97.88 feet east of and parallel to 
North Paulina Street; the public alley north of and parallel to West Madison Street; a line 
43 feet west of and parallel to North Paulina Street; West Madison Street; 
North Paulina Street; the public alley south of and parallel to West Monroe Street; the 
public alley west of and parallel to North Paulina Street; a line 163.4 feet north of and 
parallel to West Adams Street; a line 176.48 feet west of and parallel to 
South Paulina Street; West Adams Street; North Wood Street; a line 431 .2 feet north of 
and parallel to West Adams Street; South Honore Street; West Adams Street; a line 
25 feet east of and parallel to South Honore Street; a line 100 feet south of and parallel 
to West Adams Street; a line 215.50 feet west of and parallel to North Wood Street; 
West Adams Street; a line 96.50 feet west of and parallel to North Wood Street; the 
public alley south of and parallel to West Adams Street; South Honore Street; a line 
22.5 feet north of and parallel to the public alley south of and parallel to 
West Adams Street; a line 7 4 feet west of and parallel to South Honore Street; the public 
alley south of and parallel to West Adams Street; South Wolcott Avenue; 
West Adams Street; a line 84.05 feet east of and parallel to South Seeley Avenue; the 
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public alley north of and parallel to West Adams Street; the public alley west of 
and parallel to South Darnen Avenue; a line 177 feet north of and parallel to 
West Adams Street; South Seeley Avenue; the public alley south of and parallel to 
West Madison Street; a line 132.58 feet west of and parallel to South Seeley Avenue; 
West Madison Street; a line 240 feet east of and parallel to North Hoyne Avenue; the 
public alley north of and parallel to West Madison Street; a line 327 .15 feet west of and 
parallel to North Darnen Avenue; West Warren Boulevard; a line 300.90 feet east of 
and parallel to North Hoyne Avenue; the public alley north of and parallel to 
West Warren Boulevard; a line 236. 7 4 feet west of and parallel to North Darnen Avenue; 
West Warren Boulevard; a line 75.25 feet east of and parallel to North Darnen Avenue; 
the public alley north of and parallel to West Warren Boulevard; a line 112. 77 feet east 
of and parallel to North Darnen Avenue; West Washington Boulevard; a line 275.27 feet 
east of and parallel to North Darnen Avenue; the public alley north of and parallel to 
West Warren Boulevard; a line 314.27 feet east of and parallel to North Darnen Avenue; 
West Washington Boulevard; a line 130.83 feet west of and parallel to 
North Wolcott Street; the public alley north of and parallel to West Warren Boulevard; 
North Wolcott Street; West Washington Boulevard; North Wood Street; 
West Warren Boulevard; North Hermitage Avenue; West Washington Boulevard; a line 
60.11 feet east of and parallel to North Hermitage Avenue; West Warren Boulevard; a 
line 179.49 feet east of and parallel to North Paulina Street; and the public alley 
south of and parallel to West Warren Boulevard (common address: 1901 West 
Madison Street). 

[02024-0012317] 

Unlimited Transmissions & Repair Inc. (Application Number 22548T1) -- to classify as a 
C 1-1 Neighborhood Commercial District instead of a B 1-1 Neighborhood Shopping District 
the area shown on Map Number 11-J bounded by: 

a line 250.0 feet north of and parallel to West Wilson Avenue; the public alley next east 
of and parallel to North Pulaski Road; and a line 150. 0 feet north of and parallel to 
West Wilson Avenue (common address: 4617 -- 4623 North Pulaski Road). 

[02024-0012502] 

Sonia Vega (Application Number 22550) -- to classify as an RT3.5 Residential Two-Flat, 
Townhouse and Multi-Unit District instead of an RS3 Residential Single-Unit (Detached 
House) District the area shown on Map Number 5-J bounded by: 

a line 81 .00 feet south of and parallel to West Wabansia Avenue; the public alley next 
east of and parallel to North Spaulding Avenue; a line 108.00 feet south of and parallel 
to West Wabansia Avenue; and North Spaulding Avenue (common address: 1649 North 
Spaulding Avenue) . 

[02024-0012505] 
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4Corners LLC (Application Number 22566T1) -- to classify as a 82-3 Neighborhood 
Mixed-Use District instead of a 83-2 Community Shopping District the area shown on 
Map Number 9-H bounded by: 

West Grace Street; the public alley next east of and parallel to North Western Avenue; 
a line 90 feet south of and parallel to West Grace Street; and North Western Avenue 
(common address: 3751 -- 3759 North Western Avenue / 2347 -- 2357 West 
Grace Street). 

[02024-0012528] 

208 LaSalle Owner LLC (Application Number 22540) -- to classify as a DC-16 Downtown 
Core District instead of Business Planned Development 291 the area shown on 
Map Number 2-F bounded by: 

West Adams Street; South LaSalle Street; a line 185.94 feet south of and parallel to 
West Adams Street; and South Wells Street (common address: 208 South 
LaSalle Street). 

[02024-0012320] 

912 North Richmond LLC (Application Number 22558T1) -- to classify as an 
RMS Residential Multi-Unit District instead of an RS3 Residential Single-Unit 
(Detached House) District the area shown on Map Number 3-1 bounded by: 

a line 150.28 feet north of and parallel to West Walton Street; North Richmond Street; 
a line 125.28 feet north of and parallel to West Walton Street; and the public alley next 
west of and parallel to North Richmond Street ( common address: 912 North 
Richmond Street). 

[02024-0012520] 

1239 North Wood Chicago LLC (Application Number 22564T1) -- to classify as an 
RS3 Residential Single-Unit (Detached House) District instead of an RM5.5 Residential 
Multi-Unit District the area shown on Map Number 3-H bounded by: 

West Potomac Avenue; a line 144.00 feet east of and parallel to North Wood Street; 
the public alley next south of and parallel to West Potomac Avenue; and North 
Wood Street (common address: 1239 North Wood Street). 

[02024-0012526] 

1325 West Fulton LLC (Application Number 22531) -- to classify as a DX-7 Downtown 
Mixed-Use District instead of an M2-3 Light Industry District and, further, to classify as 
a Residential-Business Planned Development instead of a DX-7 Downtown Mixed-Use 
District the area shown on Map Number 1-G bounded by: 

West Fulton Street; North Elizabeth Street; a line 165. 7 4 feet south of and parallel to 
West Fulton Street; and North Ada Street (common aqdress: 1325 West Fulton Street). 

[02024-0012169] 



15572 JOURNAL--CITY COUNCIL--CHICAGO 9/18/2024 

2052 West 21st Street LLC (Application Number 22542T1) -- to classify as a 
82-3 Neighborhood Mixed-Use District instead of a 83-2 Neighborhood Commercial District 
the area shown on Map Number 4-H bounded by: 

the alley next north of and parallel to West 21 st Street; a line 75.00 feet east of and 
parallel to South Hoyne Avenue; West 21 st Street; and a line 50.00 feet east of and 
parallel to South Hoyne Avenue (common address: 2052 West 21 st Street). 

[02024-0012331] 

2113 North Kenmore LLC (Application Number 22551 T1) -- to classify as an RMS 
Residential Multi-Unit District instead of an RT4 Residential Two-Flat, Townhouse and Multi­
Unit District the area shown on Map Number 5-G bounded by: 

a line 150.00 feet north of and parallel to the north line of West Dickens Avenue; 
the alley next east of and parallel to North Kenmore Avenue; a line 125.00 feet north of 
and parallel to the north line of West Dickens Avenue; and the east line of North 
Kenmore Avenue (common address: 2113 North Kenmore Avenue). 

[02024-0012506] 

2135 Cermak LLC (Application Number 22541 T1) -- to classify as a 82-3 Neighborhood 
Mixed-Use District instead of a 83-2 Community Shopping District the area shown on 
Map Number 6-H bounded by: 

West Cermak Road; a line 325 feet west of and parallel to South Hoyne Avenue; 
the alley south of and parallel to West Cermak Road; and a line 375 feet west of and 
parallel to South Hoyne Avenue (common address: 2135 West Cermak Road). 

[02024-0012330] 

2247 West Lawrence LLC (Application Number 22554T1) -- to classify as a 
82-5 Neighborhood Mixed-Use District instead of a 82-3 Neighborhood Mixed-Use District 
the area shown on Map Number 11-H bounded by: 

West Lawrence Avenue; a line 150.0 feet east of and parallel to North Oakley Avenue; 
the public alley next south of and parallel to West Lawrence Avenue; and a line 
90.16 feet east of and parallel to North Oakley Avenue (common address: 
2247 -- 2249 West Lawrence Avenue). 

[02024-0012509] 

3244 -- 50 Bryn Mawr LLC (Application Number 22565T1) -- to classify as a 
82-3 Neighborhood Mixed-Use District instead of a 82-3 Neighborhood Mixed-Use District 
the area shown on Map Number 15-J bounded by: 

the public alley next north of and parallel to West Bryn Mawr Avenue; a line 158.00 feet 
east of and parallel to North Spaulding Avenue; West Bryn Mawr Avenue; and a line 
58.00 feet east of and parallel to North Spaulding Avenue (common address: 
3244 -- 3250 West Bryn Mawr Avenue). 

[02024-0012527] 
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3300 North Clark LLC (Application Number 22534) -- to classify as Residential Business 
Planned Development 1404, as amended, instead of Residential Business Planned 
Development 1401 the area shown on Map Number 9-G bounded by: 

beginning at a line 196.8 feet northwest of the intersection of North Clark Street and 
West School Street, as measured at the southwesterly right-of-way line of North 
Clark Street and perpendicular thereto; North Clark Street; West School Street; and the 
alley west of and parallel to North Clark Street running northwest to the point of 
beginning (common address: 3300 North Clark Street) . 

[02024-0012182) 

5824 North Lincoln LLC (Application Number 22543T1) -- to classify as a B2-3 
Neighborhood Mixed-Use District instead of a B3-2 Community Shopping District the area 
shown on Map Number 15-1 bounded by: 

North Lincoln Avenue; a line 144.89 feet southeast of and parallel to North 
Richmond Street; the public alley next southwest of and parallel to North Lincoln Avenue; 
and a line 88.89 feet southeast of and parallel to North Richmond Street (common 
address: 5824 North Lincoln Avenue). 

[02024-0012332) 

Referred-- CLAIMS AGAINST CITY OF CHICAGO. 

Claims against the City of Chicago, which were Referred to the Committee on Finance, filed 
by the following: 

Agnew, Brian K. 

Albina , Agnieszka 

Allstate Insurance and Herbst, Tami 

Andrakhevych, Marian 

Arroyo Romero, Anallely I. 

Bahena, Rogelio 

Banks, Charles E. 

Bavaro, Kathy A. 

[CL2024-0012154) 

[CL2024-0011285] 

[CL2024-0011293] 

[CL2024-0011270] 

[CL2024-0011295] 

[CL2024-0011305] 

[CL2024-0011301] 

[CL2024-0012060] 
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Bell, Christopher 

Bielanska, Bronislawa 

Blejski, Daniel E. 

Collins, George R. 

Connor, Charles E. 

Cooks, Walter R. 

Crump, Diamond D. 

Cruz, Joann T. 

Cyrus, Kyle T. 

Davis, Vanessa R. 

Deanes, Athenia D. 

Devlin, Brian P. 

Doss, Steven 

Fumagalli, Sophia 

Goodman, Mitch A. 

Goodwin, Amy 

Goss, Patrick T. 

Gray, Danny W. 

Gulmatico, Jhoanna D. 

Guzman, Heriberto,J~ 

Heilman, Andrea L. 

Herrero, Rina M. and Figueroa, Jan A. 

Hinton, Tamika S. 

Hohenadel, Donald J. 

9/18/2024 

[CL2024-0012058] 

[CL2024-0011259] 

[CL2024-0011370] 

[CL2024-0011331] 

[CL2024-0011358] 

[CL2024-0011279] 

[CL2024-0011332] 

[CL2024-0011333] 

[CL2024-0012047] 

[CL2024-0012057] 

[CL2024-0011316] 

[CL2024-0011289] 

[CL2024-0011336] 

[CL2024-0011268] 

[CL2024-0011368] 

[CL2024-0012042] 

[CL2024-0011317] 

[CL2024-0011304] 

[CL2024-0011334] 

[CL2024-0011361] 

[CL2024-0011342] 

[CL2024-0012153] 

[CL2024-0011365] 

[CL2024-0011278] 
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ljom, Diego [CL2024-0012063] 

lskalis, Andreas J. [CL2024-0012045] 

Jackson, Gillian A. [CL2024-0011359] 

Jean-Pierre, Mildred [CL2024-0011260] 

Jones, Gabrielle L. [CL2024-0012040] 

Juarbe, Henrietta V. [CL2024-0011302] 

Karri , Siddhartha R. [CL2024-0011267] 

Kayanan, Daryl Martin E. [CL2024-0011282] 

Khlibkevych, Volodymyr [CL2024-0011303] 

Kilchenmann, Lara [CL2024-0012036] 

Kingston , Tim A. [CL2024-0011380] 

Laramore, Lori A. [CL2024-0012056] 

Lawrence, Wookyung N. [CL2024-0011313) 

Lee, Elisa Y. [CL2024-0011350] 

Lindsey, Terrese D. [CL2024-0011271] 

Loving, Nathaniel [CL2024-0011264] 

Maldonado, Mildred [CL2024-0011273] 

Medala, Sebastian [CL2024-0011326] 

Mendez, Jose A. [CL2024-0012039] 

Merrill, Lee A. [CL2024-0011306] 

Navarro, David [CL2024-0011375] 

Northington, Christopher J. [CL2024-0011324] 

Onisemoh, Jeminat A. [CL2024-0011298] 



15576 

Ontiveros, Rene T. 

Ortega, Elvis 

Padilla, Nayeli A. 

Pagoria, Terry L. 

Parra, Flavio 
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Paulson, Susan M. 

Payne, Lauryn A. 

Pearson Gaye, Corrine 

Petrescu, Daniel F. 

Pocius, Leo F. 

Price, Katrina C. 

Primer, Faith R. 

Progressive Insurance and Osorio, Evelyn 

Raddatz, Marlene 

Repasi, James K. 

Rhodes, April T. 

Rigo Haug, Pere Marc 

Rios, Lourdes D. 

Rivera, Patricia P. 

Rosenthal, Andrew S. 

Rosso, Daniele 

Safeco Insurance and Wackerman, Brian 

Salazar, Jose Gabriel 

Sanchez, Eduardo J. 

Scanio, Nora A. 

9/18/2024 

[CL2024-0011291] 

[CL2024-0012043] 

[CL2024-0011363] 

[CL2024-0011339] 

[CL2024-0012027] 

[CL2024-0011266] 

[CL2024-0011300] 

[CL2024-0012067] 

[CL2024-0011288] 

[CL2024-0011352] 

[CL2024-0012064] 

[CL2024-0012068] 

[CL2024-0011281] 

[CL2024-0011341] 

[CL2024-0011330] 

[CL2024-0011378] 

[CL2024-0011296] 

[CL2024-0012066] 

[CL2024-0011272] 

[CL2024-0011323] 

[CL2024-0011265] 

[CL2024-0011294] 

[CL2024-0011360] 

[CL2024-0012046] 

[CL2024-0012034] 
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Serpico, Tylor J. [CL2024-0011338] 

State Farm Insurance and Bader, Emran (Patrick Bryant) [CL2024-0011269] 

State Farm Insurance and Bajramovic, Nerma [CL2024-0012032] 

State Farm Insurance and Johnson, Charlene [CL2024-0012030] 

Stevens, Linda J. [CL2024-0011337] 

Sutthisasanakul, Surachai [CL2024-0011307] 

Torres, Raquel [CL2024-0011340] 

Treese, Michael [CL2024-0011297] 

United Subrogation Associates and Espinoza-Hernandez, Karla C. [CL2024-0012062] 

Vazquez-Caban, Nancy [CL2024-0011280] 

Ward, Renita Q. [CL2024-0011349] 

Wertz., Brandon M. [CL2024-0011283] 

Wu, Ruimei [CL2024-0011362] 

Yoblon, Andrew K. [CL2024-0011405] 

Zhu, Hui [CL2024-0011314] 

Referred -- RECOMMENDATION BY COMMISSION ON CHICAGO LANDMARKS 
FOR DESIGNATION OF MARS CANDY FACTORY AT 2019 N. OAK PARK AVE. AS 
CHICAGO LANDMARK. 

[02024-0011694] 

A communication from Kathleen E. Dickhut, Deputy Commissioner, Bureau of Citywide 
Planning, Department of Planning and Development, under the date of August 28, 2024 and 
received in the Office of the City Clerk on August 28, 2024, transmitting the Commission on 
Chicago Landmarks' recommendation, together with a proposed ordinance for designation of 
Mars Candy Factory at 2019 North Oak Park Avenue as a Chicago landmark, which was 
Referred to the Committee on Zoning, Landmarks and Building Standards. 
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REPORTS OF COMMITTEES. 

COMMITTEE ON FINANCE. 

ISSUANCE OF GOVERNMENTAL NOTE, CONSTRUCTION LOAN, TAX 
INCREMENT FINANCING GRANT AND OTHER FINANCIAL ASSISTANCE TO AND 
EXECUTION OF REDEVELOPMENT AGREEMENT WITH CARE MANOR I L.P. 
FOR ACQUISITION, LEASE, CONSTRUCTION, DEVELOPMENT AND 
EQUIPMENT OF AFFORDABLE RESIDENTIAL HOUSING AT 4531 -- 4533 AND 
4549 -- 4555 W. WASHINGTON BLVD. 

[02024-0010978] 

The Committee on Finance submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on Finance, to which was referred an ordinance concerning the issuance 
of financial assistance and execution of a tax increment financing (TIF) redevelopment 
agreement to CARE Manor I L.P. for the CARE Manor affordable housing project located 
at 4531 -- 4533 and 4549 -- 4555 West Washington Boulevard in the 28th Ward 
(02024-0010978), in an amount not to exceed $9,750,000 in Multi-Family Program Funds, 
$10,000,000 in TIF funds and $15,000,000 in tax-exempt bonds, 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 voice vote of the members of the committee 
present, with no dissenting votes on September 16, 2024. 

Respectfully submitted, 

(Signed) PAT DOWELL, 
Chair. 
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On motion of Alderperson Dowell , the said proposed ordinance transmitted with the 
foregoing committee report was Passed by yeas and nays as follows: 

Yeas -- Alderpersons La Spata, Hopkins, Dowell , Robinson, Yancy, Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin , Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

The following is said ordinance as passed: 

WHEREAS, By virtue of Section 6(a) of Article VII of the 1970 Constitution of the State of 
Illinois, the City of Chicago (the "City") is a home rule unit of local government and as such 
may exercise any power and perform any function pertaining to its government and affairs; 
and 

WHEREAS, As a home rule unit and pursuant to the Constitution, the City is authorized 
and empowered to issue multi-family housing revenue obligations for the purpose of 
financing the cost of the acquisition , construction, rehabilitation , development, and 
equipping affordable multi-family housing facilities for low- and moderate-income families 
located in the City ("Multi-Family Housing Bond Financing"); and 

WHEREAS, The City has determined that there exists within the City a serious shortage 
of decent, safe and sanitary rental housing available for persons of low- and moderate­
income and that the continuance of a shortage of affordable rental housing is harmful to the 
health, prosperity, economic stability and general welfare of the City; and 

WHEREAS, The City has certain funds available from a variety of funding sources, 
not including the proceeds of the hereinafter defined 2024 GO/STSC Bonds, (the 
"Multi-Family Program Funds") to make loans and grants for the development of 
multi-family residential housing to increase the number of families served with decent, safe, 
sanitary, and affordable housing and to expand the long-term supply of affordable housing, 
and such Multi-Family Program Funds are administered by the City's Department of 
Housing ("DOH"); and 

WHEREAS, The City owns two (2) vacant parcels of real property generally located at 
4531 -- 4533 West Washington Boulevard in Chicago, Cook County, Illinois, as legally 
described in Exhibit F hereto and located in the Madison/Austin Area (as defined below) 
(the "City Property"); and 
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WHEREAS, United for Better Living, Inc., NFP, an Illinois not-for-profit corporation ("UBL") 
owns five (5) parcels of real property generally located at 4549 -- 4555 West 
Washington Boulevard in Chicago, Cook County, Illinois, adjacent to the City Property, as 
legally described on Exhibit F hereto and located in the Madison/Austin Area (the 
"Private Property", and together with the City Property, the "Property"); and 

WHEREAS, CARE Manor I L.P., an Illinois limited partnership (the "Borrower"), the 
general partner of which is CARE Manor Inc., an Illinois not-for-profit corporation (the 
"General Partner"}, desires to purchase: (1) the City Property, which has an appraised fair 
market value of $35,000, for a price of $1.00 per tax parcel (the "Purchase Price"); and 
(2) the Private Property for the Bond Project (as defined below); and 

WHEREAS, UBL submitted a proposal to the Department of Planning and Development 
("DPD") to purchase and construct the Bond Project on the Property; and 

WHEREAS, The City desires to convey the City Property to the Borrower for the 
Purchase Price for the development of the Bond Project; and 

WHEREAS, UBL obtained a Phase I Environmental Site Assessment ("ESA") of the 
Property dated November 30, 2020, and a follow-up Phase II ESA dated April 27, 2022, 
which disclosed the presence of contamination exceeding residential remediation objectives 
as set forth in 35 Ill. Adm. Code Part 74; and 

WHEREAS, The Borrower has agreed to complete the remediation necessary to obtain a 
comprehensive residential "No Further Remediation" letter from the Illinois Environmental 
Protection Agency approving the use of the Property for the construction, development, and 
operation of the Bond Project; and 

WHEREAS, Pursuant to Resolution No. 23-CDC-41 adopted by the Community 
Development Commission of the City (the "Commission") on November 14, 2023, the 
Commission recommended that: (1) the Borrower and UBL, together with their affiliates, be 
designated as the "Developer" for the Bond Project; and (2) DPD be authorized to: 
(a) negotiate, execute and deliver on behalf of the City a Redevelopment Agreement (as 
defined below) with the Borrower, UBL, and their affiliates; and (b) enter into a negotiated 
sale for the disposition of the City Property to the Borrower and their affiliates if no 
responsive alternative proposals were received at the conclusion of the advertising period, 
or, if alternative proposals were received, if DPD determined in its sole discretion that it was 
in the best interest of the City to proceed with UBL's proposal; and 

WHEREAS, Public notices advertising DPD's intent to sell the City Property to the 
Developer and requesting alternative proposals appeared in the Chicago Tribune on 
November 24, December 1 and December 8, 2023; and 

WHEREAS, No other proposals were received by the deadline indicated in the aforesaid 
notices; and 
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WHEREAS, By Resolution No. 23-056-21 adopted on December 21, 2023, the Chicago 
Plan Commission approved the disposition of the City Property; and 

WHEREAS, By this ordinance (this "Ordinance"), the City Council has determined that it 
is necessary and in the best interests of the City to provide Multi-Family Housing Bond 
Financing and certain other funding, as provided herein, to the Borrower to enable it to pay 
or reimburse a portion of the costs of acquiring , leasing, constructing and equipping of one 
newly-constructed 3-story residential rental apartment building on the Property containing 
up to 44 dwelling units and up to 21 parking spaces for residents, all of which will be rented 
to households earning up to 60 percent of area median income (together with related 
common areas, parking lot facilities and on-site laundry facilities, and as further described 
on Exhibit A hereto, the "Bond Project"), and to pay a portion of the costs of issuance and 
other costs incurred in connection therewith; and 

WHEREAS, By this Ordinance, the City Council has determined that it is necessary and 
in the best interests of the City to enter into a funding loan agreement (the "Funding Loan 
Agreement") with: (i) CIBC Bank USA, an Illinois state chartered bank (together with its 
successors and assigns, the "Funding Lender''), pursuant to which the City will borrow an 
aggregate principal amount not to exceed the Fifteen Million Dollars ($15,000,000) for a 
portion of the purposes set forth above and in evidence of its limited, special obligation to 
repay that borrowing, the City will issue a tax-exempt revenue note, to be designated as the 
Multi-Family Housing Revenue Note (CARE Manor), 2024 Series A (the "Governmental 
Note") under the terms and conditions of this Ordinance and the Funding Loan Agreement, 
and the City will thereafter loan the proceeds of the Funding Loan to the Borrower (the 
"Borrower Loan") pursuant to a borrower loan agreement (the "Borrower Loan Agreement") 
between the City and the Borrower, as evidenced by that certain Borrower promissory note 
(the "Borrower Note"), made by the Borrower to the order of the City in order to finance a 
portion of the cost of the Bond Project in return for loan payments sufficient to pay, when 
due, the principal of, prepayment premium, if any, and interest on the Governmental Note; 
and 

WHEREAS, The principal of, prepayment premium, if any, and interest payable on the 
Governmental Note will be secured by, among other things, the Borrower Note, a mortgage 
on the Property and certain other related collateral , by certain capital contributions to be 
made to the Borrower by its investor member(s) in connection with the allocation to the 
Borrower of federal low-income housing tax credits and by pledges and/or assignments of 
certain funds, personal property, and contractual rights of the Borrower and its affiliates; and 

WHEREAS, The Funding Loan and the Governmental Note and the obligation to pay 
interest thereon do not now and shall never constitute an indebtedness of or an obligation 
of the City, the State of Illinois or any political subdivision thereof, within the purview of any 
Constitutional limitation or statutory provision , or a charge against the general credit or 
taxing powers of any of them. No party to the Funding Loan Agreement or holder of any 
Governmental Note shall have the right to compel the taxing power of the City, the State of 
Illinois, or any political subdivision thereof to pay any principal installment of, prepayment 
premium, if any, or interest on the Governmental Note or obligations under the 
Funding Loan Agreement; and 
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WHEREAS, In connection with the execution and delivery of the Funding Loan Agreement 
and the issuance of the Governmental Note, the City Council has determined by this 
Ordinance that it is necessary and in the best interests of the City to enter into: (i) the 
Funding Loan Agreement providing, for the security for and terms and conditions of the 
Funding Loan, and the Governmental Note to be issued thereunder; (ii) the Borrower Loan 
Agreement providing for the loan of the proceeds of the Funding Loan to the Borrower and 
the use of such proceeds; (iii) a tax regulatory agreement and/or tax certificate (each, a 
"Tax Agreement" and collectively, the "Tax Agreements") between the City and the 
Borrower; and (iv) a Land Use Restriction Agreement between the City and the Borrower 
(the "Land Use Restriction Agreement"); and 

WHEREAS, There has been presented to this meeting of the City Council forms of the 
following documents in connection with the Governmental Note: 

(a) the form of Funding Loan Agreement, which includes a form of the Governmental 
Note to be issued by the City (attached as Exhibit B hereto); 

(b) the form of Borrower Loan Agreement (attached as Exhibit C hereto); and 

(c) the form of the Land Use Restriction Agreement (attached as Exhibit D hereto); and 

WHEREAS, Pursuant to an ordinance adopted by the City Council of the City (the "City 
Council") on September 29, 1999, and published at pages 11506 -- 11621 in the Journal of 
the Proceedings of the City Council of the City of Chicago (the "Journaf') for such date, 
a certain redevelopment plan and project (the "Madison/Austin Plan") for the 
Madison/Austin Corridor Redevelopment Project Area (the "Madison/Austin Area") was 
approved pursuant to the Illinois Tax Increment Allocation Redevelopment Act, as amended 
(65 ILCS 5/11-74.4-1, et seq.) (the "Act"}, each as amended by an ordinance adopted by 
the City Council on September 8, 2010, published at pages 34555 to 34569 in the 
Journal for such date, and each further amended by an ordinance adopted by the 
City Council on April 19, 2023, published at pages 62459 to 62462 in the Journal for such 
date (as amended, the "Madison/Austin Plan" and the "Madison/Austin Area"); and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on 
September 29, 1999, and published at pages 11621 -- 11642 in the Journal for such 
date, the Madison/Austin Area was designated as a redevelopment project area pursuant 
to the Act; and 

WHEREAS, Pursuant to an ordinance (the "TIF Ordinance") adopted by the City Council 
on September 29, 1999, and published at pages 11643 -- 11662 in the Journal for such date, 
tax increment allocation financing was adopted pursuant to the Act as a means of financing 
certain Madison/Austin Area redevelopment project costs (as defined in the Act) incurred 
pursuant to the Madison/Austin Plan; and 
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WHEREAS, The Bond Project is necessary for the redevelopment of the Madison/Austin 
Area; and 

WHEREAS, The Borrower will be obligated to undertake the Bond Project in accordance 
with the terms and conditions of a proposed redevelopment agreement ("Redevelopment 
Agreement") to be executed by the Borrower, UBL, and the City, with such Bond Project to 
be financed in part by certain pledged incremental taxes deposited from time to time in 
the Madison/Austin Redevelopment Project Area Special Tax Allocation Fund for the 
Madison/Austin Area {the "TIF Fund") pursuant to the Redevelopment Agreement; and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 19, 2024, and 
published at pages 11493 -- 11568, the City Council authorized the issuance of general 
obligation bonds and/or additional sales tax obligations in one or more series, in an 
aggregate principal amount not to exceed $1 ,250,000,000 (the "2024 GO/STSC Bond") to 
finance the costs of the Purposes (as defined therein), with such proceeds being issued as 
tax-exempt ("Tax-Exempt 2024 GO/STSC Bond Proceeds") or taxable ("Taxable 2024 
GO/STSC Bond Proceeds"); and 

WHEREAS, DOH has preliminarily reviewed and approved the making of loans 
and/or grants to the Borrower in a total combined amount not to exceed $9,750,000 
("DOH Assistance") to be funded from: (1) a loan of Multi-Family Program Funds; 
and/or (2) a loan of Taxable 2024 GO/STSC Bond Proceeds; and/or (3) a grant of 
Tax-Exempt 2024 GO/STSC Bond Proceeds pursuant to the terms and conditions set forth 
in Exhibit A hereto; and 

WHEREAS, The Borrower now desires to obtain financing from various sources 
including, but not limited to, the Multi-Family Housing Bond Financing Loan, the TIF Fund, 
and DOH Assistance, all such financing as described in Exhibit A hereto; now, therefore, 

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

SECTION 1. Incorporation Of Recitals. The recitals contained in the preambles to this 
Ordinance are hereby incorporated into this Ordinance by this reference. All capitalized 
terms used in this Ordinance, unless otherwise defined herein, shall have the meanings 
ascribed thereto in the Funding Loan Agreement or the Redevelopment Agreement, as 
applicable. 

SECTION 2. Findings And Determinations. The City Council hereby finds and determines 
that the delegations of authority that are contained in this Ordinance, including the authority 
to make the specific determinations described herein, are necessary and desirable. Thus, 
authority is granted to the Authorized Officer (as defined in Section 3) to establish the terms 
of the Funding Loan Agreement and Governmental Note, the Borrower Loan Agreement 
and the Borrower Note on such terms as and to the extent such officer determines that such 
terms are desirable and in the best financial interest of the City. Any such designation and 
determination by an Authorized Officer shall be signed in writing by such Authorized Officer 
and filed with the City Clerk and shall remain in full force and effect for all purposes of 
this Ordinance unless and until revoked, such revocation to be signed in writing by an 
Authorized Officer and filed with the City Clerk. 
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SECTION 3. Authorization Of The Funding Loan Agreement, The Governmental Note, 
The Borrower Loan Agreement And Related Agreements. Upon the approval and availability 
of the additional financing as shown in Exhibit A (the "Additional Financing"}, the execution 
and delivery of the Funding Loan Agreement and the issuance of the Governmental Note in 
an aggregate principal amount of not to exceed $15,000,000 are hereby authorized. The 
aggregate principal amount of the Governmental Note to be issued, and their division into 
one or more series of Governmental Note, shall be as set forth in the Funding Loan 
Notification referred to in Section 6 below. 

The Funding Loan Agreement and the Governmental Note shall contain a provision that 
they are executed and delivered under authority of this Ordinance. The maximum term of 
the Funding Loan shall not exceed 40 years from the date of execution and delivery of the 
Governmental Note. The Governmental Note shall bear interest at a rate or rates equal to 
the rate of interest on the related Borrower Loan as provided in the Borrower Loan 
Agreement (which shall not exceed the lesser of 12.0 percent or the maximum rate of 
interest allowable under state law) and shall be as determined by the Authorized Officer and 
shall be payable on the payment dates as set forth in the Funding Loan Agreement and the 
Funding Loan Notification. The Governmental Note shall be dated, shall be subject to 
prepayment, shall be payable in such places and in such manner and shall have such other 
details and provisions as prescribed by the Funding Loan Agreement, the form(s) of the 
Governmental Note therein and the Funding Loan Notification. The provisions for execution, 
signatures, payment and prepayment, with respect to the Funding Loan Agreement and the 
Governmental Note shall be as set forth in the Funding Loan Agreement and the form(s) of 
the Governmental Note therein . 

Each of: (i) the Mayor of the City (the "Mayor"); (ii) the Chief Financial Officer of the City 
(as defined below); or (iii) any other officer designated in writing by the Mayor (the 
Mayor, the Chief Financial Officer or any such other officer being referred to as an 
"Authorized Officer") is hereby authorized to execute by their manual or, in the case of the 
Governmental Note, manual or facsimile signature, and to deliver on behalf of the City, and 
the City Clerk and the Deputy City Clerk are hereby authorized to attest by their manual or, 
in the case of the Governmental Note, manual or facsimile signature, the Funding Loan 
Agreement and the Governmental Note, in substantially the form attached hereto as 
Exhibit Band made a part hereof and hereby approved, with such changes therein as shall 
be approved by the Authorized Officer executing the same, with such execution to constitute 
conclusive evidence of such officer's approval and the City Council's approval of any 
changes or revisions from the form of the Funding Loan Agreement and Governmental Note 
therein attached to this Ordinance and reflecting the terms as determined in the 
Funding Loan Notification. 

As used herein, the term "Chief Financial Officer" shall mean the Chief Financial Officer 
of the City appointed by the Mayor, or, if there is no such officer then holding said office, the 
City Comptroller. 

Each Authorized Officer is hereby authorized to act as an authorized City representative 
(each an "Authorized City Representative") of the City for the purposes provided in the 
Funding Loan Agreement. 
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An Authorized Officer is hereby authorized to execute and deliver on behalf of the 
City, and the City Clerk and the Deputy City Clerk are hereby authorized to attest, the 
Borrower Loan Agreement in substantially the form attached hereto as Exhibit C, and made 
a part hereof and hereby approved, with such changes therein as shall be approved by the 
Authorized Officer executing the same, with such execution to constitute conclusive 
evidence of such Authorized Officer's approval and the City Council's approval of any 
changes or revisions from the form of the Borrower Loan Agreement and the Borrower Note 
therein attached to this Ordinance and reflecting the terms as determined in the 
Funding Loan Notification. 

An Authorized Officer is hereby authorized to execute and deliver a Land Use Restriction 
Agreement on behalf of the City, in substantially the form attached hereto as Exhibit D and 
made a part hereof and hereby approved with such changes therein as shall be approved 
by the Authorized Officer executing the same, with such execution to constitute conclusive 
evidence of such Authorized Officer's approval and the City Council's approval of any 
changes or revisions from the form of the Land Use Restriction Agreement attached to this 
Ordinance and reflecting the terms as determined in the Funding Loan Notification. 

An Authorized Officer is hereby authorized to execute and deliver and the City Clerk and 
the Deputy City Clerk are hereby authorized to attest the Tax Agreements on behalf of the 
City, in substantially the forms of such documents used in previous tax-exempt multi-family 
housing bond financings (with appropriate revisions to reflect the terms and provisions of 
the Funding Loan Agreement and the Governmental Note and the applicable provisions of 
the Internal Revenue Code of 1986, as amended (the "Code"), and the regulations 
promulgated thereunder), and with such other revisions in text as the Authorized Officer 
executing the same shall determine are necessary or desirable in connection with the 
exclusion from gross income for federal income tax purposes of interest on the 
Governmental Note. The execution of the Tax Agreements by the Authorized Officer shall 
be deemed conclusive evidence of the approval of the City Council to the terms provided in 
the Tax Agreements. 

An Authorized Officer is hereby authorized to execute and deliver on behalf of the City 
such security or collateral documents securing payment of the Governmental Note as the 
Authorized Officer regards as appropriate, in substantially the form of the security 
documents used in previous issuances of tax-exempt bonds pursuant to programs similar 
to the Governmental Note, with appropriate revisions to reflect the terms and provisions of 
the Governmental Note and with such other revisions as the Authorized Officer executing 
the same shall determine are appropriate and consistent with the other provisions of this 
Ordinance. The execution of security or collateral documents by the Authorized Officer shall 
be deemed conclusive evidence of the approval of the City Council to the terms provided in 
such documents. 

SECTION 4. Security For The Funding Loan Agreement And The Governmental Note. 
The obligations of the City under the Funding Loan Agreement and the Governmental Note 
shall be limited obligations of the City, payable solely from and/or secured by a pledge of 
the following security (other than certain Unassigned Rights of the City, as defined in the 
Funding Loan Agreement or the Borrower Loan Agreement): 
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(a) all right, title and interest of the City in, to and under the Borrower Loan Agreement 
and the Borrower Note, including, without limitation, all rents, revenues and receipts 
derived by the City from the Borrower relating to the Bond Project and including, without 
limitation, all Pledged Revenues (as defined in the Funding Loan Agreement), 
Borrower Loan Payments (as defined in the Borrower Loan Agreement), and 
Additional Borrower Payments (as defined in the Borrower Loan Agreement) derived by 
the City under and pursuant to, and subject to the provisions of, the Borrower Loan 
Agreement; provided that the pledge and assignment made under the Funding Loan 
Agreement shall not impair or diminish the obligations of the City under the provisions of 
the Borrower Loan Agreement; 

(b) all right, title and interest of the City in, to and under, together with all rights, remedies, 
privileges and options pertaining to, the Funding Loan Agreement, and all other payments, 
revenues and receipts derived by the City under and pursuant to, and subject to the 
provisions of, the Funding Loan Agreement; 

(c) any and all moneys and investments from time to time on deposit in, or forming a 
part of, all funds and accounts created and held under the Funding Loan Agreement, 
subject to the provisions of the Funding Loan Agreement permitting the application thereof 
for the purposes and on the terms and conditions set forth therein; 

(d) any and all other real or personal property of every kind and nature or description, 
which may from time to time hereafter, by delivery or by writing of any kind, be subjected 
to the lien of the Funding Loan Agreement as additional security by the City or anyone on 
its part or with its consent, or which pursuant to any of the provisions of the Borrower Loan 
Agreement may come into the possession or control of the Funding Lender or a receiver 
appointed pursuant to the Funding Loan Agreement; 

(e) certain capital contributions to be made to the Borrower by its low-income housing 
tax credit non-managing member in accordance with the terms and conditions of the 
operating agreement of the Borrower in connection with the allocation to the Borrower 
of federal low-income housing tax credits and certain other funds, personal property 
and contractual rights of the Borrower and its affiliates pledged and/or assigned to the 
Funding Lender; and 

(f) a mortgage on and security interest in the Bond Project and related collateral. 

In order to secure the payment of the principal of, prepayment premium, if any, and interest 
on the Governmental Note, such rights, proceeds and investment income are hereby 
pledged to the extent and for the purposes as provided in the Funding Loan Agreement and 
are hereby appropriated for the purposes set forth in the Funding Loan Agreement. Nothing 
contained in this Ordinance shall limit or restrict the subordination of the pledge of such 
rights, proceeds and investment income as set forth in the Funding Loan Agreement to the 
payment of any other obligations of the City enjoying a lien or claim on such rights, proceeds 
and investment income as of the date of execution and delivery of the Funding Loan 
Agreement and the Governmental Note, all as shall be determined by the Authorized Officer 
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at the time of the execution and delivery of the Funding Loan Agreement and the 
Governmental Note. The Funding Loan Agreement shall set forth such covenants with 
respect to the application of such rights, proceeds and investment income as shall be 
deemed necessary by the Authorized Officer in connection with the execution and delivery 
of the Funding Loan Agreement and the Governmental Note. 

SECTION 5. Delivery Of The Funding Loan Agreement Sale And Delivery Of 
Governmental Note. Subject to the terms and conditions of the Funding Loan Agreement 
and such additional terms as are set forth in the Funding Loan Notification with the approval 
of an Authorized Officer, the Governmental Note shall be sold and delivered to the 
Funding Lender, or such other funding lender as approved by an Authorized Officer, 
including The Community Development Trust L.P., a Delaware limited partnership, and shall 
hold the Funding Loan Agreement and the Governmental Note, subject to the terms and 
conditions of the required transferee representations (the "Required Transferee 
Representations") which shall be delivered to the City by the Funding Lender. Any 
subsequent Funding Lender approved by an Authorized Officer, to the extent required under 
the Funding Loan Agreement, may succeed the initial Funding Lender as the registered 
holder of all or a portion of the Funding Loan, but only if such subsequent Funding Lender 
executes and delivers to the City the Required Transferee Representations, substantially in 
the form of the Required Transferee Representations set forth in the Funding Loan 
Agreement. The aggregate costs of origination of the Funding Loan paid from the proceeds 
of the Funding Loan to the Funding Lender shall not exceed one and one-half percent (1.5%) 
of the principal amount of the Governmental Note. 

SECTION 6. Funding Loan Notification. Subsequent to the execution and delivery of the 
Funding Loan Agreement and the sale of any Governmental Note, the Authorized Officer 
shall file in the Office of the City Clerk a Funding Loan Notification for such Funding Loan 
Agreement and the Governmental Note directed to the City Council setting forth : (i) the 
aggregate original principal amount of, maturity schedule, redemption provisions for and 
nature of each series of the Governmental Note sold ; (ii) the extent of any tender rights to 
be granted to the holders of the Governmental Note; (iii) the identity of the Funding Lender, 
if different from CIBC Bank USA; (iv) the interest rate on the Governmental Note and/or a 
description of the method of determining the interest rate applicable to the Governmental 
Note from time to time; (v) the origination fee or other compensation paid to the Funding 
Lender in connection with the origination of the Funding Loan and issuance of the 
Governmental Note; and (vi) any other matter authorized by this Ordinance to be determined 
by an Authorized Officer at the time of the sale of any Governmental Note. There shall be 
attached to such notification the final form of the Funding Loan Agreement, a specimen of 
the Governmental Note and the Borrower Loan Agreement. 

SECTION 7. Limited Obligations. The Governmental Note, when issued and outstanding, 
will be a limited obligation of the City, payable solely as provided in the Funding Loan 
Agreement. The Governmental Note and the interest thereon shall never constitute a debt 
or general obligation or a pledge of the faith, the credit or the taxing power of the City within 
the meaning of any Constitutional or statutory provision of the State of Illinois. The 
Governmental Note shall be payable solely from the funds pledged therefore pursuant to 
the terms of the Funding Loan Agreement herein described. 
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SECTION 8. Use Of Proceeds. The proceeds from the Funding Loan (as evidenced by 
the sale of the Governmental Note) shall be deposited as provided in the Funding Loan 
Agreement and used for the Bond Project. 

SECTION 9. Volume Cap. The Funding Loan Agreement and the Governmental Note are 
obligations taken into account under Section 146 of the Code in the allocation of the City's 
volume cap. 

SECTION 10. Developer Designation. The Borrower and UBL, together with their 
affiliates, are hereby designated as the developer for the Bond Project pursuant to 
Section 5/11-7 4.4-4 of the Act. 

SECTION 11 . Redevelopment Agreement. Upon the approval and availability of the 
Additional Financing, the City's Commissioner of Planning and Development or a designee 
thereof (the "Authorized DPD Officer'') is hereby authorized, with the approval of the City's 
Corporation Counsel, to negotiate, execute and deliver the Redevelopment Agreement and 
such other supporting documents as may be necessary to carry out and comply with the 
provisions of such agreements, with such changes, deletions and insertions as shall be 
approved by the persons executing such agreements. Such documents may contain terms 
and provisions that the Authorized Officer deems appropriate, including indemnification, 
releases, affidavits and other documents as may be reasonably necessary to remove 
exceptions from title or otherwise may be reasonably necessary or appropriate to 
consummate the transaction contemplated hereby. The Redevelopment Agreement shall 
be in substantially the form attached hereto as Exhibit E and made a part hereof and hereby 
approved with such changes therein as shall be approved by the Authorized DPD Officer 
executing the same, with such execution to constitute conclusive evidence of such officer's 
approval of any changes or revisions from the form of Redevelopment Agreement attached 
to this Ordinance. 

SECTION 12. Payment Of Incremental Taxes. The City Council hereby finds that the City 
is authorized to pay a total amount not to exceed $10,000,000 from Incremental Taxes 
deposited in the general account of the Madison/Austin Area's TIF Fund. The TIF Funds are 
hereby appropriated for the Bond Project. 

SECTION 13. Maintenance And Use Of TIF Fund. Pursuant to the TIF Ordinance, the City 
has created the TIF Fund. The Chief Financial Officer of the City (or his or her designee) is 
hereby directed to maintain the TIF Fund as a segregated interest-bearing account, 
separate and apart from the City's Corporate Fund or any other fund of the City. Pursuant 
to the TIF Ordinance, all Incremental Taxes received by the City for the Madison/Austin Area 
shall be deposited into the TIF Fund. The City shall use the funds in the TIF Fund to make 
payments pursuant to the terms of the Redevelopment Agreement. 

SECTION 14. Sale Of City Property. The sale of the City Property to the Borrower for the 
Purchase Price is hereby approved. This approval is expressly conditioned upon the City 
entering into the Redevelopment Agreement with the Borrower. The Borrower shall pay all 
escrow fees and other title insurance fees and closing costs associated with the conveyance 
of the City Property. 
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SECTION 15. Quitclaim Deed. The Mayor or the Mayor's proxy is each hereby authorized 
to execute, and the City Clerk or the Deputy City Clerk is each hereby authorized to attest, 
one or more quitclaim deeds (each, a "Deed") conveying the City Property to the Borrower, 
or to a land trust of which the Borrower is the sole beneficiary, or to an entity of which the 
Borrower is the sole controlling party, or to an entity which is comprised of the -same principal 
parties. Without limiting the quitclaim nature of the Deed, the conveyance shall be subject 
to: (a) the standard exceptions in an AL TA title insurance policy; (b) general real estate 
taxes and any special assessments or other taxes; (c) all easements, encroachments, 
covenants and restrictions of record and not shown of record; (d) such other title defects 
that may exist; and (e) any and all exceptions caused by the acts of the Borrower or its 
agents. 

SECTION 16. DOH Assistance. Upon the approval and availability of the Additional 
Financing as shown in Exhibit A hereto, the City's Commissioner of Housing or a designee 
thereof (the "Authorized DOH Officer") is hereby authorized, subject to approval by the 
Corporation Counsel, to enter into and execute such agreements and instruments, and 
perform any and all acts as shall be necessary or advisable in connection with the 
implementation of the DOH Assistance, including the making of loans and/or grants to the 
Borrower in a total combined amount not to exceed $9,750,000 for the Bond Project to be 
funded from: (1) a loan of Multi-Family Program Funds; and/or (2) a loan of Taxable 2024 
GO/STSC Bond Proceeds; and/or (3) a grant of Tax-Exempt 2024 GO/STSC Bond 
Proceeds. The Authorized DOH Officer is hereby authorized, subject to the approval of the 
Corporation Counsel, to negotiate any and all terms and provisions in connection with the 
DOH Assistance which do not substantially modify the terms described in Exhibit A hereto. 
Upon the execution and receipt of proper documentation, the Authorized DOH Officer is 
hereby authorized to disburse the proceeds of the DOH Assistance to the Borrower. 

SECTION 17. Proxies. Each Authorized Officer may designate another to act as their 
respective proxy and to affix their respective signatures to the Governmental Note, whether 
in temporary or definitive form, and to any other instrument, certificate or document required 
to be signed by such Authorized Officer pursuant to this Ordinance or the Funding Loan 
Agreement. In each case, each Authorized Officer shall send to the City Council written 
notice of the person so designated by each, such notice stating the name of the person so 
selected and identifying the instruments, certificates and documents which such person 
shall be authorized to sign as proxy for the Mayor and the Authorized Officer, respectively. 
A written signature of the Mayor or the Authorized Officer, respectively, executed by the 
person so designated underneath, shall be attached to each notice. Each notice, with 
signatures attached, shall be recorded in the Journal and filed with the City Clerk. When the 
signature of the Mayor is placed on an instrument, certificate or document at the direction 
of the Mayor in the specified manner, the same, in all respects , shall be as binding on the 
City as if signed by the Mayor in person. When the signature of the Authorized Officer is so 
affixed to an instrument, certificate or document at the direction of the Authorized Officer in 
the specified manner, the same, in all respects, shall be as binding on the City as if signed 
by the Authorized Officer in person. 

SECTION 18. Additional Authorization. Each Authorized Officer, the City Treasurer, and, 
upon the approval and availability of the Additional Financing as shown in Exhibit A, the 
Authorized DOH Officer is hereby authorized to execute and deliver and the City Clerk and 
the Deputy City Clerk are each hereby authorized to enter into, execute and deliver such 
other documents and agreements, including, without limitation, any documents necessary 
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to evidence the receipt or assignment of any collateral for the Funding Loan Agreement and 
the Governmental Note, the Borrower Loan Agreement or the Borrower Note from the 
Borrower, and perform such other acts as may be necessary or desirable in connection with 
the City Agreements (as defined in Section 23 hereof), including, but not limited to, the 
exercise following the delivery date of the City Agreements of any power or authority 
delegated to such official under this Ordinance with respect to the City Agreements upon 
original execution and delivery, but subject to any limitations on or restrictions of such power 
or authority as herein set forth . Notwithstanding anything contained herein (including but not 
limited to Sections 3 and 11 hereof), if any portion of the Additional Financing is not 
approved and available at such time as the Authorized Officer, the Authorized DPD Officer, 
and the Authorized DOH Officer otherwise deem it in the best interest of the City to execute 
the City Agreements, then the Authorized Officer, the Authorized DPD Officer, and the 
Authorized DOH Officer may so execute the applicable City Agreements (with such changes 
thereto as the officer executing such documents deem necessary and advisable) and any 
necessary ancillary documents and may impose such conditions upon the approval and 
availability of such Additional Financing as they deem necessary and advisable. 

SECTION 19. Public Hearing. This City Council hereby directs that the Governmental Note 
shall not be issued unless and until the requirements of Section 147(f) of the Code, 
including particularly the approval requirement following any required public hearing, have 
been fully satisfied, and that no contract, agreement or commitment to issue the 
Governmental Note shall be executed or undertaken prior to satisfaction of the requirements 
of said Section 147(f) unless the performance of said contract, agreement or commitment 
is expressly conditioned upon the prior satisfaction of such requirements. All such actions 
taken prior to the enactment of this Ordinance are hereby ratified and confirmed. 

SECTION 20. Severability. 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 21. Administrative Fee. DOH is hereby authorized to charge an administrative 
fee or fees in connection with the delivery and administration of the Funding Loan 
Agreement and the Governmental Note, which shall be collected under such terms and 
conditions as determined by the Authorized DOH Officer and which shall be in an amount 
as determined by the Authorized DOH Officer but not to exceed the maximum amount 
permitted under Section 148 of the Code to avoid characterization of the Funding Loan 
Agreement and the Governmental Note as "arbitrage bonds" as defined in such Section 
148. Such administrative fee or fees shall be used by DOH for administrative expenses and 
other housing activities. Initially, such administrative fee or fees shall be an amount equal 
to: (i) 1.5 percent of the original principal amount of the Governmental Note payable upon 
issuance of the Governmental Note; plus (ii) an on-going compliance fee of $25 per unit 
payable annually. 

SECTION 22. Reserve For Legal Expenses. The City is authorized to assess a legal 
reserve fee with respect to the Bond Project, payable upon issuance of the Governmental 
Note from the proceeds of the Governmental Note or from funds contributed by the 
Borrower, which shall be in an amount equal to 0.1 O percent of the original principal amount 
of the Governmental Note. Such fee shall be used by the City to pay legal costs or other 
expenses in connection with the Bond Project, the Governmental Note, or other City 
issuances. 
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SECTION 23. No Recourse. No recourse shall be had for the payment of the principal of, 
prepayment premium, if any, or interest on any of the Governmental Note or for any claim 
based thereon or upon any obligation, covenant or agreement contained in this Ordinance, 
the Funding Loan Agreement, the Governmental Note, the Borrower Loan Agreement, the 
Land Use Restriction Agreement, the Tax Agreement, or the Redevelopment Agreement 
(collectively, the "City Agreements") against any past, present or future officer, member or 
employee of the City, or any officer, employee, director or trustee of any successor, as such, 
either directly or through the City, or any such successor, under any rule of law or equity, 
statute or constitution or by the enforcement of any assessment or penalty or otherwise, and 
all such liability of any such member, officer, employee, director or trustee as such is hereby 
expressly waived and released as a condition of and consideration for the execution of the 
City Agreements and the issuance of the Governmental Note. 

SECTION 24. No Impairment. To the extent that any ordinance, resolution, rule, order or 
provision of the Municipal Code, or part thereof, is in conflict with the provisions of this 
Ordinance, the provisions of this Ordinance shall be controlling . No provision of the 
Municipal Code or violation of any provision of the Municipal Code shall be deemed to 
render voidable at the option of the City any document, instrument or agreement authorized 
hereunder or to impair the validity of this Ordinance or the instruments authorized by this 
Ordinance or to impair the rights of the holders of the Funding Loan and the Governmental 
Note to receive payment of the principal of, prepayment premium, if any, or interest on the 
Governmental Note or to impair the security for the Funding Loan Agreement and the 
Governmental Note; provided further that the foregoing shall not be deemed to affect the 
availability of any other remedy or penalty for any violation of any provision of the 
Municipal Code. Sections 2-44-080 through 2-44-105, inclusive, of the Municipal Code shall 
not apply to the Bond Project or the Property. 

SECTION 25. Effective Date. This Ordinance shall be in full force and effect immediately 
upon its passage and approval. 

Exhibits "A", "B", "C", "D", "E" and "F" referred to in this ordinance read as follows: 

Borrower: 

Exhibit "A". 
(To Ordinance) 

CARE Manor I L.P., an Illinois limited partnership, the general 
partner of which is CARE Manor Inc. an Illinois not-for-profit 
corporation. 
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Bond Project: Acquisition, leasing, constructing , developing, and equipping of one 
newly-constructed, 3-story walk-up, residential rental apartment 
building on the Property containing up to 44 dwelling units and up 
to 21 parking spaces for the residents, all of which will be rented to 
households earning up to 60 percent of area median income 
(together with related common areas, parking lot facilities and on­
site laundry facilities, the "Bond Project"). 

Bond Financing: 

1. The Governmental Note, As Described In This Ordinance. The Governmental Note 
will be secured by, among other things, the collateral assignment by the City of its 
rights under (except for certain unassigned rights) and interest in the Borrower Loan 
Agreement, the Borrower Note and a construction mortgage from the Borrower in favor 
of the City encumbering the Bond Project as security for the Borrower Loan (the "Note 
Mortgage"), as well as certain capital contributions to be made to the Borrower by its 
investor member, and cash collateral, if necessary, pursuant to the terms of the 
Funding Loan Agreement. The Note Mortgage will grant the holder of the 
Governmental Note secured thereby a mortgage on the Property that is senior in 
position subject to the terms of the operating agreement of the Borrower. 

Additional Financing: 

2. Construction Loan: 

Amount: 

Source: 

Term: 

Interest: 

Security: 

Refinance to 

Approximately $15,000,000 or such other amount acceptable to the 
Authorized DOH Officer. 

CIBC Bank USA or another entity acceptable to the Authorized 
DOH Officer. 

Not to exceed 24 months, with an optional six-month extension. 

Long Term Applicable Federal Rate as of closing, or such other 
interest rate acceptable to the Authorized DOH Officer. 

Mortgage on the Property junior to the Note Mortgage, and/or such 
other security acceptable to the Authorized DOH Officer. 

Permanent: The Construction Loan is expected to be repaid by the Borrower 
upon construction completion partly with the TIF Proceeds and 
LIHTC Equity, with approximately $2,416,000 converting to a 
permanent first mortgage (the "Permanent Loan"). The Permanent 
Loan is expected to have a loan term of approximately 20 years, an 
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3. TIF Proceeds: 

Amount: 

Source: 
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amortization schedule of approximately 40 years, and a fixed 
interest rate of approximately 8 percent or such other terms as may 
be acceptable to the Authorized DOH Officer. 

Not to exceed $10,000,000. 

The City's TIF Funds from available incremental taxes from the 
Madison/Austin Area, which may be used to repay a portion of the 
lender financing. 

4. Low-Income Housing Tax Credit ("LIHTC") Proceeds: 

Amount: 

Source: 

5. DOH Assistance: 

Amount: 

Approximately $9,686,612, or such amount as may be acceptable 
to the Authorized DOH Officer, all or a portion of which may be paid 
in on a delayed basis, and all or a portion of which will be applied 
to the payment of a portion of the Governmental Note upon the 
completion of construction of the Bond Project. 

To be derived from the syndication of the LIHTCs generated by the 
issuance of the Governmental Note. 

Multi-Family Program Funds and/or Taxable 2024 GO/STSC Bond 
Proceeds and/or Tax-Exempt 2024 GO/STSC Bond Proceeds in a 
total combined amount not to exceed $9,750,000. 

(a) Multi-Family Program Funds Loan: 

Term: 

Source: 

Interest: 

Security: 

Approximately 40 years plus construction period , or another term 
acceptable to the Authorized DOH Officer. 

Multi-Family Program Funds. 

0 percent of such interest rate as may be acceptable to the 
Authorized DOH Officer. 

Mortgage on the Property, junior to the Note Mortgage, and/or such 
other security acceptable to the Authorized DOH Officer. 
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and/or 

(b) Taxable 2024 GO/STSC Bond Proceeds Loan: 

Term: 

Source: 

Interest: 

Security: 

and/or 

Approximately 40 years plus construction period, or another term 
acceptable to the Authorized DOH Officer. 

Taxable 2024 GO/STSC Bond Proceeds. 

0 percent or such other interest rate as may be acceptable to the 
Authorized DOH Officer. 

Mortgage on the Property, junior to the Note Mortgage, and/or such 
other security acceptable to the Authorized DOH Officer. 

(c) Tax-Exempt 2024 GO/STSC Bond Proceeds Grant: 

Term: 

Source: 

Security: 

Approximately 40 years plus construction period, or another term 
acceptable to the Authorized DOH Officer. 

Tax-Exempt 2024 GO/STSC Bond Proceeds. 

Recapture mortgage on the Property securing repayment 
obligations in case of default, junior to the Note Mortgage, and/or 
such other security acceptable to the Authorized DOH Officer. 

6. Deferred Developer Fee: 

Amount: 

Source: 

Approximately $225,000. 

Deferred Developer Fee. 

7. Energy Grant Loan from the Foundation: 

Amount: 

Source: 

$100 or such other amount acceptable to the Authorized DOH 
Officer. 

General Partner. 
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Exhibit "8''. 
(To Ordinance) 

Funding Loan Agreement. 

This Funding Loan Agreement, dated as of _____ 1, 2024 (this -"Funding Loan 
Agreement"), is entered into by CIBC BANK USA, as Funding Lender (the ''Funding Lender") and 
CITY OF CffiCAGO, a municipality and home rule unit of local government duly organized and 
validly existing under the constitution and laws of the State of Illinois (together with its successors and 
assigns, the "Governmental Lender"} and is acknowledged by THE COMMUNITY 
DEVELOPMENT TRUST, LP (the "Note Purchaser,") in its capacity as prospective purchaser of the 
Governmental Lender Note (as hereinafter defined) upon the satisfaction of the tenns and conditions set 
forth in the Forward Bond Purchase Agreement (as hereinafter defined) and Section 2.4 of this Funding 
Loan Agreement. 

RECITALS 

WHEREAS, the Governmental Lender has been duly created and organized pursuant to and in 
accordance with the provisions of Article VU, Section 6(a) of the 1970 Constitution of the State Illinois, 
is a home rule unit of local government and as such may provide a means of financing the costs of 
residential ownership and development that will provide decent, safe and sanitary housing for persons of 
low and moderate income at prices or rentals they can afford; and 

WHEREAS, the Governmental Lender is authorized: (a) to make loans to any person to provide 
financing for rental residential developments located within the jurisdiction of the Governmental Lender 
and intended to be occupied i~ part by persons of low and moderate income, as detennined by the 
Governmental Lender; (b} to incur indebtedness for the purpose of obtaining moneys to make such loans 
and provide such financing. to establish any required reserve funds and to pay administrative costs and 
other costs incurred in connection with the incurrence of such indebtedness of the Governmental Lender; 
and (c) to pledge all or any part of the revenues, receipts or resources of the Governmental Lender, 
including the revenues and receipts to be received by the Governmental Lender from or in connection 
with such loans, and to mortgage. pledge or grant security interests in such loans or other property of the 
Governmental Lender in order to secure the payment of the principal of, prepayment premium, if any, on 
and interest oo such indebtedness of the Governmental Lender; and 

WHEREAS, CARE Manor I L.P., an lllinois limited partnership (the "Borrower"), has 
requested the Governmental Lender to enter into this Funding Loan Agreement under which the Funding 
Lender (i) will advance funds (the "Funding Loan") to or for the account of the Governmental Lender, 
and (ii} apply the proceeds of the Funding Loan to make a loan (the "Borrower Loan"} to the Borrower 
to finance the acquisition, construction, development, and equipping of one newly-constructed 
multifamily, residential rental building located in the City of Chicago, Cook County, Illinois, known or to 
be known as CARE Manor, located at 4531-45 5 S West Washington Boulevard, consisting of a 3-story 
building with 44 units including l one-bedroom, 29 two-bedroom units, 14 three-bedroom units, all of 
which will be rented to households earning up to 60% of area median income, 21 parking spaces for 
residents, and related amenities including on-site laundry facilities (the "Project); and 

WHEREAS, simultaneously with the delivery of this Funding Loan Agreement, the 
Governmental Lender and the Borrower will enter into a Borrower Loan Agreement of even date 
herewith (as it may be supplemented or amended, the "Borrower Loan Agreement"), whereby the 
Borrower agrees to make loan payments to the Governmental Lender in an amount which, when added to 
other funds available under this Funding Loan Agreement, will be sufficient to enable the Governmental 
Lender to repay the Funding Loan and to pay all costs and expenses related thereto when due; and 



WHEREAS, to evidence its payment obligations under the Borrower Loan Agreement, the 
Borrower will execute and deliver to the Governmental Lender its Borrower Note as defined in the 
Borrower Loan Agreement (the "Borrower Note") and the obligations of the Borrower under the 
Borrower Note will be secured by a lien on and security interest in the Project pursuant to one or more 
Mortgage, Security Agreement, Fixture Filing and Assignment of Leases and Rents of even date herewith 
(the "Security Instrument"), made by the Borrower in favor of the Governmental Lender, as such 
document may be modified, supplemented or amended, as assigned to the Funding Lender to secure the 
performance by the Governmental Lender of its obligations under the Funding Loan; and 

WHEREAS, the Governmental Lender has executed and delivered to the Funding.Lender its not 
to exceed $15,000,000 City of Chicago Multifamily Mortgage Revenue Note, 2024 Series A (CARE 
Manor) (the "Governmental Lender Note"), dated as of the Closing Date (defined below) evidencing its 
obligation to make the payments due to the Funding Lender under the Funding Loan as provided in this 
Funding Loan Agreement, all things necessary to make the Funding Loan Agreement the valid, binding 
and legal limited obligation of the Governmental Lender, have been done and performed and the 
execution and delivery of this Funding Loan Agreement and the execution and delivery of the 
Governmental Lender Note, subject to the terms hereof, -have in all respects been duly authorized; 

WHEREAS, the Borrower, Funding Lender and the Note Purchaser have contemporaneously 
herewith entered into the Forward Bond Purchase Agreement pursuant to which the Note Purchaser has 
agreed to acquire the outstanding principal amount of the Governmental Note under certain circumstances 
following Completion of the Project and subject to the requirements set forth therein; 

NOW, THEREFORE, in consideration of the premises and the mutual representations, 
covenants and agreements herein contained, the parties hereto do hereby agree as follows: 

ARTICLE I DEFINITIONS; PRINCIPLES OF CONSTRUCTION 

Section 1.1. Definitions. For all purposes of this Funding Loan Agreement, except as 
otherwise expressly provided or unless the context otherwise clearly requires: 

Unless specifically defined herein, all capitalized tenns shall have the meanings ascribed thereto 
in the Borrower Loan Agreement. 

The terms "herein, "hereof" and "hereunder" and other words of similar import refer to this 
Funding Loan Agreement as a whole and not to any particular Article, Section or other subdivision . The 
terms "agree" and "agreements" contained herein are intended to include and mean "covenant" and 
"covenants." 

All references made (i) in the neuter, masculine or feminine gender shall be deemed to have been 
made in all such genders, and (ii) in the singular or plural number shall be deemed to have been made, 
respectively, in the plural or singular number as well. Singular terms shall include the plural as well as 
the singular, and vice versa. 

All accounting tenns not otherwise defined herein shall have the meanings assigned to them, and 
all computations herein provided for shall be made, in accordance with the Approved Accounting 
Method. All references herein to "Approved Accounting Method" refer to such principles as they exist at 
the date of application thereof. 

All references in this instrument to designated "Articles," "Sections" and other subdivisions are to 
the designated Articles, Sections and subdivisions of this instrument as originally executed, 
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All references in this instrument to a separate instrument are to such separate instrument as the 
same may be amended or supplemented from time to time pursuant to the applicable provisions thereof. 

References to the Governmental Lender Note as "tax-exempt" or to the "tax-exempt status" of the 
Governmental Lender Note are to the exclusion of interest payable on the Governmental Lender Note 
( other than any portion of the Governmental Lender Note held by a "substantial user" of the Project or a 
"related person" (within the meaning of Section 147 of the Code) thereto) from gross income for federal 
income tax purposes pursuant to Section 103(a) of the Code. 

The following terms have the meanings set forth below: 

"Additional Borrower Payments" shall have the meaning given such term in the Borrower Loan 
Agreement. 

"Affiliate" shall mean, asto any Person, any other Person that, directly or indirectly, is in Control 
of, is Controlled by or is under common Control with such Person. 

"Approved Transferee" means (I) the Note Purchaser, (2) a "qualified institutional buyer" 
("QlB") as defined in Rule 144A promulgated under the Securities Act of 1933, as in effect on the date 
hereof (the "Securities Act") that is a financial institution or commercial bank having capital and surplus 
of $5,000,000,000 or more, (3) an .affiliate of the Funding Lender, or (4) a trust or custodial arrangement 
established by the Funding Lender or one of its affiliates the beneficial interests in which will be owned 
only by QIBs.'' 

Authorized Amount" shall mean an amount not to exceed $15,000,000, the maximum aggregate 
principal amount of the FW1ding Loan under this Funding Loan Agreement. 

"Authorized City Representative" shall have the meaning as set forth for the tenn "Authorized 
Officer" in the Ordinance. 

"Borrower" shall mean CARE Manor I L.P., an Illinois limited partnership. 

"Borrower Controlling Entity" shall mean, if the Borrower is a partnership, any general partner 
or managing partner of the Borrower, or if the Borrower is a limited liability company, the manager or 
managing member of the Borrower. 

"Borrower Loan" shall mean the mortgage loan made by the Governmental Lender to the 
Borrower pursuant to the Borrower Loan Agreement in the aggregate principal amount of the Borrower 
Loan Amount, as evidenced by the Borrower Note. 

"Borrower Loan Agreement" shall mean the Borrower Loan Agreement, of even date herewith, 
between the Governmental Lender and the Borrower, as supplemented, amended or replaced from time to 
time in accordance with its terms . 

.. Borrower Loan Agreement Default" shall mean any event of default set forth in Section 8. l of 
the Borrower Loan Agreement. A Borrower Loan Agreement Default shall "exist" if a Borrow.er Loan 
Agreement Default shall have occurred and be continuing beyond any applicable notice and cure period. 

"Borrower Loan Amount" shall mean an amount not to exceed $15,000,000. 

"Borrower Loan Documents" shall have the meaning given such term in the Borrower Loan 
Agreement. 
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"Borrower Note" shall mean the "Borrower Note" as defined in the Borrower Loan Agreement. 

"Business Day" shall mean any day other than (i) a Saturday or a Sunday, or (ii) a day on which 
federally insured depository institutions in New York, New York, Chicago, Illinois or the cities in which 
the offices of the Funding Lender are located are authorized or obligated by law, regulation, governmental 
decree or executive order to be closed. 

"Closing Date" shall mean ______ , 2024, the date that initial Funding Loan proceeds 
are disbursed hereunder. 

"Code" shall mean the Internal Revenue Code of 1986 as in effect on the Closing Date or (except 
as otherwise referenced herein) as it may be amended to apply to obligations issued on the Closing Date, 
together with applicable proposed, temporary and final regulations promulgated, and applicable official 
public guidance published, under the Code. 

"Construction Escrow Agreement" shall mean that certain Escrow Agreement, dated 
------~ 2024, among the Title Company named therein, in its capacity as escrow agent, 
Governmental Lender, the Funding Lender, certain subordinate lenders named therein, and Borrower, as 
such agreement may be amended, modified, supplemented and replaced from time to ti.me. 

"Construction Funding Agreement" shall mean that certain Construction Funding Agreement 
of even date herewith, between the Funding Lender, as agent for the Governmental Lender, and 
Borrower, pursuant to which the Borrower Loan will be advanced by the Funding Lender (or the Servicer 
on its behalf), as agent of the Governmental Lender, (and as a corresponding advance of the Funding 
Loan), to the Borrower and setting forth certain provisions relating to disbursement of the Borrower Loan 
during construction, insurance and other matters, as such agreement may be amended, modified, 
supplemented and replaced from time to time. 

"Contingency Draw-Down Agreement" shall mean the Contingency Draw-Down Agreement of 
even date herewith betW.een the Funding Lender and the Borrower relating to possible conversion of the 
Funding Loan from a draw-down loan to a fully funded loan. 

"Control" shall mean, with respect to any Person, either (i) ownership directly or through other 
entities of more than 50% of all beneficial equity interest in such Person, or (ii) the possession, directly or 
indirectly, of the power to direct or cause the direction of the management and policies of such Person, 
through the ownership of voting securities, by contract or otherwise. 

"Draw-Down Notice" shell mean a notice described in Section[_] of the Contingency Draw­
Down Agreement regarding the conversion of the Funding Loan from a draw down loan to a fully funded 
loan. 

"Event of Default" shall have the meaning ascribed thereto in Section 9.1 hereof. 

"Fitch" shall mean Fitch, Inc. 

"Forward Bond Purchase Agreement" shall mean the Forward Loan Purchase Agreement by 
and among the Funding Lender, the Note Purchaser and Borrower pursuant to which the Note Purchaser 
shall acquire the outstanding principal amount of the Governmental Note under certain circumstances 
following Completion of the Project and subject to the requirements set forth therein. 

"Funding Lender" shall mean CIBC Bank USA, an Illinois banking corporation. 
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"Funding Loan Agreement'' shall mean this Funding Loan Agreement, by and between the 
Funding Lender and the Governmental Lender, as it may from time to time be supplemented, modified or 
amended by one or more indentures or other instruments supplemental thereto entered into pursuant to the 
applicable provisions thereof. 

"Funding Loan Documents" shall mean (i) this Funding Loan Agreement, (ii) the Borrower 
Loan Agreement, (iii) the Regulatory Agreement, (iv) the Tax Compliance Agreement, (v) the Borrower 
Loan Documents, (vi) all other documents evidencing, securing, governing or otherwise pertaining to the 
Funding Loan, and (vii) all amendments, modifications, renewals and substitutions of any of the 
foregoing. 

"Government Obligations" shall mean noncallable, nonprepayable (i) direct, general obligations 
of the United States of America, or (ii) any obligations unconditionally guaranteed as .to the full and 
timely payment of all amounts due thereunder by the full faith and credit of the United States of America 
(including obligations held in book entry form), but specifically excluding any mutual funds or unit 
investment trusts invested in such obligations. 

"Governmental Lender" shall mean the City of Chicago, a municipality and home rule unit of 
local government duly organized and validly existing under the constitution and laws of the State of 
Illinois, together with its successors and assigns. 

"Governmental Lender Note" shall mean the Governmental Lender Note described in the 
recitals of this Funding Loan Agreement. 

.. Highest Rating Category" shall mean, with respect to a Permitted Investment, that the 
Permitted Investment is rated by each Rating Agency in the highest rating category given by that Rating 
Agency for that general category of security. If at any time the Governmental Lender Note is not rated 
(and, consequently, there is no Rating Agency), then the term "Highest Rating Category" means, with 
respect to a Permitted Investment, that the Permitted Investment is rated by S&P or Moody's in the 
highest rating given by that rating agency for that general category of security. By way of example, the 
Highest Rating Category for truc~exempt municipal debt established by S&P is "A I+" for debt with a 
term of one year or less and "AAA" for a term greater than one year, with corresponding ratings by 
Moody's of"MIG l" (for fixed rate) or ''VMIG I" (for variable rate) for three months or less and "Aaa" 
for greater than three months. If at any time (i) the Governmental Lender Note is not rated, (ii) both S&P 
and Moody's rate a Permitted Investment and (iii) one of those ratings is below the Highest Rating 
Category, then such Permitted Investment will, nevertheless, be deemed to be rated in the Highest Rating 
Category if the lower rating is no more than one rating category below the highest rating category of that 
rating agency. For example, a Permitted Investment rated "AAA" by S&P and "Aa3" by Moody's is 
rated in the Highest Rating Category. If, however, the lower rating is more than one full rating category 
below the Highest Rating Category of that rating agency, then the Permitted Investment will be deemed to 
be rated below the Highest Rating Category. For example, a Pennitted Investment rated "AAA" by S&P 
and "Al" by Moody's is not rated in the Highest Rating Category. 

"Material Funding Lender Event" shall mean the occurrence and continuation of one or more 
of the following: 

(a) (i) a petition has been filed and is pending against the Funding Lender under any 
bankruptcy, reorganization, arrangement, insolvency, readjustment of debt, dissolution or 
liquidation law of any jurisdiction, whether now or hereafter in effect, and has not been dismissed 
within 90 days after such filing; (ii) the Funding Lender has filed a petition, which is pending, 
under any bankruptcy, reorganization, arrangement, insolvency, readjustment of debt, dissolution 
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or liquidation law of any jurisdiction, whether now or hereafter in effect, or has consented in 
writing to the filing of any petition against it under such law; or (iii) the Funding Lender shall 
have a receiver, liquidator or trustee appointed for it or for the whole or substantially all of its 
property and any such appointment has not' been dismissed or vacated within 90 days after being 
made. The occurrence of a Material Funding Lender Event under this subsection (a) and the 
exercise of remedies upon any such declaration shall be subject to any applicable limitations of 
federal bankruptcy law affecting or precluding such declaration or exercise during the pendency 
of or immediately following any bankruptcy, liquidation or reorganization proceedings; 

(b) Prior to the advancement by the Funding Lender of the entire amount of ~he 
Funding Loan (i) the Funding Loan Agreement or the Construction Funding Agreement for any 
reason ceases to be valid and binding on the Funding Lender or is declared to be null and void, in 
each case by a final non-appealable judgment; (ii) the Funding Lender has rescinded, repudiated 
or terminated the Funding Loan Agreement or the Construction Funding Agreement in writing; or 
(iii) the Funding Lender is dissolved or confiscated· by action of government due to war or peace 
time emergency or the United States government declares a moratorium on the Funding Lender's 
activities; 

"Maturity Date" shall mean, with respect to the Governmental Lender Note, January I, 2043. 

"Maximum Rate" shall mean the lesser of (i) 12% per annum and (ii) the maximum interest rate 
that may be paid on the Funding Loan ·under State law. 

"Minimum Beneficial Ownership Amount" shall mean an amount no less than fifteen percent 
(15%) of the outstanding principal amount of the Funding Loan. 

"Moody's" shall mean Moody's Jnvestors Service, Inc., or its successor. 

"Negative Arbitrage Deposit" has the meaning set forth in the Contingency Draw~Down 
Agreement. 

"Noteowner" or "Owner of the Governmental Lender Note" means the owner, or as 
applicable, collectively, the owners, of the Governmental Lender Note as shown on the registration books 
maintained by the Funding Lender pursuant to Section 2.4(d). 

"Note Purchaser" shall mean The Community Development Trust, LP. 

"Ongoing Governmental Lender Fee" shall mean (i) the bond issuer closing fee of 
$_______ due at closing, a $______ LIHTC issuer fee due at closing, 
$ _______ due at closing for bond legal reserve fee, and (ii) the semi-annual fee of the 
Governmental Lender in the amount of 15 (.0015) basis points of the total outstanding bond amount, 
accruing monthly but paid semiannually. The fee due on a semi-annual basis and is payable by the 
Borrower to the Governmental Lender on each June and January I, commencing on the Closing Date so 
Jong as any parties of the Funding Loan is outstandin~. 

"Opinion of Counsel" shall mean a written opinion from an attorney or firm of attorneys, 
acceptable to the Funding Lender and the Governmental Lender with experience in the matters to be 
covered in the opinion; provided that whenever an Opinion of Counsel is required to address the 
exclusion of interest on the Governmental Lender Note from gross income for purposes of federal income 
taxation, such opinion shall be provided by Tax Counsel. 
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"Ordinance" shall mean the Ordinance adopted by the Governmental Lender on 
_______ , 2024, authorizing the Funding Loan and the execution and delivery of the Funding 
Loan Documents to which Governmental Lender is a party. 

"Permitted Investments" shall mean, to the extent authorized by law for investment of any 
moneys held under this Funding Loan Agreement: 

(a) Government Obligations. 

(b) Direct obligations of, and obligations on which the full and timely payment of 
principal and interest is unconditionally guaranteed by, any agency or instrumentality of the 
United States of America (other than the Federal Home Loan Mortgage Corporation) or direct 
obligations of the World Bank, which obligations are rated in the Highest Rating Category. 

(c) Obligations, in each case rated in the Highest Rating Category, of(i) any state or 
territory of the United States of America, (ii) any agency, instrumentality, authority or political 
subdivision of a state or territory or (iii) any public benefit or municipal corporation the principal 
of and interest on which are guaranteed by such state or political subdivision. 

( d) Any written repurchase agreement entered into with a Qualified Financial 
Institution whose unsecured short term obligations are rated in the Highest Rating Category. 

(e) Commercial paper rated in the Highest Rating Category. 

(f) Interest bearing negotiable certificates of deposit, interest bearing time deposits, 
interest bearing savings accounts and bankers' acceptances, issued by a Qualified Financial 
Institution if either (i) the Qualified Financial [nstitution's unsecured short tenn obligations are 
rated in the Highest Rating Category or (ii) such deposits, accounts or acceptances are fully 
collateralized by investments described in clauses (a) or (b) of this definition or fully insured by 
the Federal Deposit Insurance Corporation. 

(g) An agreement held by the Funding Lender for the investment of moneys at a 
guaranteed rate with a Qualified Financial Institution whose unsecured long term obligations are 
rated in the Highest Rating Category or the Second Highest Rating Category, or whose 
obligations are unconditionally guaranteed or insured by a Qualified Financial Institution whose 
unsecured long tenn obligations are rated in the Highest Rating Category or Second Highest 
Rating Category; provided that such agreement is in a fonn acceptable to the Funding Lender; 
and provided further that such agreement includes the following restrictions: 

(1) the invested funds will be available for withdrawal without penalty or 
premium, at any time that (A) the Funding Lender is required to pay moneys from the 
Fund(s) established under this Funding Loan Agreement to which the agreement is 
applicable, or (B) any Rating Agency indicates that it will lower or actually lowers, 
suspends or withdraws the rating on the Funding Loan on account of the rating of the 
Qualified Financial Institution providing, guaranteeing or insuring, as applicable, the 
agreement; 

(2) the agreement, and if applicable the guarantee or insurance, is an 
unconditional and general obligation of the provider and, if applicable, the guarantor or 
insurer of the agreement, and ranks pari passu with all other unsecured unsubordinated 
obligations of the provider, and if applicable, the guarantor or insurer of the agreement; 
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(3) the Funding Lender receives an Opinion of Counsel, which may be 
subject to customary qualifications, that such agreement is legal, valid, binding and 
enforceable upon the provider in accordance with its terms and, if applicable, an Opinion 
of Counsel that any guaranty or insurance policy provided by a guarantor or insurer is 
legal, valid, binding and enforceable upon the guarantor or insurer in accordance with its 
terms; and 

( 4) the agreement provides that if during its term the rating of the Qualified 
Financial Institution ,providing, guaranteeing or insuring, as applicable, the agreement, is 
withdrawn, suspended by any Rating Agency or falls below the Second Highest Rating 
Category, the provider must, within ten days, either: (A) collateralize the agreement (if 
the agreement is not already collateralized) with Pennitted Investments described in 
paragraph (a) or (b) by depositing collateral with the Funding Lender or a third party 
custodian, such collateralization to be effected in a manner and in an amount reasQnably 
satisfactory to the Funding Lender, or, if the agreement is already collateralized, increase 
the collateral with Permitted Investments described in paragraph (a) or (b) by depositing 
collateral with the Funding Lender or a third party custodian, in an amount reasonably 
satisfactory to the Funding Lender, (B) at the request of the Funding Lender, repay the 
principal of and accrued but unpaid interest on the investment, in either case with no 
penalty or premium unless required by law or (C) transfer the agreement, guarantee or 
insurance, as applicable, to a replacement provider, guarantor or insurer, as applicable, 
then meeting the requirements of a Qualified Financial [nstitution and whose unsecured 
long tenn obligations are then rated in ,the Highest Rating Category or the Second 
Highest Rating Category. The agreement may provide that the downgraded provider may 
elect which of the remedies to the down grade (other than the remedy set out in (B)) to 
perform. 

Notwithstanding anything else in this Paragraph (g), to the contrary and with respect only to any 
agreement described in this Paragraph (g) or any guarantee or insurance for any such agreement 
which is to be in effect for any period after the Conversion Date (as defined in the Borrower Loan 
Agreement), any reference in this Paragraph to the "Second Highest Rating Category" will be 
deemed deleted so that the only acceptable rating category for such an agreement, guarantee or 
insurance will be the Highest Rating Category. 

(h) Subject to the ratings requirements set forth in this definition, shares in any 
money market mutual fund (including those of the Funding Lender or any of its affiliates) 
registered under the Investment Company Act of 1940, as amended, that have been rated 
"AAAm-G" or "AAAm" by S&P or "Aaa" by Moody's so long as the portfolio of such money 
market mutual fund is limited to Government Obligations and agreements to repurchase 
Government Obligations. If approved in writing by the Funding Lender, a money market mutual 
fund portfolio may also contain obligations and agreements to repurchase obligations described in 
paragraphs (b) or (c). If the Governmental Lender Note is rated by a Rating Agency, the money 
market mutual fund must be rated "AAAm-G" or "AAAm" by S&P, if S&P is a Rating Agency, 
or "Aaa" by Moody's, if Moody's is a Rating Agency. If at any time the Governmental Lender 
Note is not rated (and, consequently, there is no Rating Agency), then the money market mutual 
fund must be rated "AAAm-G" or "AAAm" by S&P or Aaa by Moody's. If at any time (i) the 
Governmental Lender Note is not rated, (ii) both S&P and Moody's rate a money market mutual 
fund and (iii) one of those ratings is below the level required by this paragraph, then such money 
market mutual fund will, nevertheless, be, deemed to be rated in the Highest Rating Category if 
the lower rating is no more than one rating category below the highest rating category of that 
rating agency. 
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(i) Any other investment authorized by the laws of the State, if such investment is 
approved in writing by the Funding Lender. 

Permitted Investments shall not include any of the following: 

(1) Except for any investment described in the next sentence, any investment 
with a final maturity or any agreement with a tenn greater than one year from the date of 
the investment. This exception (1) shall not apply to Permitted Investments listed in 
paragraphs (g) and (i). 

(2) Except for any obligation described in paragraph (a) or (b), any 
obligation with a purchase price greater or less than the par value of such obligation. 

(3) Any asset backed security, including mortgage backed securities, real 
estate mortgage investment conduits, collateralized mortgage obligations, credit card 
receivable asset backed securities and auto loan asset backed securities. 

(4) Any interest only or principal only stripped security. 

(5) Any obligation bearing interest at an inverse floating rate. 

( 6) Any investment which may be prepaid or called at a price less than its 
purchase price prior to stated maturity. 

(7) Any investment the interest rate on which is variable and is established 
other than by reference to a single index plus a fixed spread, if any, and which interest 
rate moves proportionately with that index. 

(8) Any investment described in paragraph (d) or (g) with, or guaranteed or 
insured by, a Qualified Financial Institution described in clause (iv) of the definition of 
Qualified Financial Institution if such institution does not agree to submit to jurisdiction, 
venue and service of process in the United States of America in the agreement relating to 
the investment. 

(9) Any investment to which S&P has added an "r" or "t" highlighter. 

"Person" shall mean any individual, corporation, limited liability company, partnership, joint 
venture, estate, trust, unincorporated association, any federal, state, county or municipal government or 
any bureau, department or agency thereof and any fiduciary acting in such capacity on behalf of any of 
the foregoing. 

"Pledged Revenues" shall mean the amounts pledged under this Funding Loan Agreement to the 
payment of the principal of, prepayment premium, if any, and interest on the Funding Loan and the 
Governmental Lender Note, consisting of the following: (i) all income, revenues, proceeds and other 
amounts to which the Governmental Lender is entitled ( other than amounts received by the Governmental 
Lender with respect to the Unassigned Rights) derived from or in c.oonection with the Project and the 
Funding Loan Documents, including all Borrower Loan Payments due under the Borrower Loan 
Agreement and the Borrower Note, payments with respect to the Borrower Loan Payments and all 
amounts obtained through the exercise of the remedies provided in the Funding Loan Documents and all 
receipts credited under the provisions of this Funding Loan Agreement against said amounts payable, and 
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(ii) moneys held in the funds and accounts established under this Funding Loan Agreement, together with 
investment earnings thereon. 

"Potential Default" shall have the meaning ascribed to • that tenn in the Borrower Loan 
Agreement. 

"Prepayment Premium" shall mean (i) any premium payable by the Borrower pursuant to the 
Borrower Loan Documents in connection with a prepayment of the Borrower Note (including any 
Prepayment Premium as set forth in the Borrower Note) and (ii) any premium payable on the 
Governmental Lender Note pursuant to this Funding Loan Agreement. 

''Project" shall have the meaning given to that tenn in the Ordinance. 

"Qualified Financial Institution" shall mean any (i) bank or trust company organized under the 
-laws of any state of the United States of America, (ii) national banking association, (iii) savings bank, 
savings and loan association, or insurance company or association chartered or organized under the laws 
of any state of the United States of America, (iv) federal branch or agency pursuant to the International 
Banking Act of 1978 or any successor provisions of law or a domestic branch or agency of a foreign bank 
which branch or agency is duly licensed or authorized to do business under the laws of any state or 
territory of the United States of America, (v) government bond dealer reporting to, trading with, and 
recognized as a primary dealer by the Federal Reserve Bank of New York, (vi)securities dealer approved 
in writing by the Funding Lender the liquidation of which is subject to the Securities Investors Protection 
Corporation or other similar corporation and (vii) other entity which is acceptable to the Funding Lender. 
With respect to an entity which provides an agreement held by the Funding Lender for the investment of 
moneys at a guaranteed rate as set out in paragraph (g) of the definition of the term "Pennitted 
Investments" or an entity which guarantees or insures, as applicable, the agreement, a "Qualified 
Financial Institution" may also be a corporation or limited liability company organized under the laws of 
any state of the United States of America. 

"Rating Agency" shall mean any one and each of S&P, Moody's and Fitch then rating the 
Permitted Investments or any other nationally recognized statistical rating agency then rating the 
Pennitted Investments, which has been approved by the Funding Lender. 

"Regulations" shall mean with respect to the Code, the relevant U.S. Treasury regulations and 
proposed regulations thereunder or any relevant successor provision to such regulations and proposed 
regulations. 

"Regulatory Agreement" shall mean that certain Land Use Restriction Agreement, dated as of 
the Closing Date, by and between the Governmental Lender and the Borrower, as hereafter amended or 
modified. 

"Remaining Funding Loan Proceeds Account" has the meaning set forth in the Contingency 
Draw-Down Agreement. 

"Remaining Funding Loan Proceeds Account Earnings Subaccount" has the meaning set 
forth in the Contingency Draw-Down Agreement. 

"Required Transferee Representations" shall mean the representations in substantially the form 
attached to this Funding Loan Agreement as Exhibit B.'' 
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''Second Highest Rating Category" shall mean, with respect to a Permitted Investment, that the 
Pennitted Investment is rated by each Rating Agency in the second highest rating category given by that 
Rating Agency for that general category of security. If at any time the Governmental Lender Note is not 
rated (and, consequently, there is no Rating Agency), then the term "Second Highest Rating Category" 
means, with respect to a Permitted Investment, that the Pennitted Investment is rated by S&P or Moody's 
in the second highest rating category given by that rating agency for that general category of security. By 
way of example, the Second Highest Rating Category for tax-exempt municipal debt established by S&P 
is "AA" for a tenn greater than one year, with corresponding ratings by Moody's of "Aa." If at any time 
(i) the Governmental Lender Note is not rated, (ii) both S&P and Moody's rate a Pennitted Investment 
and (iii) one of those ratings is below the Second Highest Rating Category, then such Permitted 
Investment will not be deemed to be rated in the Second Highest Rating Category. For example, an 
Investment rated "AA" by S&P and "A" by Moody's is not rated in the Second Highest Rating Category. 

"Securities Act" shall mean the Securities Act of 1933, as amended. 

"Security" shall mean the security for the performance by the Governmental Lender of its 
obligations under the Governmental Lender Note and this Funding Loan Agreement as more fully set 
forth in Article IV hereof. 

"Security Instrument" shall mean the Mortgage, Security Agreement, Fixture Filing and 
Assignment of Leases and Rents (as amended, restated and/or supplemented from time to time) of even 
date herewith, made by the Borrower in favor of the Governmental Lender, as assigned to the Funding 
Lender to secure the performance by the Governmental Lender of its obligations under the Funding Loan. 

"Sen--icer" shall mean any Servicer appointed by the Funding Lender to perform certain servicing 
functions with respect to the Funding Loan and on the Borrower Loan pursuant to a separate servicing 
agreement to be entered into between the Funding Lender and the Servicer. Initially the Servicer shall be 
the Funding Lender pursuant to this Funding Loan Agreement. 

"Servicing Agreement" shall mean any servicing agreement entered into between the Funding 
Lender and a Servicer with respect to the servicing of the Funding Loan and/or the Borrower Loan, if any. 

"S&P" shall mean Standard & Poor's Ratings Services, a Standard & Poor's Financial Services 
LLC business division, and its successors. 

"State" shall mean the State of minois. 

"Tax Compliance Agreement" shall mean the Tax Compliance Agreement, dated the Closing 
Date, executed and delivered by the Governmental Lender and the Borrower. 

"Tax Counsel" shall mean ArentFox Schiff LLP, or any other attorney or firm of attorneys 
designated by the Governmental Lender and approved by the Funding Lender having a national reputation 
for skill in connection with the authorization and issuance of municipal obligations under Sections 103 
and 141 through 150 ( or any successor provisions) of the Code. 

"Tax Counsel Approving Opinion" shall mean an opinion of Tax Counsel substantially to the 
effect that the Governmental Lender Note constitutes a valid and binding obligation of the Governmental 
Lender and that, under existing statutes, regulations published rulings and judicial decisions, the interest 
on the Governmental Lender Note is excludable from gross income for federal income tax purposes 
(subject to the inclusion of such customary exceptions as are acceptable to the recipient thereof). 
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"Tax Counsel No Adverse Effect Opinion" shall mean an opinion of Tax Counsel to the effect 
that the taking of the action specified therein will not impair the exclusion of interest on the 
Governmental Lender Note from gross income for purposes of federal income taxation (subject to the 
inclusion of such customary exceptions as are acceptable to the recipient thereof). 

"UCC" shall mean the Uniform Commercial Code as in effect in the State. 

"Unassigned Rights" shall mean the Governmental Len<ier's rights to reimbursement and 
payment of its fees, costs and expenses and the Rebate Amount under Section 2.5 of the Borrower Loan 
Agreement, its right to payment of the Governmental Lender's Closing Fee, the Ongoing Fee and any 
other fees payable to the Governmental Lender under Section 2.5 thereof, its rights to attorneys' fees 
under Section 5 .14 thereof, its rights to indemnification under Section 5 .15 thereof, its rights of access 
under Section 5.17 thereof, its rights to enforce the terms of the Regulatory Agreement, including 
Borrower's covenants to comply with applicable laws, its rights to give and receive notices, reports and 
other statements and to enforce notice and reporting requirements and restrictions on transfers of 
ownership of the Project, and its rights to consent to certain matters, as provided in this Funding Loan 
Agreement and the Borrower Loan Agreement. 

"Written Certificate," "Written Certification," "Written Consent," "Written Direction," 
"Written Notice," "Written Order," "Written Registration," "Written Request," and "Written 
Requisition" shall mean a written certificate, direction, notice, order or requisition signed by an 
Authorized Borrower Representative, an Authorized City Representative or an authorized representative 
of the Funding Lender and delivered to the Funding Lender, the Servicer or such other Person as required 
under the Funding Loan Documents. 

"Yield" shall mean yield as defined in Section 148(h) of the Code and any regulations 
promulgated thereunder. 

Section 1.2. Effect of Headings and Table of Contents. The Article and Section headings 
herein and in the Table of Contents are for convenience only and shall not affect the construction hereof. 

Section 1.3. Date of Funding Loan Agreement. The date of this Funding Loan Agreement 
is intended as and for a date for the convenient identification of this Funding Loan Agreement and is not 
intended to indicate that this Funding Loan Agreement was executed and delivered on said date. 

Section 1.4. Designation of Time for Performance. Except as otherwise expressly provided 
herein, any reference in this Funding Loan Agreement to the time of day shall mean the time of day in the 
city where the Funding Lender maintains its place of business for the performance of its obligations under 
this Funding Loan Agreement. 

Section 1.S. Interpretation. The parties hereto acknowledge that each of them and their 
respective counsel have participated in the drafting and revision of this Funding Loan Agreement. 
Accordingly, the parties agree that any rule of construction that disfavors the drafting party shall not 
apply in the interpretation of this Funding Loan Agreement or any amendment or supplement or exhibit 
hereto. 
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ARTICLE II TERMS; GOVERNMENTAL LENDER NOTE 

Section 2.1. Terms. 

(a) Principal Amount. The total aggregate principal amount of the Funding Loan is hereby 
expressly limited to the Authorized Amount. 

(b) Draw-Down Funding. The Funding Loan is originated on a draw-down basis. The 
proceeds of the Funding Loan shall be advanced by the Funding Lender, as agent for the Governmental 
Lender, directly to the Title Company who will then advance the proceeds to Borrower as a 
corresponding advance of the Borrower Loan in accordance with the terms of the Construction Escrow 
Agreement for the account of the Governmental Lender as and when needed to make each advance in 
accordance with the disbursement provisions of the Borrower Loan Agreement and the Construction 
Funding Agreement. Upon each advance of principal under the Borrower Loan Agreement and the 
Construction Funding Agreement, a like amount of the Funding Loan shall be deemed concurrently and 
simultaneously advanced under this Funding Loan Agreement, including the initial advance of $55,000. 
Notwithstanding anything in this Funding Loan Agreement to the contrary, no additional amounts of the 
Funding Loan may be drawn down and funded hereunder after _______ 2027; provided, 
however, that upon the delivery of a Tax Counsel No Adverse Effect Opinion to the Governmental 
Lender and the Funding Lender such date may be changed to a later date as specified in such Tax Counsel 
No Adverse Effect Opinion. The Governmental Lender has reviewed and approved the form of 
Contingency Draw~Down Agreement and consents to the terms thereof arid agrees to take all actions 
reasonably required of the Governmental Lender in connection with the conversion of the Funding Loan 
to a fully drawn loan pursuant to the provisions of the Contingency Draw-Down Agreement in the event a 
Draw-Down Notice is filed by the Funding Lender or the Borrower. 

(c) Origination Date; Maturity. The Funding Loan shall be originated, and the Governmental 
Lender Note shall be issued, on the Closing Date and shall mature on the Maturity Date at which time the 
entire principal amount, to the extent not previously paid, and all accrued and unpaid interest, shall be due 
and payable. 

( d) Principal. The outstanding principal amount of the Governmental Lender Note and of the 
Funding Loan as of any given date shall be the total amount advanced by the Funding Lender to or for the 
account of the Governmental Lender to fund corresponding advances under the Borrower Loan 
Agreement and the Construction Funding Agreement as proceeds of the Borrower Loan, less any 
payments of principal of the Governmental Lender Note previously received upon payment of 
corresponding principal amounts under the Borrower Note, including regularly scheduled principal 
payments and voluntary and mandatory prepayments. The principal amount of the Governmental Lender 
Note and interest thereon .shall be payable on the basis specified in this paragraph (d) and in paragraphs 
(e) and (t) of this Section 2.1. 

The Funding Lender shall keep a record of all principal advances and principal repayments made 
under the Governmental Lender Note and shall upon written request provide the Governmental Lender 
with a statement of the outstanding principal balance of the Governmental Lender Note and the Funding 
Loan. 

( e) Interest. Interest shall be paid on the outstanding principal amount of the Governmental 
Lender Note at the rate or rates set forth in the Borrower Note and otherwise as set forth in the Borrower 
Loan Agreement. 
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(f) Corresponding Payments. The payment or prepayment of principal, interest and 
premium, if any, due on the Governmental Lender Note shall be identical with and shall be made on the 
same dates, terms and conditions, as the principal, interest, premiums, late payment fees and other 
amounts due on the Borrower Note. Any payment or prepayment made by the Borrower of principal, 
interest, premium, if any, due on the Borrower Note shall be deemed to be like payments or prepayments 
of principal, interest and premium, if any, due on the Governmental Lender Note. 

(g) Usury. The Governmental Lender intends to conform strictly to the usury laws 
applicable to this Funding Loan Agreement and the Governmental Lender Note and all agreements made 
in the Governmental Lender Note, this Funding Loan Agreement and the Funding Loan Documents are 
expressly limited so that in no event whatsoever shall the amount paid or agreed to be paid as interest or 
the amounts paid for the use of money advanced or to be advanced hereunder exceed the highest lawful 
rate prescribed under any law which a court of competent jurisdiction may deem applicable hereto. If, 
from any circumstances whatsoever, the fulfillment of any provision of the Governmental Lender Note, 
this Funding Loan Agreement or the other Funding Loan Documents shall involve the payment of interest 
in excess of the limit prescribed by any law which a court of competent jurisdiction may deem applicable 
hereto, then the obligation to pay interest hereunder shall be reduced to the maximum limit prescribed by 
law. If from any circumstances whatsoever, the Funding Lender shall ever receive anything of value 
deemed interest, the amount of which would exceed the highest lawful rate, such amount as would be 
excessive interest shall be deemed to have been applied, as of the date of receipt by the Funding Lender, 
to the reduction of the principal remaining unpaid hereunder and not to the payment of interest, or if such 
excessive interest exceeds the unpaid principal balance, such excess shall be refunded to the Borrower. 
This paragraph shall control every other provision of the Governmental Lender Note, this Funding Loan 
Agreement and all other Funding Loan Docwnents. 

In detennining whether the amount of interest charged and paid might otherwise exceed the limit 
prescribed by law, the Governmental Lender intends and agrees that (i) interest shall be computed upon 
the assumption that payments under the Borrower Loan Agreement and other Funding Loan Documents 
will be paid according to the agreed terms, and (ii) any sums of money that are taken into account in the 
calculation of interest, even though paid at one time, shall be spread over the actual term of the Funding 
Loan. 

Section 2.2. Form of Governmental Lender Note. As evidence of its obligation to repay the 
Funding Loan, simultaneously with the delivery of this Funding Loan Agreement to the Funding Lender, 
the Governmental Lender hereby agrees to execute and deliver the Governmental Lender Note. The 
Governmental Lender Note shall be substantially in the fonn set forth in Exhibit A attached hereto, with 
such appropriate insertions, omissions, substitutions and other variations as are required or pennitted by 
this Funding Loan Agreement and the Ordinance. 

Section 2.3. Execution and Delivery of Governmental Lender Note. The Governmental 
Lender Note shall be executed on behalf of the Governmental Lender by the manual or facsimile 
signature of its Chief Financial Officer, and its corporate seal (or a facsimile thereof) shall be thereunto 
affixed, imprinted, engraved or otherwise reproduced, and attested by the manual or facsimile signature of 
its City Clerk or Deputy City Clerk. In case any officer of the Governmental Lender whose signature or 
facsimile signature shall appear on the Governmental Lender Note shall cease to be such officer before 
the Governmental Lender Note so signed and sealed shall have been actually delivered, such 
Governmental Lender Note may, nevertheless, be delivered as herein provided, and may be executed and 
delivered as if the persons who signed or sealed such Governmental Lender Note had not ceased to hold 
such offices or be so employed. The Governmental Lender Note may be signed and sealed on behalf of 
the Governmental Lender by such persons as, at the actual time of the execution of the Governmental 
Lender Note, shall be duly authorized or hold the proper office in or employment by the Governmental 
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Lender, although at the date of the Governmental Lender Note such persons may not have been so 
authorized nor have held such office or employment. 

Section 2.4. Required Transferee Representations; Participations; Sale and Assignment. 

(a) The Funding Lender shall deliver to the Governmental Lender the Required Transferee 
Representations in substantially the form attached hereto as Exhibit B on the Closing Date. 

(b) The Funding Lender shall have the right to sell (i) the Governmental Lender Note and the 
Funding Loan or (ii) any portion of or a participation interest in the Governmental Lender Note and the 
Funding Loan, to the extent permitted by Section 2.4(c) below, provided that (A) such sale shall be only 
to Approved Transferees that execute and deliver to the Funding Lender, with a copy to the Governmental 
Lender, the Required Transferee Representations and (B) if any amendment is to be made to this Funding 
Loan Agreement or any other Funding Loan Document in conjunction with such transfer, a Tax Counsel 
No Adverse Effect Opinion. 

(c) Notwithstanding the other provisions of this Section 2.4, no beneficial ownership interest 
in the Governmental Lender Note and Funding Loan shall be sold in an amount that is less than the 
Minimum Beneficial Ownership Amount. 

(d) The Governmental Lender Note or any interest therein, shall be in fully-registered form 
transferable to subsequent holders only on the registration books which shall be maintained by the 
Funding Lender for such purpose and which shall be open to inspection by the Governmental Lender. 
The Governmental Lender Note shall not be transferred through the services of the Depository Trust 
Company or any other third party registrar. 

(e) The parties agree that no rating shall be sought from a rating agency with respect to the 
Funding Loan or the Governmental Lender Note. 

(f) No service charge shall be made for any sale or assignment of the Governmental Lender 
Note or a participation therein, but the Governmental Lender may require payment of a sum sufficient to 
cover any tax or other charge that may be imposed in connection with any such sale or assignment and 
payment of any fees and expenses incurred by the Governmental Lender in connection therewith. Such 
sums shall be paid in every instance by the purchaser or assignee of the Governmental Lender Note or a 
participation therein. 

ARTICLE Ill PREPAYMENT 

Section 3.1. Prepayment of the Governmental Lender Note from Prepayment under the 
Borrower Note. The Governmental Lender Note is subject to voluntary and mandatory prepayment as 
follows: 

(a) The Governmental Lender Note shall be subject to voluntary prepayment in full or in part 
by the Governmental Lender, .from funds of the Governmental Lender received by the Governmental 
Lender to the extent and in the m'anner and on any date that the Borrower Note is ~'ubject to voluntary 
prepayment as set forth therein, at a prepayment price equal to the principal balance of the Borrower Note 
to be prepaid, plus interest thereon to the date of prepayment and the amount of any Prepayment Premium 
payable under the Borrower Note, ·plus any Additional Borrower Payments due and payable under the 
Borrower Loan Agreement through the date of prepayment. 
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The Borrower shall not have the right to voluntarily prepay all or any portion of the Borrower 
Note, thereby causing the Governmental Lender Note to be prepaid, except as specifically pennitted in 
the Borrower Note, without the prior written consent of Funding Lender, which may be withheld in 
Funding Lender's sole and absolute discretion. 

(b) The Governmental Lender Note shall be subject to mandatory prepayment in whole or in 
part upon prepayment of the Borrower Note at the direction of the Funding Lender in accordance with the 
terms of the Borrower Note at a prepayment price equal to the outstanding principal balance of the 
Borrower Note prepaid, plus accrued interest plus any other amounts payable under the Borrower Note or 
the Borrower Loan Agreement. 

Section 3.2. Notice of Prepayment. Notice of prepayment of the Governmental Lender Note 
shall be deemed given to the extent that notice of prepayment of the Borrower Note is timely and properly 
given to Funding Lender in accordance with the tenns of the Borrower Note and the Borrower Loan 
Agreement, and no separate notice of prepayment of the Governmental Lender Note is required to be 
given. 

ARTICLE IV SECURITY 

Section 4.1. Security for the Funding Loan. To secure the payment of the Funding Loan 
and the Governmental Lender Note, to declare the terms and conditions on which the Funding Loan and 
the Governmental Lender Note are secured, and in consideration of the premises and of the funding of the 
Funding Loan by the Funding Lender, the Governmental Lender by these presents does grant, bargain, 
sell, remise, release, convey, assign, transfer, mortgage, hypothecate, pledge, set over and confirm to the 
Funding Lender (except as limited herein), a lien on and security interest in the following described 
property (excepting, however, in each case, the Unassigned Rights) (said property, rights and privileges 
being herein collectively called, the "Security"): 

(a) All right, title and interest of the Governmental Lender in, to and under the Borrower 
Loan Agreement and the Borrower Note, including, without limitation, all rents, revenues and receipts 
derived by the Governmental Lender from the Borrower relating to the Project and including, without 
limitation, all e !edged Revenues, Borrower Loan Payments and Additional Borrower Payments derived 
by the Governmental Lender under and pursuant to, and subject to the provisions of, the Borrower Loan 
Agreement; provided that the pledge and assignment made under this Funding Loan Agreement shall not 
impair or diminish the obligations of the Governmental Lender under the provisions of the Borrower 
Loan Agreement; 

(b) All right, title and interest of the Governmental Lender in, to and under, together with all 
rights, remedies, privileges and options pertaining to, the Funding Loan Documents, and all other 
payments, revenues and receipts derived by the Governmental Lender under and pursuant to, and subject 
to the provisions of, the Funding Loan Documents; 

(c) Any and all moneys and investments from time to time on deposit in, or fonning a part 
of, all funds and accounts created and held under this Funding Loan Agreement and any amounts held at 
any'time in the Remaining Funding Loan Proceeds Account and the Remaining Funding Loan Proceeds 
Account Earnings Subaccount, any Negative Arbitrage Deposit and any other amounts held under the 
Contingency Draw-Down Agreement, subject to the provisions of this Funding Loan Agreement 
permitting the application thereof for the purposes and on the tenns and conditions set forth herein; and 

( d) Any and all other real or personal property of every kind and nature or description, which 
may from time to time hereafter, by delivery or by writing of any kind, be subjected to the lien of this 
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Funding Loan Agreement as additional security by the Governmental Lender or anyone on its part or with 
its consent, or which pursuant to any of the provisions hereof or of the Borrower Loan Agreement or of 
the Construction Funding Agreement may come into the possession or control of the Funding Lender or a 
receiver appointed pursuant to this Funding Loan Agreement; and the Funding Lender is hereby 
authorized to receive any and all such property as and for additional security for the Funding Loan and the 
Governmental Lender Note and to hold and apply all such property subject to the terms hereof. 

The pledge and assignment of and the security interest granted in the Security pursuant to this 
Section 4.1 for the payment of the principal of, premium, if any, and interest on the Government.al Lender 
Note, in accordance with its terms and provisions, and for the payment of all other amounts due 
hereunder, shall attach and be valid and binding from and after the time of the delivery of the 
Governmental Lender Note by the Governmental Lender. The Security so pledged and then or thereafter 
received by the Funding Lender shall immediately be subject to the lien of such pledge and security 
interest without any physical delivery or recording thereof or further act, and the lien of such pledge and 
security interest shall be valid and binding and prior to the claims of any and all parties having claims of 
any kind in tort; contract or otherwise against the Governmental Lender irrespective of whether such 
parties have notice thereof. 

Section 4.2. Delivery of Security. To provide security for the payment of the Funding Loan 
and the Governmental Lender Note, the Governmental Lender has pledged and assigned to secure 
payment of the Funding Loan and the Governmental -Lender Note its right, title and interest in the 
Security to the Funding Lender. In connection with such pledge, assignment, transfer and conveyance, 
the Governmental Lender shall deliver to the Funding Lender the following documents or instruments 
promptly following their execution and, to the extent applicable, their recording or filing: 

(a) The Borrower Note endorsed without recourse to the Funding Lender by the 
Governmental Lender; 

(b) The originally executed Borrower Loan Agreement and Regulatory Agreement; 

(c) The originally executed Security Instrument and all other Borrower Loan Documents 
existing at the time of delivery of the Borrower Note and an assignment for security of the Security 
Instrument from the Governmental Lender to the Funding Lender, in recordable form; 

(d) Uniform Commercial Code financing statements or other chattel security documents 
giving notice of the Funding Lender's st.atus as an assignee of the Governmental Lender's security 
interest in any personal property forming part of the Project, in form suitable for filing; and 

(e) Uniform Commercial Code financing statements giving notice of the pledge by the 
Governmental Lender of the Security pledged under this Funding Loan Agreement. 

The Governmental Lender shall deliver and deposit with the Funding Lender such additional 
documents, financing statements, and instruments as the Funding Lender may reasonably require from 
time to time for the better perfecting and assuring to the Funding Lender of its lien and security interest in 
and to the Security including, at the request of the Funding Lender, any amounts held under the 
Contingency Draw-Down Agreement, at the expense of the Borrower. 

ARTICLE V LIMITED LIABILITY 

Section 5.1. Source of Payment of Governmental Lender Note and Other Obligations; 
Disclaimer of General Liability. The Governmental Lender Note, together with premium, if any, and 
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interest thereon. are special. limited obligations of the Governmental Lender, payable solely from the 
security pledged hereunder. The Governmental Lender Note is not a general obligation of the 
Governmental Lender or a charge against its general credit or the general credit taxing powers of the 
State, the Governmental Lender, or any other political subdivision thereof, and shall never give rise to any 
pecuniary liability of the Governmental Lender, and neither the Governmental Lender, the State nor any 
other political subdivision thereof shall be liable for the payments of principal of and, premium, if any, 
and interest on the Governmental Lender Note, and the Governmental Lender Note is payable from no 
other source, but are special, limited obligations of the Governmental Lender, payable solely out of the 
security pledged hereunder and receipts of the Governmental Lender derived pursuant to this Funding 
Loan Agreement. No holder of the Governmental Lender Note or any interest therein has the right to 
compel any exercise of the taxing power of the State, the Governmental Lender or any other political 
subdivision thereof to pay the Governmental Lender Note or the interest or premium, if any, thereon. 

Section 5.2. Exempt from Individual Liability. No recourse shall be had for the payment of 
the principal of, premium, if any, or the interest on the Governmental Lender Note or for any claim based 
thereon or any obligation, covenant or agreement in this Funding Loan Agreement' against any official, 
officer, agent, employee or independent contractor of the Governmental Lender or any person executing 
the Governmental Lender Note in his or her personal capacity. No covenant, stipulation, promise, 
agreement or obligation contained in the Governmental Lender Note, this Funding Loan Agreement or 
any other document executed in connection herewith shall be deemed to be the covenant, stipulation, 
promise, agreement or obligation of any present or future official, officer, agent or employee of the 
Governmental Lender in his or her individual capacity and neither any official of the Governmental 
Lender nor any officers executing the Governmental Lender Note shall be liable personally on the 
Governmental Lender Note or under this Funding Loan Agreement or be subject to any personal liability 
or accountability by reason of the execution and delivery of the Governmental Lender Note or the 
execution of this Funding Loan Agreement. 

ARTICLE VI CLOSING CONDITIONS; APPLICATION OF FUNDS 

Section 6.1. Conditions Precedent to Closing. Closing of the Funding Loan on the Closing 
Date shall be conditioned upon satisfaction or express written waiver by the Funding Lender in its sole 
discretion of each of the conditions precedent to closing set forth in this Funding Loan Agreement, 
including but not limited to the following: 

(a) Receipt by the Funding Lender of the original Governmental Lender Note; 

(b) Receipt by the Funding Lender of the original executed Borrower Note, endorsed to the 
Funding Lender by the Governmental Lender; 

(c) Receipt by the Funding Lender of executed counterpart copies of this Funding Loan 
Agreement, the Borrower Loan Agreement, the Construction Funding Agreement, the Regulatory 
Agreement, the Tax Compliance Agreement, the Forward Bond Purchase Agreement and the Security 
Instrument; 

(d) A certified copy of the Ordinance; 

(e) Executed Required Transferee Representations from each initial Funding Lender; 

(f) Delivery into escrow of all amounts required to be paid in connection with the origination 
of the Borrower Loan and the Funding Loan and any underlying real estate transfers or transactions, 
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including the Costs of Funding Deposit. in accordance with Section 2.3(cXii) of the Borrower Loan 
Agreement; 

(g) Receipt by the Funding Lender of a Tax Counsel Approving Opinion; 

(h) Receipt by the Funding Lender of an Opinion of Counsel from Co-Bond Counsel to the 
effect that the Governmental Lender Note is exempt from registration under the Securities Act. and this 
Funding Loan Agreement is exempt from qualification under the Trust Indenture Act of 1939, as 
amended; 

(i) Delivery of an opinion of counsel to the Borrower addressed to the Governmental Lender 
and the Funding Lender to the effect that the Borrower Loan Documents and the Regulatory Agreement 
are valid and binding obligations of the Borrower, enforceable against the Borrower in accordance with 
their terms, subject to such exceptions and qualifications as are acceptable to the Governmental Lender 
and the Funding Lender; and 

G) Receipt by the Funding Lender of any other documents or opinions that the Funding 
Lender or Co-Bond Counsel may reasonably require. 

ARTICLE VII FUNDS AND ACCOUNTS 

Section 7.1. Authorization to Create Funds and Accounts. No funds or accounts shall be 
established in connection with the Funding Loan at the time of closing and origination of the Funding 
Loan. The Funding Lender and the Servicer, if any, are authorized to establish and create from time to 
time such other funds and accounts or subaccounts as may be necessary for the deposit of moneys 
(including, without limitation, insurance proceeds and/or condemnation awards), if any, received by the 
Governmental Lender, the Funding Lender or the Servicer pursuant to the terms hereof or any of the other 
Funding Loan Documents and not immediately transferred or disbursed pursuant to the terms of the 
Funding Loan Documents and/or the Borrower Loan Documents. 

Section 7.2. Investment of Funds. Amounts held in any funds or accounts created under this 
Funding Loan Agreement shall be invested in Permitted Investments at the direction of the Borrower. 
subject in all cases to the restrictions of Section 8.7 hereof and of the Tax Compliance Agreement. 

ARTICLE VIIl REPRESENTATIONS AND COVENANTS 

Section 8.1. General Representations. The Governmental Lender makes the following 
representations as the basis for the undertakings on its part herein contained: 

(a) The Governmental Lender is a municipality and home rule unit of local government duly 
organized and validly existing under the Constitution .and laws of the State. The Governmental Lender 
has power and lawful authority to adopt the Ordinance, to execute and deliver the Funding Loan 
Documents to which it is a party, to execute and deliver the Governmental Lender Note and receive the 
proceeds of the Funding Loan, to apply the proceeds of the Funding Loan to make the Borrower Loan, to 
assign the revenues derived and to be derived by the Governmental Lender from the Borrower Loan to the 
Funding Lender, and to perform and observe the provisions of the Funding Loan Documents to which it is 
a party and the Governmental Lender Note on its part to be performed and observed. 

(b) The City Council of the Governmental Lender has approved the Ordinance and the 
Ordinance has not been amended, modified or rescinded and is in full force and effect as of the date 
hereof. 
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(c) The Governmental Lender has duly authorized the execution and delivery of each of the 
Funding Loan Agreement and the Governmental Lender Note and the perfonnance of the obligations of 
the Governmental Lender thereunder. 

(d) The Governmental Lender makes no representation or warranty, express or implied, that 
the proceeds of the Funding Loan will be sufficient to finance the acquisition, construction and equipping 
of the Project or that the Project will be adequate or sufficient for the Borrower's intended purposes. 

(e) The revenues and receipts to be derived from the Borrower Loan Agreement, the 
Borrower Note and this Funding Loan Agreement have not been pledged previously by the Governmental 
Lender to secure any of its notes or bonds other than the repayment of the Funding Loan. 

THE GOVERNMENTAL LENDER MAKES NO REPRESENTATION, COVENANT OR 
AGREEMENT AS TO THE FINANCIAL POSITION OR BUSINESS CONDITION OF THE 
BORROWER OR TIIE PROJECT AND DOES NOT REPRESENT OR WARRANT AS TO ANY 
STATEMENTS, MATERIALS, REPRESENTATIONS OR CERTIFICATIONS FURNISHED BY THE 
BORROWER IN CONNECTION WITH THE FUNDING LOAN OR THE BORROWER LOAN OR AS 
TO THE CORRECTNESS, COMPLETENESS OR ACCURACY THEREOF. 

Section 8.2. Further Assurances. The Governmental Lender will do, execute, acknowledge, 
when appropriate, and deliver from time to time at the request of the Funding Lender, to the extent 
permitted by the Ordinance, such further acts, instruments, financing statements and other documents as 
are necessary or desirable to better assure, transfer, pledge or assign to the Funding Lender or holders of 
interest in the Funding Loan, and grant a security interest unto the Funding Lender or holders of interests 
in the Funding Loan in and to the Security and the other properties and revenues herein described and 
otherwise to carry out the intent and purpose of the Funding Loan Documents and the Funding Loan. 

Section 8.3. Payment of Funding Loan Obligations. The Governmental Lender will pay or 
cause to be paid the principal of, prepayment premium, if any, and the interest on the Funding Loan as the 
same become due, but solely from the Security, as described in Section 5.1 of this Funding Loan 
Agreement. 

Section 8.4. Funding Loan Agreement Performance. The Funding Lender, on behalf of the 
Governmental Lender and with the Written Consent of the Governmental Lender, may (but shall not be 
required or obligated) perform and observe any such agreement or covenant of the Governmental Lender 
under the Funding Loan Agreement, all to the end that the Governmental Lender's rights under the 
Borrower Loan Agreement may be unimpaired and free from default. 

Section 8.5. Servicer. The Funding Lender may appoint a Servicer to service and administer 
the Governmental Loan and the Borrower Loan on behalf of the Funding Lender, including without 
limitation the fulfillment of rights and responsibilities granted by Governmental Lender to Funding 
Lender pursuant to Section 2.1 of the Borrower Loan Agreement; provided, however, that no appointment 
of a Servicer shall release the Funding Lender from ultimate responsibility for any obligation hereunder. 

Section 8.6. Tax Covenants. The Governmental Lender covenants to and for the benefit of 
the Funding Lender and any other holders of an interest in the Governmental Lender Note that, 
notwithstanding any other provisions of this Funding Loan Agreement or of any other instrument, it will: 

(i) At all times do and perfonn all acts and things pennitted by law and this Funding 
Loan Agreement which are necessary or desirable in order to assure, and will not knowingly take 
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any action which will adversely affect, the tax-exempt status of the Governmental Lender Note; 
and 

(ii) Not use or knowingly pennit the use of any proceeds of the Funding Loan or 
other funds of the Governmental Lender, directly or indirectly, in any manner, and will not take 
or pennit to be taken any other action or actions, which would result in any of the Governmental 
Lender Note being treated as an obligation not described in Section 142(a)(7) of the Code by 
reason of the Governmental Lender Note or interest thereon not meeting the requirements of 
Section l42(d) of the Code; 

In furtherance of the covenants in this Section 8.6, the Governmental Lender and the Borrower 
shall execute, deliver and comply with the provisions of the Tax Compliance Agreement, which are by 
this reference incorporated into this Funding Loan Agreement and made a part of this Funding Loan 
Agreement as if set forth in this Funding Loan Agreement in full, and by its acceptance of this Funding 
Loan Agreement the Funding Lender acknowledges receipt of the Tax Compliance Agreement and 
acknowledges its incorporation in this Funding Loan Agreement by this reference. The Funding Lender 
agrees it will invest funds held under this Funding Loan Agreement in Permitted Investments in 
accordance with the direction of the Borrower and the tenns of this Funding Loan Agreement and the Tax 
Compliance Agreement (this covenant shall extend throughout the tenn of the Funding Loan, to all funds 
and accounts created under or in connection with this Funding Loan Agreement and all moneys on 
deposit to the credit of any Fund or Account); provided that the Funding Lender shall be deemed to have 
complied with such requirements and shall have no liability to the extent it reasonably follows directions 
of the Borrower not inconsistent with the terms of this Funding Loan Agreement and the Tax Compliance 
Agreement or otherwise complies with the provisions of the Funding Loan Agreement relating to funds 
and accounts. 

For purposes of this Section 8.6 the Governmental Lender's compliance shall be based solely on 
matters within the Governmental Lender's control and no acts, omissions or directions of the Borrower, 
the Funding Lender or any other Persons shall be attributed to the Governmental Lender. 

In complying with the foregoing covenants, the Governmental Lender may rely from time to time 
on a Tax Counsel No Adverse Effect Opinion or other appropriate opinion of Tax Counsel. 

Section 8.7. Performance by the Borrower. Without relieving the Governmental Lender 
from the responsibility for perfonnance and observance of the agreements and covenants required to be 
performed and observed by it hereunder, the Borrower, on behalf of the Governmental Lender and with 
the Written Consent of the Governmental Lender, may perform any such agreement or covenant if no 
Borrower Loan Agreement Default or Potential Default under the Borrower Loan Agreement exists. 

Sedion 8.8. Repayment of Funding Loan. Subject to the provisions of Article V hereof, the 
Governmental Lender will duly and punctually repay, or cause to be repaid, but solely from the Security 
set forth in Article IV hereof, the Funding Loan, as evidenced by the Governmental Lender Note, as and 
when the same shall become due, all in accordance with the terms of the Governmental Lender Note and 
this Funding Loan Agreement. 

Section 8.9. Borrower Loan Agreement Performance. 

(a) The Servicer and the Funding Lender, on behalf of the Governmental Lender and with 
Written Notice to the Governmental Lender, may (but shall not be required or obligated to) perform and 
observe any such agreement or covenant of the Governmental Lender under the Borrower Loan 
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Agreement, all to the end that the Governmental Lender's rights under the Borrower Loan Agreement 
may be unimpaired and free from default. 

(b) The Governmental Lender will promptly notify the Borrower, the Servicer and the 
Funding Lender in writing of the occurrence of any Borrower Loan Agreement Default, provided that the 
Governmental Lender has received written notice or otherwise has actual knowledge of such event; and 
further provided that the Governmental Lender shall have no liability to any person for its failure to 
provide any such notice so long as it has made a good faith effort to comply with such provisions. 

(c) The Funding Lender will promptly notify the Borrower, the Servicer, if any, and the 
Governmental Lender in writing of the occurrence of any Event of Default or any Borrower Loan 
Agreement Default known to the Funding Lender, provided that the Funding Lender shalt have no 
liability to any person for its failure to provide any such notice so long as it has made a good faith effort 
to comply with such provisions. -

Section 8.10. Maintenance of Records; Inspection of Records. 

(a) The Funding Lender shall keep and maintain adequate records pertaining to the funds and 
accounts, if any, established hereunder, including all deposits to and disbursements from said funds and 
accounts and shall keep and maintain the registration books for the Funding Loan and interests therein. 
The Funding Lender shall retain in its possession all certifications and other documents presented to it, all 
such records and all records of principal, interest and prepayment premium, if any, paid on the Funding 
Loan, subject to the inspection of the Borrower, the Governmental Lender, the Servicer and their 
representatives at all reasonable times and upon reasonable prior notice. 

(b) The Governmental Lender will at any and all times, upon the reasonable request of the 
Servicer, the Borrower or the Funding Lender, afford and procure a reasonable opportunity by their 
respective representatives to inspect the books, records, reports and other papers of the Governmental 
Lender relating to the Project and the Funding Loan, if any, and to make copies thereof. 

Section 8.11. Representations and Warranties of the Funding Lender. The Funding 
Lender hereby represents to the Governmental Lender and the Borrower that it is duly authorized to enter 
into and perform this Funding Loan Agreement, and has full authority to take such action as it may deem 
advisable with respect to all matters pertaining to this Funding Loan Agreement. 

ARTICLE IX DEFAULT; REMEDIES 

Section 9.1. Events of Default. Any one or more of the following shall constitute an event of 
default (an ''Event of Default") under this Funding Loan Agreement (whatever the reason for such event 
and whether it shall be voluntary or involuntary or be effected by operation of law or pursuant to any 
judgment, decree or order of any court or any order, rule or regulation of any administrative or 
Governmental body): 

(a) A default in the payment of any interest upon the Governmental Lender Note when such 
interest becomes due and payable; or 

(b) A default in the payment of principal of, or premium on, the Governmental Lender Note 
when such principal or premium becomes due and payable, whether at its stated maturity, by declaration 
of acceleration or call for mandatory prepayment or otherwise; or 
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(c) Subject to Section 8.7 hereof, default in the performance or breach of any material 
covenant or warranty of the Governmental Lender in this Funding Loan Agreement (other than a 
covenant or warranty or default in the performance or breach of which is elsewhere in this Section 
specifically dealt with), and continuance of such default or breach for a period of 30 days after there has 
been given written notice, as provided in Section 11. l hereof, to the Governmental Lender and the 
Borrower by the Funding Lender or the Servicer, specifying such default or breach and requiring it to be 
remedied and stating that such notice is a "Notice of Default" under this Funding Loan Agreement; 
provided that, so long as the Governmental Lender has commenced to cure such failure to observe or 
perfonn within the thirty (30) day cure period and the subject matter of the default is not capable of cure 
within said thirty (30) day period and the Governmental Lender is diligently pursuing such cure to the 
Funding Lender's satisfaction, with the Funding Lender's Written Direction or Written Consent, then the 
Governmental Lender shall have an additional period of time as reasonably necessary (not to exceed 30 
days unless extended in writing by the Funding Lender) within which to cure such default; or 

(d) A default in the payment of any Additional Borrower Payments; or 

(e) Any other "Default" or "Event of Default" under any of the other Funding Loan 
Documents (taking into account any applicable grace periods therein). 

Section 9.2. Acceleration of Maturity; Rescission and Annulment. 

(a) Subject to the provisions of Section 9.9 hereof, upon the occurrence of an Event of 
Default under Section 9.1 hereof, then and in every such case, the Funding Lender may declare the 
principal of the Funding Loan and the Governmental Lender Note and the interest accrued to be 
immediately due and payable, by notice to the Governmental Lender and the Borrower and upon any such 
declaration, all principal of and Prepayment Premium, if any, and interest on the Funding Loan and the 
Governmental Lender Note shall become immediately due and payable. 

(b) At any time after a declaration of acceleration has been made pursuant to subsection (a) 
of this Section, the Funding Lender may by Written Notice to the Governmental Lender, rescind and 
annul such declaration and its consequences if: 

There has been deposited with the Funding Lender a sum sufficient to pay ( 1) all overdue 
installments of interest on the Governmental Lender Note, (2) the principal of and Prepayment 
Premium on the Governmental Lender Note that has become due otherwise than by such 
declaration of acceleration and interest thereon at the rate or rates prescribed therefor in the 
Governmental Lender Note, (3) to the extent that payment of such interest is lawful, interest upon 
overdue installments of interest at the rate or rates prescribed therefor in the Governmental 
Lender Note, and (4) all sums paid or advanced by the Funding Lender and the reasonable 
compensation, expenses, disbursements and advances of the Funding Lender, its agents and 
counsel (but only to the extent not duplicative with subclauses (1) and (3) above); and 

All Events of Default, other than the non payment of the principal of the Government 
Lender Note which have become due solely by such declaration of acceleration, have been cured 
or have been waived in writing as provided in Section 9.9 hereof. 

No such rescission and annulment shall affect any subsequent default or impair any right 
consequent thereon. 

Notwithstanding the occurrence and continuation of an Event of Default, it is understood that the 
Funding Lender shall pursue no remedies against the Borrower or the Project if no Borrower Loan 

9/18/2024 REPORTS OF COMMITTEES 15617



Agreement Default has occurred and is continuing. An Event of Default hereunder shall not in and of 
itself constitute a Borrower Loan Agreement Default or a default under any other Funding Loan 
Document. 

Section 9.3. Additional Remedies; Funding Lender Enforcement. 

(a) Upon the occurrence of an Event of Default, the Funding Lender may, subject to the 
provisions of this Section 9.3 and Section 9.9 hereof, proceed to protect and enforce its rights by 
mandamus or other suit, action or proceeding at law or in equity. No remedy conferred by this Funding 
Loan Agreement upon or remedy reserved to the Funding Lender is intended to be exclusive of any other 
remedy, but each such remedy shall be cumulative and shall be in addition to any other remedy given to 
the Funding Lender hereunder or now or hereafter existing at law or in equity or by statute. 

(b) Upon the occurrence and continuation of any Event of Default, the Funding Lender may 
proceed forthwith to protect and enforce its rights and this Funding Loan Agreement by such suits, 
actions or proceedings as the Funding Lender, in its sole discretion, shall deem expedient. Funding 
Lender shall have upon the occurrence and continuation of any Event of Default all rights, powers, and 
remedies with respect to the Security as are available under the Unifonn Commercial Code applicable 
thereto or as are available under any other applicable law at the time in effect and, without limiting the 
generality of the foregoing, the Funding Lender may proceed at law or in equity or otherwise, to the 
extent permitted by applicable law: 

(i) to take possession of the Security or any part thereof, with or without legal 
process, and to hold, service, administer and enforce any rights thereunder or thereto, and 
otherwise exercise all rights of ownership thereof, including (but not limited to} the sale of all or 
part of the Security; 

(ii) to become mortgagee of record for the Borrower Loan including, without 
limitation, completing the assignment of the Security Instrument by the Governmental Lender to 
the Funding Lender as anticipated by this Funding Loan Agreement, and recording the same in 
the real estate records of the jurisdiction in which the Project is located, without further act or 
consent of the Governmental Lender, and to service and administer the same for its own account; 

(iii) to service and administer the Funding Loan as agent and on behalf of the 
Governmental Lender or otherwise, and, if applicable, to take such actions necessary to enforce 
the Borrower Loan Documents and the Funding Loan Documents on its own behalf, and to take 
such alternative courses of action, as it may deem appropriate; or 

(iv) to take such steps to protect and enforce its rights whether by action, suit or 
proceeding in equity or at law for the specific perfonnance of any covenant, condition or 
agreement in the Governmental Lender Note, this Funding Loan Agreement or the other Funding 
Loan Documents, or the Borrower Loan Documents, or in and of the execution of any power 
herein granted, or for foreclosure hereunder, or for enforcement of any other appropriate legal or 
equitable remedy or otherwise as the Funding Lender may elect. 

Whether or not an Event of Default has occurred, and except as provided in Section 9 .15, the 
Funding Lender, in its sole discretion, shall have the sole right to waive or forbear any term, condition, 
covenant or agreement of the Security Instrument, the Borrower Loan Agreement, the Borrower Note or 
any other Borrower Loan Documents or Funding Loan Documents applicable to the Borrower, or any 
breach thereof, other than a covenant that would adversely impact the tax-exempt status of the interest on 
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the Governmental Lender Note, and provided that the Governmental Lender may enforce specific 
performance with respect to the Unassigned Rights. 

If the Borrower defaults in the perfonnance or observance of any covenant, agreement or 
obligation of the Borrower set forth in the Regulatory Agreement, and if such default remains uncured for 
a period of 60 days after the Borrower and the Funding Lender receive Written Notice stating that a 
default under the Regulatory Agreement has occurred and specifying the nature of the default. the 
Funding Lender shall have the right to seek specific performance of the provisions of the Regulatory 
Agreement or to exercise its other rights or remedies thereunder. 

If the Borrower defaults in the performance of its obligations under the Borrower Loan 
Agreement to make rebate payments, to comply with any applicable continuing disclosure requirements, 
or to make payments owed pursuant to Sections 2.5, 5.14 or 5.15 of the Borrower Loan Agreement for 
fees, expenses or indemnification, the Funding Lender shall have the right to exercise all its rights and 
remedies thereunder (subject to the last paragraph of Section 9.14 hereof). 

Section 9.4. Application of Money Collected. Any money collected by the Funding Lender 
pursuant to this Article and any other sums then held by the Funding Lender as part of the Security, shall 
be applied in the following order, at the date or dates fixed by the Funding Lender: 

(a) First: To the payment of any and all fees due the Governmental Lender, the Servicer or 
the Rebate Analyst under the Borrower Loan Documents; 

(b) Second: To the payment of any and all amounts due under the Funding Loan Documents 
other than with respect to principal and interest accrued on the Funding Loan; 

(c) Third: To the payment of the whole amount of the Funding Loan, as evidenced by the 
Governmental Lender Note, then due and unpaid in respect of which or for the benefit of which such 
money has been collected, with interest (to the extent that such interest has been collected or a sum 
sufficient therefor has been so collected and payment thereof is legally enforceable at the respective rate 
or rates prescribed therefor in the Governmental Lender Note) on overdue principal of, and Prepayment 
Premium and overdue installments of interest on the Governmental Lender Note; provided, however, that 
partial interests in any portion of the Governmental Lender Note shall be paid in such order of priority as 
may be prescribed by Written Direction of the Funding Lender in its sole and absolute discretion; and 

(d) Fourth: The payment of the remainder, if any, to the Borrower or to whosoever may be 
lawfully entitled to receive the same or as a court of competent jurisdiction may direct. 

( e) If and to the extent this Section 9 .4 conflicts with the provisions of the Servicing 
Agreement, the provisions of the Servicing Agreement shall control. Capitalized terms used in this 
Section 9.4 but not otherwise defined in this Funding Loan Agreement shall have the meanings given 
such terms in the Servicing Agreement. 

Section 9.5. Remedies Vested in Funding Lender. All rights of action ard claims under this 
Funding Loan Agreement or the Governmental Lender Note may be prosecuted and enforced by the 
Funding Lender without the possession of the Governmental Lender Note or the production thereof in any 
proceeding relating thereto. 

Section 9.6. Restoration of Positions. If Funding Lender shall have instituted any 
proceeding to enforce any right or remedy under this Funding Loan Agreement and such proceeding shall 
have been discontinued or abandoned for any reason or shall have been determined adversely to the 
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Funding Lender, then and in every such case the Governmental Lender and the Funding Lender shall, 
subject to any determination in such proceeding, be restored to their former positions hereunder, and 
thereafter all rights and remedies of the Governmental Lender and the Funding Lender shall continue as 
though no such proceeding had been instituted. 

Section 9.7. Rights and Remedies Cumulative. No right or remedy herein conferred upon 
or reserved to the Funding Lender is intended to be exclusive of any other right or remedy, and every 
right and remedy shalt, to the extent permitted by law, be cumulative and in addition to every other right 
and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The assertion 
or employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion 
or employment of any other appropriate right or remedy. 

Section 9.8. Delay or Omission Not Waiver. No delay or omission of the Funding Lender to 
exercise any right or remedy accruing upon an Event of Default shall impair any such right or remedy or 
constitute a waiver of any such Event of Default or an acquiescence therein. Every right and remedy 
given by this Article or by law to the Funding Lender may be exercised from time to time, and as often as 
may be deemed expedient, by Funding Lender. No waiver of any default or Event of Default pursuant to 
Section 9.9 hereof shall extend to or shall affect any subsequent default or Event of Default hereunder or 
shall impair any rights or remedies consequent thereon. 

Section 9.9. Waiver of Past Defaults. Before any judgment or decree for payment of money 
due has been obtained by the Funding Lender, the Funding Lender may, subject to Section 9.6 hereof, by 
Written Notice to the Governmental Lender and the Borrower, waive any past default hereunder or under 
the Borrower Loan Agreement and its consequences except for default in obligations due the 
Governmental Lender pursuant to or under the Unassigned Rights. Upon any such waiver, such default 
shall cease to exist, and any Event of Default arising therefrom shall be deemed to have been cured, for 
every purpose of this Funding Loan Agreement and the Borrower Loan Agreement; but no such waiver 
shall extend to any subsequent or other default or impair any right consequent thereon. 

Section 9.10. Remedies Under Borrower Loan Agreement or Borrower Note. As set forth 
in this Section 9.10 but subject to Section 9.9 hereof, the Funding Lender shall have the right, in its own 
name or on behalf of the Governmental Lender, to declare any default and exercise any remedies under 
the Borrower Loan Agreement or the Borrower Note, whether or not the Governmental Lender Note has 
been accelerated or declared due and payable by reason of.an Event of Default. 

Section 9.11. Waiver of Appraisement and Other Laws. 

(a) To the extent permitted by law, the Governmental Lender will not at any time insist upon, 
plead, claim or take the benefit or advantage of, any appraisement, valuation, stay, extension or 
redemption law now or hereafter in force, in order to prevent or hinder the enforcement of this Funding 
Loan Agreement; and the Governmental Lender, for itself and all who may claim under it, so far as it or 
they now or hereafter may lawfully do so, hereby waives the benefit of all such laws. The Governmental 
Lender, for itself and all who may claim under it, waives, to the extent that it may lawfully do so, all right 
to•have the property in the Security marshaled upon any enforcement hereof. 

(b) If any law now in effect prohibiting the waiver referred to in Section 9.1 l(a) shall 
hereafter be repealed or cease to be in force, such law shall not thereafter be deemed to constitute any part 
of the contract herein contained or to preclude the application of this Section 9 .1 I. 

Section 9.12. Suits to Protect the Security. The Funding Lender shall have power to institute 
and to maintain such proceedings as it may deem expedient to prevent any impairment of the Security by 
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any acts that may be unlawful or in violation of this Funding Loan Agreement and to protect its interests 
in the Security and in the rents, issues, profits, revenues and other income arising therefrom, including 
power to institute and maintain proceedings to restrain the enforcement of or compliance with any 
Governmental enactment, rule or order that may be unconstitutional or otherwise invalid, if the 
enforcement of or compliance with such enactment, rule or order would impair the security hereunder or 
be prejudicial to the interests of the Funding Lender. 

Section 9.13. Remedies Subject to Applicable Law. All rights, remedies and powers 
provided by this Article may be exercised only to the extent that the exercise thereof does not violate any 
applicable provision of law in the premises, and all the provisions of this Article are intended to be 
subject to all applicable mandatory provisions of law which may be controlling in the premises and to be 
limited to the extent necessary so that they will not render this Funding Loan Agreement invalid, 
unenforceable or not entitled to be recorded, registered or filed under the provisions of any applicable 
law. 

Section 9.14. Assumption of Obligations. In the event that the Funding Lender or its 
permitted assignee or designee in accordance with Section 2.4 hereof shall become the legal or beneficial 
owner of the Project by foreclosure or deed in lieu of foreclosure, such party shall succeed to the rights 
and the obligations of the Borrower under the Borrower Loan Agreement, the Borrower Note, the 
Regulatory Agreement and any other Funding Loan Documents to which the Borrower is a party. Such 
assumption shall be effective from and after the effective date of such acquisition and shall be made with 
the benefit of the limitations of liability set forth therein and without any liability for the prior acts of the 
Borrower. 

It is the intention of the parties hereto that upon the occurrence and continuance of an Event of 
Default hereunder, rights and remedies may be pursued pursuant to the tenns of the Funding Loan 
Documents, subject to the last paragraph of Section 9.2. 

Section 9.15. Remedies upon Unremedied Material Funding Lender Event. Upon the 
occurrence of a Material Funding Lender Event which shall continue unremedied for a period of 60 days 
(a "Funding Lender Event of Default"), the Governmental Lender may direct that the Governmental 
Lender Note be transferred to and obligations and liabilities thereunder be assumed by another lender 
approved to act as Funding Lender by the Governmental Lender pursuant to Section 2.4(b) hereof and 
acceptable to the Borrower; provided, however, that no such transfer shall become effective until the 
Funding Lender has been fully reimbursed for all advances made and all expenses incurred and all other 
amounts owed to Funding Lender with respect to the Governmental Lender Note through the date of 
transfer, and shall be fully released in writing by the Governmental Lender, the Borrower and the 
successor Funding Lender from any and all continuing obligations and liabilities with respect to the 
Funding Loan and the Funding Lender shall be indemnified by the Borrower for any losses incurred by 
such Funding Lender with respect to the Funding Loan (except losses arising from such Funding Lender's 
gross negligence or willful misconduct or pursuant to clause (b)(2) of the definition of Material Funding 
Lender Event). Notwithstanding anything herein to the contrary contained, Funding Lender shall not be 
liable to the Governmental Lender or the Borrower for any loss of tax-exemption, tax or other charge that 
may be imposed in connection with any such sale or assi~ment or for any fees and expenses incurred by 
the Governmental Lender or Borrower in connection therewith; nor shall such Funding Lender be liable 
to the Governmental Lender or Borrower for any special, indirect, consequential, exemplary or punitive 
damages, all such liability being expressly waived, to the fullest extent permitted by law. 
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ARTICLE X AMENDMENT; AMENDMENT OF BORROWER LOAN AGREEMENT 
AND OTHER DOCUMENTS 

Section 10.1. Amendment of Funding Loan Agreement. Any of the terms of this Funding 
Loan Agreement and the Governmental Lender Note may be amended or waived only by an instrument 
signed by the Funding Lender and the Governmental Lender, provided, however, no such amendment 
which materially affects the rights, duties, obligations or other interests of the Borrower shall be made 
without the consent of the Borrower, and, provided further, that if the Borrower is in default under any 
-Funding Loan Document. no Borrower consent shall be required unless such amendment has a material 
adverse effect on the rights, duties, obligations or other interests of the Borrower. All of the terms of this 
Funding Loan Agreement shall be binding upon the successors and assigns of and all persons claiming 
under or through the Governmental Lender or any such successor or assign, and shall inure to the benefit 
of and be enforceable by the successors and assigns of the Funding Lender. 

Section 10.2. Amendments Requiring Funding Lender Consent. The Governmental Lender 
shall not consent to any amendment, change or modification of the Borrower Loan Agreement or any 
other Borrower Loan Document or Funding Loan Document without the prior Written Consent of the 
Funding Lender; provided, however, that such prior Written Consent shall not be required with respect to 
any such amendment, change or modification undertaken by the Governmental Lender in order to 
preserve one or more of its Unassigned Rights. Governmental Lender agrees to provide the Funding 
Lender with prompt notification of any such amendments, modifications or changes not requiring the 
prior Written Consent of the Funding Lender. 

Section 10.1. Consents and Opinions. No amendment to this Funding Loan Agreement or 
any other Funding Loan Document entered into under this Article X or any amendment, change or 
modification otherwise pe~itted under this Article X shall become effective unless and until (i) the 
Funding Lender shall have approved the same in writing in its sole discretion and (ii) the Funding Lender 
and the Governmental Lender shall have received, at the expense of the Borrower, a Tax Counsel No 
Adverse Effect Opinion and an Opinion of Counsel to the effect that any such proposed amendment is 
authorized and complies with the provisions of this Funding Loan Agreement and is a legal, valid and 
binding obligation of the parties thereto, subject to normal exceptions relating to bankruptcy, insolvency 
and equitable principles limitations. No modification or amendment of the terms of the Borrower Loan 
Agreement or the Borrower Note may be undertaken without the prior Written Consent of the 
Governmental Lender and the Funding Lender and the provision to the Funding Lender and the 
Governmental Lender, at the expense of the Borrower, of a Tax Counsel No Adverse Effect Opinion with 
regard to such proposed modification.Any consents required pursuant to this Article X from, or on behalf 
of, the Governmental Lender may be executed by an Authorized City Representative. 

ARTICLE XI MISCELLANEOUS 

Section 11.l. Notices. 

(a) All notices, demands, requests and other communications required or permitted to be 
given by any provision of this Funding Loan,Agreement shall be in writing and sent by first class, regular, 
registered or certified mail, commercial delivery service, overnight courier, telegraph, telex, telecopier or 
facsimile transmission, air or other courier, or hand delivery to the party to be notified addressed as 
follows. 
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Ifto the Governmental Lender: 

and with a copy to: 

and with a copy to: 

If to the Borrower: 

and with a copy to: 

and with a copy to: 

and with a copy to: 

If to the Funding Lender: 

City of Chicago 
Department of Housing 
121 North LaSalle Street, 10th Floor 
Chicago, Illinois 60602 
Attention: Commissioner, Department of Housing 
Telephone: (312) 744-4 I 90 
Facsimile: (312) 742-2271 

City of Chicago 
Office of Corporation Counsel 
121 North LaSalle Street, Room 600 
Chicago, Illinois 60602 
Attention: Finance and Economic Development Division 
Telephone: (312) 744-0200 
Facsimile: (312) 742-0277 
.(refer to "Finance & Econ. Development Division" on 
cover sheet) 

City of Chicago 
Office of the City Comptroller's Office 
33 North LaSalle Street, Suite 600 
Chicago, Illinois 60602 
Attention: City Comptroller 
Telephone: (312) 744-7106 
Facsimile: (312) 742-6544 

CARE Manor I L.P. 
c/o United for Better Living 
4540 West Washington Blvd. 
Chicago, Illinois 60624 
Attention: _______ _ 

Miller & Ferguson 
954 West Washington Boulevard 
Suite 510 
Chicago, Illinois 60607 
Attention: Gregory Miller 

NEF Assignment Corporation 
10 South Riverside Plaza, Suite 1700 
Chicago, Illinois 60606 

Holland & Knight LLP 
10 St. James Avenue, 12th Floor 
Boston, Massachusetts 02116 
Attention: Sean B. Leonard 

CIBC Bank USA 
120 South LaSalle Street 
Chicago, Illinois 60603 
Attention: Jim Scudder, Managing Director 
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with a copy to: 

If to the Note Purchaser: 

with a copy to: 

Charity & Associates, P.C. 
20 North Clark Street 
Suite 3300 
Chicago, Illinois 60602 
Attention: Elvin Charity 

The Community Development Trust, LP 
1350 Broadway 
Suite 700 
New York, New York 10018 
Attention: Christopher Blair 

Krooth & Altman LLP 
1850 M Street NW 
Suite 400 
Washington, DC 20036 
Attention: Andrew Rogers 

Any such notice, demand, request or communication shall be deemed to have been given and 
received for all purposes under this Funding Loan Agreement: (i) three Business Days after the same is 
deposited in any official depository or receptacle of the United States Postal Service first class, or, if 
applicable, certified mail, return receipt requested, postage prepaid; (ii) on the date of transmission when 
delivered by telecopier or facsimile transmission, telex, telegraph or other telecommunication device, 
provided any telecopy or other electronic transmission received by any party after 4:00 p.m., local time, 
as evidenced by the time shown on such transmission, shall be deemed to have been received the 
following Business Day; (iii) on the next Business Day after the same is deposited with a nationally 
recognized overnight delivery service that guarantees overnight delivery; and (iv) on the date of actual 
delivery to such party by any other means; provided, however, if the day such notice, demand, request or 
communication shall be deemed to have been given and received as aforesaid is not a Business Day, such 
notice, demand, request or communication shall be deemed to have been given and received on the next 
Business Day; and provided further that notice to the Governmental Lender shall not be deemed to have 
been given until actually received by the Governmental Lender. Any facsimile signature by a Person on a 
document, notice, demand, request or communication required or permitted by this Funding Loan 
Agreement shall constitute a legal, valid and binding execution thereof by such Person. 

Any party to this Funding Loan Agreement may change such party's address for the purpose of 
notice, demands, requests and communications required or pennitted under this Funding Loan Agreement 
by providing written notice of such change of address to all of the parties by written notice as provided 
herein. 

Section 11.2. Term of Funding Loan Agreement. This Funding Loan Agreement shall be in 
full force and effect until all payment obligations of the Governmental Lender hereunder have been paid 
in full and the Funding Loan has been retired or the payment thereof has been provided for (such payment 
or provision to be solely from the Security set forth in Article IV hereof as further provided in Section 8.8 
hereof); except that on and after payment in full of the Governmental Lender Note, this Funding Loan 
Agreement shall be terminated, without further action by the parties hereto. 

Section 11.3. Successors and Assigns. All covenants and agreements in this Funding Loan 
Agreement by the Governmental Lender shall bind its successors and assigns, whether so expressed or 
not. 

15624 JOURNAL--CITY COUNCIL--CHICAGO 9/18/2024



Section 11.4. Legal Holidays. In any case in which the date of payment of any amount due 
hereunder or the date on which any other act is to be performed pursuant to this Funding Loan Agreement 
shall be a day that is not a Business Day, then payment of such amount or such act need not be made on 
such date but may be made on the next succeeding Business Day, and such later payment or such act shall 
have the same force and effect as if made on the date of payment or the date fixed for prepayment or the 
date fixed for such act, and no additional interest shall accrue for the period after such date and prior to 
the date of payment. 

Section 11.5. Governing Law. This Funding Loan Agreement shall be governed by and shall 
be enforceable in accordance with the laws of the State. 

Section 11.6. Severability. If any provision of this Funding Loan Agreement shall be invalid, 
illegal or unenforceable, the validity, legality and enforceability of the remaining portions shalt not in any 
way be affected or impaired. In case any covenant, stipulation, obligation or agreement contained in the 
Governmental Lender Note or in this Funding Loan Agreement shall for any reason be held to be usurious 
or in violation of law, then such covenant, stipulation, obligation or agreement shall be deemed to be the 
covenant, stipulation, obligation or agreement of the Governmental Lender or the Funding Lender only to 
the full extent permitted by law.Execution in Several Counterparts. This Funding Loan Agreement 
may be contemporaneously executed in several counterparts, all of which shall constitute one and the 
same instrument and each of which shall be, and s~all be deemed to be, an original. 

Section 11.8. Nonrecourse Obligation of the Borrower. Except as otherwise provided in the 
Borrower Loan Agreement, any obligations of the Borrower under this Funding Loan Agreement are 
without recourse to the Borrower or to the Borrower's managers or members, as the case may be, and the 
provisions of Section 11.1 of the Borrower Loan Agreement are by this reference incorporated herein. 

Section 11.9. No Third Party Beneficiary. The rights and obligations hereunder shall bind 
and inure to the benefit of the parties hereto and their respective successors and assigns and no rights 
hereunder shall be conferred on any other person as third party beneficiary or otherwise. 

Section 11.10. Electronic Transactions. The transactions described in this Funding Loan 
Agreement may be conducted, and related documents and may be stored, by electronic means. Copies, 
telecopies, facsimiles, electronic files and other reproductions of original executed documents shall be 
deemed to be authentic and valid counterparts of such original documen~ for all purposes, including the 
filing of any claim, action or suit in the appropriate court of law. 

Section 11.11. Reference Date. This Funding Loan Agreement is dated for reference purposes 
only as of the first day of _____ _, 2024. 
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(Sub)Exhibits "A" and "B" referred to in this Funding Loan Agreement read as follows: 

IN WITNESS WHEREOF, the Funding Lender and the Governmental Lender have caused this 
Funding Loan Agreement to be duly executed as of the date first written above. 

[SEAL] 

Attest: 

By: ____________ _ 
Name: Andrea M. Valencia 
Title: City Clerk 

CIBC BANK USA, 
as Funding Lender 

By: ___________ _ 

Name: __ ~------------
Title: _______________ _ 

CITY OF CIIlCAGO 

By: ___________ _ 
Name: Jill Jaworski 
Title: Chief Financial Officer 

Acknowledged this __ day of 
2024 ____ ___, 

THECOMMUNITYDEVEWPMENT 
TRUST, LP, as Note Purchaser 

By: __ ~:-;---:-::-----:-~-----~ 
Michael Goerdt, Vice President 
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(Sub)Exhibit "A". 
(To Funding Loan Agreement) 

Form Of Governmental Lender Note. 

THIS NOTE MAY BE OWNED ONLY BY A PERMITTED TRANSFEREE IN ACCORDANCE 
WITH THE TERMS OF THE FUNDING LOAN AGREEMENT, AND THE HOLDER HEREOF, 
BY THE ACCEPTANCE OF THIS FUND1NG LOAN AGREEMENT (A) REPRESENTS THAT 
IT IS A PERMITTED TRANSFEREE AND (B) ACKNOWLEDGES THAT IT CAN ONLY 
TRANSFER THIS GOVERNMENl'AL LENDER NOTE TO ANOTHER PERMITTED 
TRANSFEREE IN ACCORDANCE WITH THE TERMS OF THE FUNDING LOAN 
AGREEMENT. 

CITY OF CHICAGO 
$15,000,000 MULTIFAMILY MORTGAGE REVENUE NOTE 

2024 Series A 
(CARE Manor) 

DATED _____ , 2024 not to exceed $15,000,000 

FOR VALUE RECEIVED, the undersigned CITY OF CHICAGO ("Obligor") promises to pay to 
the order of ClBC BANK USA ("Holder") the maximum principal sum of Twenty-Four Million One 
Hundred Thousand and no'i00 Dollars $15,000,000, on January I, 2043, or earlier as provided herein, 
together with interest thereon at the rates, at the times and in the amounts provided below. 

Obligor shall pay to the Holder on or before each date on which payment is due under that certain 
Funding Loan Agreement, dated as of _____ 1, 2024 (the "Funding Loan Agreement"), between 
Obligor and Holder, an amount in immediately available funds sufficient to pay the principal amount of 
and Prepayment Premium, if any, on the Funding Loan then due and payable, whether by maturity, 
acceleration, prepayment or otherwise. In the event that amounts held derived from proceeds of the 
Borrower Loan, condemnation awards or insurance proceeds or investment earnings thereon are applied 
to the payment of principal due on the Funding Loan in accordance with the Funding Loan Agreement, 
the principal amount due hereunder shall be reduced to the extent of the principal amount of the Funding 
Loan so paid. Capitalized tenns not otherwise defined herein shall have the meaning assigned in the 
Funding Loan Agreement. 

Obligor shall pay to the Holder on or before each date on which interest on the Funding Loan is 
payable interest on the unpaid balance hereof in an amount in immediately available funds sufficient to 
pay the interest on the Funding Loan then due and payable in the amounts and at the rate or rates set for1h 
in the Funding Loan Agreement 

The Funding Loan and this Governmental Lender Note are pass-through obligations relating to a 
construction loan (the "Borrower Loan") made by Obligor from proceeds of the Funding Loan to CARE 
Manor I L.P., an Illinois limited partnership, as borrower (the "Borrower"), under that certain Borrower 
Loan Agreement, dated as of _____ I, 2024 (as the same may be modified, amended or 
supplemented from time to time, the "Borrower Loan Agreement"), between the Obligor and the 
Borrower, evidenced by the Borrower Note (as defined in the Borrower Loan Agreement). Reference is 
made to the Borrower Loan Agreement and to the Borrower Note for .complete payment and prepayment 
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terms of the Borrower Note, payments on which are passed-through under the Governmental Lender 
Note. 

This Governmental Lender Note is a limited obligation of the Obligor, payable solely from 
the Pledged Revenues and other funds and moneys and Security pledged and assigned under the 
Funding Loan Agreement. This Governmental Lender Note is not a general obligation of the 
Governmental Lender or a charge against its general credit or the general credit taxing powers of 
the State, the Governmental Lender, or any other politital subdivision thereof, and shall never give 
rise to any pecuniary liability of the Governmental Lender, and neither the Governmental Lender, 
the State nor any other political subdivision thereof shall be liable for the payments of principal of 
and, premium, if any, and interest on this Governmental Lender Note, and the Governmental 
Lender Note is payable from no other source, but are special, limited obligations of the 
Governmental Lender, payable solely out of the security pledged hereunder and receipts of the 
Governmental Lender derived pursuant to this Funding Loan Agreement. No holder of this 
Governmental Lender Note or any interest therein has the right to compel any exercise of the 
taxing power of the State, the Governmental Lender or any other political subdivision thereof to 
pay the Governmental Lender Note or the interest or premium,,if any, thereon. 

All capitalized terms used but not defined herein shall have the meanings ascribed to them in the 
Funding Loan Agreement or in the Borrower Loan Agreement. 

This Governmental Lender Note is subject to the express condition that at no time shall interest 
be payable on this Governmental Lender Note or the Funding Loan at a rate in excess of the Maximum 
Rate provided in the Funding Loan Agreement; and Obligor shall not be obligated or required to pay, nor 
shall th~ Holder be permitted to charge or collect, interest at a rate in excess of such Maximum Rate. If 
by the terms of this Governmental Lender Note or of the Funding Loan Agreement, Obligor is required to 
pay interest at a rate in excess of such Maximum Rate, the rate of interest hereunder or thereunder shal! be 
deemed to be reduced immediately and automatically to such Maximum Rate, and any such excess 
payment previously made shall be immediately and automatically applied to the unpaid balance of the 
principal sum hereof and not to the payment of interest_ 

Amounts payable hereunder representing late payments, penalty payments or the like shall be 
payable to the extent allowed by law. 

This Governmental 'Lender Note is subject to all of the tenns, conditions, and provisions of the 
Funding Loan Agreement, including those respecting prepayment and the acceleration of maturity. 

[fthere is an Event of Default under the Funding Loan Documents, then in any such event and 
subject to the requirements set forth in the Funding Loan Agreement, the Holder may declare the entire 
unpaid principal balance of this Governmental Lender Note and accrued interest, if 11.ny, due and payable 
at once. All of the covenants, conditions and agreements contained in the Funding Loan Documents are 
hereby made part of this Governmental Lender Note. 

No delay or omission on the part of the Holder in exercising any remedy, right or option under 
this Governmental Lender Note or the .Funding Loan Documents shall operate as a waiver of such 
remedy, right or option. [n any event a waiver on any one occasion shall not be construed as a waiver or 
bar to any such remedy, right or option on a future occasion. The rights, remedies and options of the 
Holder under this Governmental Lender Note and the Funding Loan Documents are and shall be 
cumulative and are in addition to all of the rights, remedies and options of the Holder at law or in equity 
or under any other agreement. 
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Obligor shall pay all costs of collection on demand by the Holder, including without limitation, 
reasonable attorneys' fees and disbursements, which costs may be added to the indebtedness hereunder, 
together with interest thereon, to the extent allowed by law, as set forth [n the funding Loan Agreement. 

This Governmental Lender Note may not be changed orally. Presentmel}t for payment, notice of 
dishonor, protest and notice of protest are hereby waived. The acceptance by the Holder of any amount 
after the same is due shall not constitute a waiver of the right to require prompt payment, when due, of all 
other amounts due hereunder. The acceptance by the Holder of any sum in an amount less than the 
amount then due shall be deemed an acceptance on account only and upon condition that such acceptance 
shall not constitute a waiver of the obligation of Obligor to pay the entire sum then due. and Obligor's 
failure to pay such amount then due shall be and continue to be a default notwithstanding such acceptance 
of such amount on account, as aforesaid. Consent by the Holder to any action ofObligor which is subject 
to consent or approval of the Holder hereunder shall not be deemed a waiver of the right to require such 
consent or approval to future or successive actions. 

IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Governmental 
Lender Note or caused this Government.a.I Lender Note to be duly executed and delivered by its 
authorized representative as of the date first set forth above. The undersigned intends that this instrument 
shall be deemed to be signed and delivered as a sealed instrument 

[SEAL] 

Attest: 

By: 
Nam_e_:_A~n-d~re-a--=-M~.~V~a~Ie_n_c~ia ____ _ 

Title: City Clerk 

OBLIGOR: 

□TY OF CHICAGO 

By: -------------
Name: Jill Jaworski 
Title: Chief Financial Officer 
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(Sub)Exhibit "B". 
(To Funding Loan Agreement) 

Form Of Required Transferee Representations. 

_______ ,20_) 

The undersigned, as holder (the "Holder" or the "Funding Lender") of the not to exceed 
$15,000,000 Multifamily Mortgage Revenue Construction Note, 2024 Series A (CARE Manor), dated as 
of the Closing Date (the "Governmental Lender Note") issued pursuant to an Ordinance adopted on 

____ _, 2024 (the "Ordinance") by the City of Chicago (the "Governmental Lender") and 
under a Funding Loan Agreement dated as of _____ 1, 2024 (the "Funding Loan Agreement") 
between the Governmental Lender and Holder, as Funding Lender, hereby represents that: 

I. The Funding Lender hereby acknowledges the execution and delivery of the 
Governmental Lender Note in the original aggregate principal amount of Up•to $15,000,000. 

2. The Funding Lender has authority to make the Funding Loan and to execute and deliver 
these representations and any other instrument and documents required to be executed by the Funding 
Lender in connection with the execution and delivery of the Governmental Lender Note. 

3. The Holder has sufficient knowledge and experience in financial and business matters 
with respect to the evaluation of residential real estate developments such as the Project (as defined in the 
Funding Loan Agreement) to be able to evaluate the risk and merits of the investment represented by the 
Governmental Lender Note. We are able to bear the economic risks of such investment. 

4. The Holder acknowledges that it has either been supplied with or been given access to 
information, including financial statements and other financial information, to which a reasonable lender 
would attach significance in making investment decisions, and the Holder has had the opportunity to ask 
questions and receive answers from knowledgeable individuals concerning the Governmental Lender, the 
Project, the use of proceeds of the Governmental Lender Note, the Funding Loan Agreement and the 
Funding Loan and the security therefor so that, as a reasonable lender, the Holder has been able to make 
its decision to extend the Funding Loan [ or an interest therein) and purchase the Governmental Lender 
Note [or an interest therein]. 1be Funding Lender understands that the Governmental Lender Note and 
the Borrower Loan Agreement are not registered under the Securities Act of 19)3, as amended, and that 
such registration is not legally required as of the date hereof; and further understands that the 
Governmental Lender Note and the Borrower Loan Agreement (i) are not being registered or otherwise 
qualified for sale under the "Blue Sky" laws and regulations of any state, (ii) will not be listed in any 
stock or other securities exchange, (iii) will not carry a rating from any rating service and (iv) will be 
delivered in a fonn which is not readily marketable. The Holder acknowledges that it has not relied upon 
the Governmental Lender for any infonnation in connection with the Holder's purchase of the 
Governmental Lender Note [or an interest therein]. 

5. The Holder is an Approved Transferee (as defined in the Funding Loan Agreement). 

6. The Holder acknowledges that it is purchasing [an interest in] the Governmental Lender 
Note for investment for its own account and not with a present view toward resale or the distribution 
thereof, in that we do not now intend to resell or otherwise dispose of all or any part of our interests in the 
Governmental Lender Note. Subject to paragraph 7 below, the Funding Lender acknowledges and agrees 
that the Governmental Lender Note, or interests therein, can be sold and subsequently transferred only to 
purchasers that execute and deliver to the Governmental Lender an representations from the transferee to 
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substantially the same effect as these required transferee representations or in such other fonn authorized 
under the Funding Loan Agreement with no revisions except as may be approved in writing by the 
Governmental Lender. 

7. In the event any placement memorandum lo be provided to any subsequent buyer or 
beneficial owner of such portion ofthe Governmental Lender Note will disclose information with respect 
to the Governmental Lender other than its name, location and type of political subdivision and general 
information with respect to the Funding Loan and Borrower Loan and related documents, the Holder will 
provide the Governmental Lender with a draft of such placement memorandum and the Governmental 
Lender shall have the right to approve any description of the Governmental Lender therein (which 
approval shall not be unreasonably withheld). 

8. The Funding Lender understands that the Governmental Lender Note is a limited 
obligations of the Governmental Lender; payable solely from funds and moneys pledged and assigned 
Linder the Funding Loan Agreement, and that the liabilities and obligations of the Governmental Lender 
with respect ·to the Governmental Lender Note are expressly limited as set forth in the Funding Loan 
Agreement and related documents. The Funding Lender acknowledges that the Governmental Lender 
Note is not an indebtedness of the Governmental Lender or a charge against its general credit or the 
general credit taxing powers of the State, the Governmental Lender, or any other political subdivision 
thereof, and shall never give rise to any pecuniary liability of the Governmental Lender, and neither the 
Governmental Lender, the State nor any other political subdivision thereof shall be liable for the 
payments of principal of and, premium, if any, and interest on the Governmental Lender Note, and the 
Governmental Lender Note is payable from no other source, but are special, limited obligations of the 
Governmental Lender, payable solely out of the Security and receipts of the Governmental Lender 
derived pursuant to the Funding Loan Agreement and the Borrower Loan Agreement. The Funding 
Lender acknowledges that no holder of the Governmental Lender Note or any interest therein, has the 
right to compel any exercise of the taxing power of the State, the Governmental Lender or any other 
political subdivision thereof to pay the Governmental Lender Note or the interest or premium, lf any, 
thereon. 

9. Capitalized tenns used herein and not otherwise defined have the meanings given such 
tenns in the Funding Loan Agreement. 

(Signature Page to Required Transferee Representations] 

CIBC BANK USA, as Holder 

By: ___________ _ 
Name: _______________ _ 
[ts: _ _______ _______ __ _ 
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Exhibit "C". 

(To Ordinance) 

9/18/2024 

BORROWER LOAN AGREEMENT 

Between 

CITY OF CHICAGO, 
as Governmental Lender, 

and 

CARE MANOR I, LP 
an Dlinois limited partnership, 

as Borrower 

Dated as of _____ I, 2024 

Relating to: 

StS,000,000 
CITY OF CHICAGO 

MULTIFAMILY MORTGAGE REVENUE NOTE 
2024 Series A 

(CARE Manor) 

(Funding Loan originated by CIBC BANK USA, 
as Funding Lender) 

The interest of the City of Chicago (the "Governmental Lender") in this Borrower Loan Agreement 
( except for certain rights described herein) has been pledged and assigned to CIBC Bank USA, as 
Funding Lender under that certain Funding loan Agreement, of even date herewith, by and between the 
Governmental Lender and the Funding Lenders, under which the Funding Lenders are originating a loan 
to the Governmental Lender the proceeds of which are to be used to fund the Borrower Loan made under 
this Borrower Loan Agreement. 
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BOBBOWD LOAN AGREEMENT 

THIS BORROWER LOAN AGREEMENT (this "'Jlomawer Loan Aareemmt") ii entered 
into u afthc rmt day of ____ 1, 2024, bctwam tbc CITY OF CHICAGO, a municipality and 
home Nle unit of local aovrmmem duly 07DiRd - validlye:xisting under the constitution and laws of 
the State of Dlinois (togceber with its I\ICCCIIOrl and usip. the "Gche1 amieatal leader"), and CARE 
MANOR I L.P., ao Dlinois limited pmtnersbip (IOgctber with its succc110n aad usigm, the 
"Bonower',. 

WITNESRTJI: 

ucrrALS 

WBl!REAS. the OoYCmm:ntal Lender bu becli duly created aod organized pu.nuaa1 to and in 
accordance with the pnmsiom of Ar(icle Vll, Section 6 of the 1970 Constitution 9f tbe State of D linois, 
for the purpose of providing a mcms of financing the costs ofiaidcntial ownenhip and dc:velopmmt that 
will provide deccat, safe and sanitmy housing fir per.sons of low 111d moderate income at prices or re:nta1s 
they can atTord; and 

WHEREAS. 1he Govcmmental Lender ii authorized: (a) to make loam to any pcnon to provide 
ftoancina for rencal residential developments kaal within the jurildiclion of lbe ~ Lender 
and intended ta be occupial in put by penons af low and modentc income, u dctemlim,d by the 
Gowmmental Lender; (b) to incur i.Ddcbtcdm:ss fbr the purpose of nbtainins monays to make such loam 
and provide such financing, to establish necasmy racrvc funds and to pay admiaistmtivc costs and other 
costs incum:d in cxmnection with the incwimce of such indebtedness of the GoVSDIIICldal Leader; and 
(c) to pledge all cir any part of the revenues, reccipta or reaourcea of the GO'VClllmClllal Lender, im::luding 
the nM:IDHII and receipts to be received by the Govl!!lffllll!Qfa) Leader fimn er in cmmoction with such 
loam, and to mortgage, pledge or srant security interests in such loam er other property of the 
GaYCl1IIDClltal Lender in orda- to sccun: the payment of the principal ar redemption price af and intaa 
on such indebtedness of the Govcrmnental Lader; md 

WHEREAS, tbe Borrower ·bu applial to the Govemmelllal Lender fer a loan (the '"Borrower 
Louj for the acquiaition, c:onstrudion, deYelopmmt, and equipping of one newl)'-Q)llltructed 
muliiftmilly, residential rental building located m. tbe City of Chicago, Cook County, Illinois, known orto 
be known u CARE Manor, locab:d at 4.531-4.5.5.5 West Wubinaton Boulevard, consisting of a 3-story 
building with 44 IIDits including l one-bedroom, 29 two-bedroom units, 14 dnc-bedroom UD.ib, all of 
which will be rented to bousebolds eamiq up to 60% of area median income, 21 pa:lciog 1pace1 fer 
residems, and related ameaitic,. including m--sitc laundry lmlitics (the .. Project); and 

WHEREAS. the Bom,wcr's rq,aymmt oMiptians under this Bormwcr Loan Agreement an:1 

CMdencai by du: Bormwa- Note. u da6m:d hcn:mt and 

WHEREAS. the Bom,wer has n:qUCllled the Govcrmnental Lender to enter into that certain 
Fuading Loan Agreement, of even date herewith (the '"Fuadin1 Lou Ap'eemeal"). by and among the 

' Govemmmtal Lender and CIBC Bank USA, as Funding Lender under wbicb the Funding Lender will 
make a funding loan (collaivcly, the "'FU.ndln1 Laao'1 ta the OoYemmental Lender, the pmcccds of 
which will be loaned (the ''Barrawer Laaa") under this Bom.wcr Loan Agreemmt to the Borrower ta 
tinaoce the acq_uisition, c:omtruction, development, equipping and/or operation oftbe PiojecC; and; 

WBEREAS, the Borrower Loaus will be seemed by that certain Mortgages, Security Agreement, 
Assigmnent of Leua and R.entl IDd Fbwue f"'Jling (as amended. restated and/or supplemented from time 



15634 JOURNAL--CITY COUNCIL--CHICAGO 9/18/2024

to time, the "Security Instruments") of even date herewith, made by the Borrower to the benefit of the 
Governmental Lender and assigned by the Governmental Lender to the Funding Lender, encumbering the 
Project, and will be advanced to Borrower by the Funding Lender, as agent for the Governmental Lender, 
pursuant to this Borrower Loan Agreement and the Construction Funding Agreement. 

NOW, THEREFORE, in consideration of the premises and the mutual representations, 
covenants and agreements herein contained, the parties hereto do hereby agree as follows: 

ARTICLE I 
DEFINITIONS; PRINCIPLES OF CONSTRUCTION 

Section 1.1. Specific Defmitions. For all purposes of this Borrower Loan Agreement, except 
as otherwise expressly provided or unless the context otherwise requires: 

Unless specifically defined herein, all capitalized tenns shall have the meanings ascribed thereto 
in the Security Instrument or, if not defined in the Security Instrument, in the Funding Loan Agreement. 

All accounting terms not otherwise defined herein shall have the meanings assigned to them, and 
all computations herein provided for shall be made, in accordance with GAAP. 

All references in this instrument to designated "Articles," "Sections" and other subdivisions are to 
the designated Articles, Sections and subdivisions of this instrument as originally executed. 

All references in this instrument to a separate instrument are to such separate instrument as the 
same may be amended or supplemented from time to time pursuant to the applicable provisions thereof. 

Unless otherwise specified, (i) all references to sections and schedules are to those in this 
Borrower Loan Agreement, (ii) the words "hereof," "herein" and ''hereunder" and words of similar import 
refer to this Borrower Loan Agreement as a whole and not to any particular provision, (ill) all definitions 
are equally applicable to the singular and plural forms of the tenns defined and (iv) the word "including" 
means "including but not limited to." 

Section 1.2. Definitions. The following terms, when used in this Borrower Loan Agreement 
(including when used in the above recitals), shall have the following meanings: 

"Act of Bankruptcy" shall mean the filing of a petition in bankruptcy (or any other 
commencement of a bankruptcy or similar proceeding) under any applicable bankruptcy, insolvency, 
reorganization, or similar law, now or hereafter in effect; provided that, in the case of an involuntary 
proceeding, such proceeding is not dismissed within ninety (90) days after the commencement thereof. 

"ADA" shall have the meaning set forth in Section 4.1.38 hereof. 

"Additional Borrower Payments" shall mean the payments payable pursuant to Section 2.5 
(Additional Borrower Payments), Section 2.6 (Overdue Payments; Payments in Default), Section 5.14 
(Expenses), Section LJ of the Construction Funding Agreement (Borrower Loan in Balance), 
Section L_J of the Construction Funding Agreement (Mandatory Payments of Borrower Loan). 

"Agreement of Environmental Indemnification" shall mean any Environmental Indemnity 
Agreement, executed by the Borrower for the benefit of the Funding Lender and any lawful holder, owner 
or pledgee of the Borrower Note from time to time. 
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"Architect" shall mean any licensed architect, space planner or design professional that Borrower 
may engage from time to time, with the approval of Funding Lender, to design any portion of the 
Improvements, including the preparation of the Plans and Specifications. 

"Architect's Agreement" means any agreement that Borrower and any Architect from time to 
time may execute pursuant to which Borrower engages such Architect to design any portion of the 
Improvements, including the preparation of the Plans and Specifications, as approved by Funding Lender. 

"Authorized Borrower Representative" shall mean a person at the time designated and 
authorized to act on behalfof the Borrower by a written certificate furnished to the Governmental Lender, 
the Funding Lender and the Servicer and containing the specimen signature of such person and signed on 
behalf of the Borrower by its Borrower Controlling Entity which certificate may designate one or more 
alternates. 

"Bankruptcy Code" shall mean the United States Bankruptcy Reform Act of 1978, as amended 
from time to time, or any substitute or replacement legislation. 

"Bankruptcy Proceeding" shall have the meaning set forth in Section 4.1.8 hereof. 

"Beneficiary Parties" shall mean, collectively, the Funding Lender and the Governmental 
Lender. 

"Borrower" shall have the meaning set forth in the recitals to this Borrower Loan Agreement. 

"Borrower Affiliate" means, as to the Borrower, its General Partner or the Guarantor, (i) any 
entity that directly or indirectly owns, controls, or holds with power to vote, 20 percent or more of the 
outstanding voting securities of Borrower, its General Partner or the Guarantor, (ii) any corporation 20 
percent or more of whose outstanding voting securities are directly or indirectly owned, controlled or held 
with power to vote by the Borrower, its General Partner or the Guarantor, (iii) any partner, shareholder or, 
if a limited liability company, member of Borrower, its General Partner or the Guarantor, or (iv) any other 
person that is related by blood or marriage to the Borrower, its General Partner or the Guarantor (to the 
extent any of the Borrower, its General Partner or the Guarantor is a natural person). 

"Borrower Controlling Entity" shall mean, if the Borrower is a partnership, any general partner 
or managing partner of the Borrower, or if the Borrower is a limited liability company, the General 
Partner or managing member of the Borrower, or if the Borrower is a not for profit corporation, the 
shareholders thereof. 

"Borrower Def erred Equity" shall mean the Equity Contributions to be made by the Equity 
Investor to Borrower pursuant to (and subject to the terms, conditions precedent, and adjustments 
provided for therein) the Partnership Agreement other than Borrower Initial Equity. 

"Borrower Initial Equity'' shall mean an initial installment of the Equity Contributions made to 
Borrower by the Equity Investor to be made on or prior to the Closing Date. 

· 1 

"Borrower Loan" shall mean the mortgage loan made by the Governmental Lender to the 
Borrower pursuant to this Borrower Loan Agreement, in the maximum principal amount of the Borrower 
Loan Amount, as evidenced by the Borrower Note. 

"Borrower Loan Agreement" shall mean this Borrower Loan Agreement. 
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"Borrower Loan Amount'' shall mean not to exceed $15,000,000, the original maximum 
aggregate principal amount of the Borrower Note. 

"Borrower Loan Documents" shall mean this Borrower Loan Agreement, the Construction 
Funding Agreement, the Borrower Note, the Security Instrument, and all other documents or agreements 
evidencing or relating to the Borrower Loan. 

"Borrower Loan Payment Date" shall mean (i) the date upon which regularly scheduled 
Borrower Loan Payments are due pursuant to the Borrower Note, or (ii) any other date on which the 
Borrower Note is prepaid or paid, whether at the scheduled maturity or upon the acceleration of the 
maturity thereof. 

"Borrower Loan Payments'' shall mean the monthly loan payments payable pursuant to the 
Borrower Note. 

"Borrower Loan Proceeds" shall mean proceeds of the Borrower Loan, to be disbursed in 
accordance with Section 2.10 of this Borrower Loan Agreement and the Construction Funding 
Agreement. 

"Borrower Note" shall mean that certain Promissory Note dated as of the Closing Date in the 
original maximum principal amount of not to exceed $15,000,000 made by Borrower and payable to 
Governmental Lender, as endorsed and initially assigned to the Funding Lender, with the expectation that 
the Borrower Note shall be transferred to the Note Purchaser on or after the Conversion Date, pursuant to 
the Forward Bond Purchase Agreement and the conditions and requirements of the Funding Loan 
Documents, as it may be amended, supplemented or replaced from time to time . 

.. Borrower Payment Obligations" shall mean all payment obligations of the Borrower under the 
Borrower Loan Documents, including, but not limited to, the Borrower Loan Payments and the 
Additional Borrower Payments. 

"Business Day" shall mean any qay other than (i) a Saturday or Sunday, or (ii) a day on which 
federally insured depository institutions in New York, New York, Chicago, Illinois or the cities in which 
the offices of the Funding Lender are located are authorized or obligated by law, regulation, governmental 
decree or executive order to be closed. 

"Calendar Month" shall mean each of the twelve (12) calendar months of the year. 

''CC&R's" shall mean ·any covenants, conditions, restrictions, maintenance agreements or 
reciprocal easement agreements affecting the Project, including, without limitation, the Regulatory 
Agreement and the Redevelopment Agreement. 

"City" shall mean the City of Chicago, Illinois. 

"Closing Date" shall mean _____ __. 2024, the date that the initial Borrower Loan 
Proceeds are ~sbursed hereunder. 

"Code" shall mean the Internal Revenue Code of 1986 as in effect on the Closing Date or ( except 
as otherwise referenced herein) as it may be amended to apply to obligations issued on the Closing Date, 
together with applicable proposed, temporary and final regulations promulgated, and applicable official 
public guidance published, under the Code. 
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"Collateral" shall' mean all collateral described in (i) this Borrower Loan Agreement (including, 
without limitation, all property in which the Funding Lender is granted a security interest pursuant to any 
provision of this Borrower Loan Agreement), (ii) the Security Instrument, or (iii) any other security 
document executed and delivered in connection with the Borrower Loan, which Collateral shall include 
the Project, all of which collateral is pledged and assigned to the respective Funding Lenders under the 
Funding Loan Agreement to secure the Funding Loan. 

"Completion" shall have the meaning set forth in Section 5.25. 

"Completion Date" shall mean _____ __. 2026. 

"Computation Date" shall have the meaning ascribed thereto in Section 1.148•3 of the 
Regulations. 

"Condemnation" shall mean any action or proceeding or notice relating to any proposed or 
actual condemnation or other talcing, or conveyance in lieu thereof, of all or any part of the Project, 
whether direct or indirect. 

"Construction Consultant" shall mean a third•party architect or engineer selected and retained 
by Funding Lender, at the cost and expense of Borrower, to monitor the progress of construction of the 
Project and to inspect the Improvements to confirm compliance with this Borrower Loan Agreement. 

"Construction Contract" shall mean any agreement that Borrower and any Contractor from time 
to time may execute pursuant to which Borrower engages the Contractor to construct any portion of the 
Improvements, as approved by the Funding Lender. 

"Construction Escrow Agreement" shall mean that certain Construction Escrow Agreement, 
dated ______ __, 2024, among the Title Company named therein, in its capacity as escrow 
agent, Governmental Lender, the Funding Lender, certain subordinate lenders named therein, and 
Borrower, as such agreement may be amended, modified, supplemented and replaced from time to time. 

"Construction Funding Agreement" means that certain Construction Funding Agreement of 
even date herewith, between the Funding Lender, as agent for the Governmental Lender, and Borrower, 
pursuant to which the Borrower Loan will be advanced by the Funding Lender (or the Servicer on its 
behalf), as agent of the Governmental Lender, to the Borrower and setting forth certain provisions relating 
to disbursement of the Borrower Loan during construction, insurance and other matters, as such 
agreement may be amended, modified, supplemented and replaced from time to time. 

"Construction Schedule" shall mean a schedule of construction progress with the anticipated 
commencement and completion dates of each phase of construction and the anticipated date and amounts 
of each Disbursement for the same, as approved by the Funding Lender, as assignee of the Governmental 
Lender. 

"Contingency Draw-Down Agreement" means the Contingency Draw.Down Agreement of 
even date herewith, between the Funding Lender and the Borrower relating to possible conversion of the 
Funding Loan from a draw down loan to a fully funded loan. 

"Continuing Disclosure Agreement" shall mean that certain Continuing Disclosure Agreement 
of even date herewith, between the Borrower and the Funding Lender (as the same may be ·replaced by a 
Continuing Disclosure Agreement between the Borrower and the Note Purchaser), pursuant to which the 
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Borrower agrees to provide certain information with respect to the Project, the Borrower and the Funding 
Loan subsequent to the Closing Date, as amended, supplemen~ed or restated from time to time. 

"Contractor'' shall mean any licensed general contractor or subcontractor that B_orrower may 
directly engage from time to time, with the approval of the Funding Lender, to construct any portion of 
the Improvements. 

"Contractual Obligation" shall mean, for any Person, any debt or equity security issued by that 
Person, and any indenture, mortgage, deed of trust, contract, undertaking, instrument or agreement 
( written or oral) to which such Person is a party or by which it is bound, or to which it or any of its assets 
is subject. 

"Conversion" shall mean the mutual detennination by the Funding Lender and the Note 
Purchaser that the Conversion Conditions have been satisfied in accordance with the provisions of the 
forward Bond Purchaser Agreement, that the conditions to transfer set forth in Section 2.4 of the Funding 
Loan Agreement have been satisfied and the Note Purchaser has purchased the Governmental Lender 
Note from the Funding Lender, after which event Note Purchaser shall be recognized for all purposes 
under this Agreement and the other Bond Loan Docwnents as the Funding Lender. Conversion must 
occur no later than the Outside Conversion Date,. as may be extended to the Extended Outside Conversion 
Date pursuant to the Construction Funding Agreement. 

"Conversion Conditions" shall have the meaning ascrib~ thereto in the Forward Bond Purchase 
Agreement. 

"Conversion Date" shall mean the date for the consummation of the purchase by Note Purchaser 
of the Governmental Lender Note to be designated by Note Purchaser once the Conversion Conditions 
have been satisfied, the determination of the Pennanent Loan Purchase Price has been made and any loan 
balancing payments in accordance with Section 3.3 hereof and the Construction Funding Agreement have 
been made. Toe Conversion Date must occur no later than the Outside Conversion Date, as may be 
extended to the Extended Outside Conversion Date pursuant to the Construction Funding Agreement. 

"Cost Breakdown" shall mean the schedule of costs for the Improvements, as set forth in the 
Construction Funding Agreement, and as the same may be amended from time to time with Funding 
Lender's consent. 

"Costs of Funding" shall mean the Governmental Lender's Closing Fee and the fees, costs, 
expenses and other charges incurred in connection with the funding of the Borrower Loan and the 
Funding Loans, the negotiation and preparation of this Borrower Loan Agreement and each of the other 
Borrower Loan Documents and Funding Loan Documents and shall include, but shall not be limited to, 
the following: (i) counsel fees (including but not limited to Tax Counsel, counsel to the Governmental 
Lender, Borrower's counsel, and Funding Lenders' counsel); (ii) fmancial advisor fees incurred in 
connection with the closing of the Borrower Loan and the Funding Loan; (iii) certifying and 
authenticating agent fees and expenses related to funding of the Funding Loan; (iv) printing costs (for any 
preliminary and final offering materials relating to the Funding Loan); {v) any recording fees; (vi) any 
additional fees charged by the Governmental Lender; and (vii) costs incurred in connection with, the 
required public notices generally and costs of the public hearing. 

"Costs of Funding Deposit" shall mean the amount required to be deposited by the Borrower 
with the Title Company (or a separate escrow company, if applicable) to pay Costs of Funding in 
connection with the closing of the Borrower Loan and the Funding Loan on the Closing Date. 
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"Cost of Improvements" shall mean the costs for the Improvements, as set forth on the Cost 
Breakdown. 

"County" shall mean Cook County, Illinois. 

"Date of Disbursement" shall mean the date of a Disbursement. 

"Day" or "Days" shall mean calendar days unless expressly stated to be Business Days. 

"Debt" shall mean, as to any Person, any of such Person's liabilities, including all indebtedness 
(whether recourse and nonrecourse, short term and long term, direct and contingent), all committed and 
unfunded liabilities, and all unfunded liabilities, that would appear upon a balance sheet of such Person 
prepared in accordance with GAAP. 

"Default Rate" shall have the meaning given to that term in the Borrower Note. 

"Determination of Taxability" shall mean (i) a detennination by the Commissioner or any 
District Director of the Internal Revenue Service, (ii) a private ruling or Technical Advice Memorandum 
concerning the Governmental Lender Note issued by the National Office of the Internal Revenue Service 
in which Governmental Lender and Borrower were afforded the opportunity to participate, (iii) a 
determination by any court of competent jurisdiction, (iv) the enactment of legislation or (v) receipt by 
the Funding Lender, at the request of the Governmental Lender, the Borrower or the Funding Lender, of 
an opinion of Tax Counsel, in each case to the effect that the interest on the Governmental Lender Note is 
includable in gross income for federal income tax purposes of any holder or any former holder of all or a 
portion of the Governmental Lender Note, other than a holder who is a "substantial user" of the Project or 
a "related person" (as such terms are defined in Section 147(a) of the Code) to a "substantial user"; 
provided, however, that no such Determination of Taxability under clause (i) or (iii) shall be deemed to 
have occurred if the Governmental Lender (at the sole expense of the Borrower), the Fwiding Lender (at 
the sole expense of the Borrower) or the Borrower is contesting such determination, has elected to contest 
such determination in good faith and is proceeding with all applicable dispatch to prosecute such contest 
until the earliest of (a) a final determination from which no appeal may be taken with respect to such 
detennination, (b) abandonment of such appeal by the Governmental Lender or the Borrower, as the case 
may be, or ( c) one year from the date of initial detennination. 

"Developer Fee" shall mean the fees and/or compensation payable to United for Better Living 
Inc. NFP in the amount of$ ______ _, which fees and/or compensation shall not be paid prior to 
the Conversion Date, of which $ _______ will be paid at Closing, except as otherwise permitted 
pursuant to Section 6.13(b). 

"Disbursement'' means a disbursement of Borrower Loan Proceeds and Other Borrower Moneys 
pursuant to this Borrower Loan Agreement and the Construction Funding Agreement. 

"Engineer" shall mean any licensed civic, structural, mechanical, electrical, soils, environmental 
or other engineer that Borrower may engage from time to time, with the approval of the Funding Lender, 
to perform any engineering services with respect to any portion of the Improvements. 

"Engineer's Contract" shall mean any agreement that Borrower and any Engineer from time to 
time may execute pursuant to which Borrower engages such Engineer to perform any engineering 
services with respect to any portion of the Improvements, as approved by Funding Lender. 
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"Equipment" shall have the meaning given to the term "Personal Property" or "Personalty" in 
any Security Instrument. 

"Equity Contributions" shall mean the equity to be contributed by, or on behalf of, the Equity 
Investor to Borrower, in accordance with and subject to the terms of, and the conditions precedent and 
adjustments provided for in, the Partnership Agreement. 

"Equity Investor" shali mean NEF Assignment Corporation, an Illinois not~for-profit 
corporation, as nominee, and its successors and assigns. 

"ERISA" shall mean the ·Employment Retirement Income Security Act of 1974, as amended 
from time to time, and the rules and regulations promulgated hereunder. 

"ERISA Affl.Uate" shall mean all members of a controlled group of corporations and all trades 
and business (whether or not incorporated) under common control and all other entities which, together 
with the Borrower, are treated as a single employer under any or all of Section 414(b), (c), (m) or (o) of 
the Code. 

"Event of Default" shall mean any Event of Default set forth in Section 8.1 of this Borrower 
Loan Agreement. An Event of Default shall "exist" if a Potential Default shall have occurred and be 
continuing beyond any applicable cure period. 

"Exchange Act" shall mean the Securities Exchange Act of 1934, as amended. 

"Expenses of the Project" shall mean, for any period, the current expenses, paid or accrued, for 
the operation, maintenance and current repair of the Project, as calculated in accordance with GAAP, and 
shall include, without limiting the generality of the foregoing, salaries, wages, employee benefits, cost of 
materials and supplies, costs of routine repairs, renewals, replacements and alterations occurring in the 
usual course of business, costs and expenses properly designated as capital expenditures (e.g., repairs 
which would not be payable from amounts on deposit in a repair and replacement fund held pursuant to 
the Borrower Loan Documents), a management fee (however characterized) not to exceed 6.0% of Gross 
Income, costs of billings and collections, costs of insurance, and costs of audits. Expenses of the Project 
shall not include any payments, however characterized, on account of any subordinate financing in 
respect of the Project or other indebtedness, allowance for depreciation, amortization or other non-cash 
items, gains and losses or prepaid expenses not customarily prepaid. 

"Extended Outside Conversion Date" shall mean the earlier to occur of (a) ____ _ 
202_and (b) the [Termination Date], as defined in the Forward Bond Purchase Agreement. 

"Fair Market Value" shall mean the price at which a willing buyer would purchase the 
investment from a willing seller in a bona fide, arm's length transaction (determined as of the date the 
contract to purchase Qr sell the investment becomes binding) if the investment is traded on an established 
securities market (within the meaning of Section 1273 of the Code) and, otherwise, the term "Fair Market 
Value" means the acquisition price in a bona fide arm's length transaction (as referenced .above) if (i) the 
investment is a certificate of deposit that is acquired in accordance with applicable regulations under the 
Code, (ii) the investment is an agreement with specifically negotiated withdrawal or reinvestment 
provisions and a specifically negotiated interest rate (for example, a guaranteed investment contract, a 
forward supply contract or other investment agreement) that is acquired in accordance with applicable 
regulations under the Code, (iii) the investment is a United States Treasury Security State and Local 
Government Series that is acquired in accordance with applicable regulations of the United States Bureau 
of Public Debt, or (iv) the investment is an interest in any commingled investment fund in which the 
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Governmental Lender and related parties do not own more than a ten percent (10%) beneficial interest 
therein if the return paid by the fund is without regard to the source of investment. 

"Fitch" shall mean Fitch, Inc. 

"Funding Lender" shall mean the Construction Funding Lender and the Permanent Funding 
Lender, respectively. 

"Forward Bond Purchase Agreement" shall have the meaning assigned to such tenn in the 
Funding Loan Agreement. 

"Funding Lender'' shall mean CIBC Bank USA, an Illinois state-chartered bank, and any 
successor holder of the Governmental Lender Note. 

"Funding Loan" means the original Funding Loan in the original maximum principal amount of 
$15,000,000 made by the Funding Lender to Governmental Lender under the Funding Loan Agreement, 
the proceeds of which are used by the Governmental Lender to make the Borrower Loan. 

"Funding Loan Agreement" means the Funding Loan Agreement, of even date herewith, 
between the Governmental Lender and the Funding Lender, as it may from time to time be supplemented, 
modified or amended by one or more amendments or other instruments supplemental thereto entered into 
pursuant to the applicable provisions thereof. 

"Funding Loan Documents" shall have the meaning given to that term in the Funding Loan 
Agreement. 

"GAAP" shall mean generally accepted accounting principles as in effect on the date of .the 
application thereof and consistently applied throughout the periods covered by the applicable financial 
statements. 

"Governmental Authority" shall mean (i) any governmental municipality or political 
subdivision thereof, (ii) any governmental or quasi-governmental agency, authority, board, bureau, 
commission, department, instrumentality or public body, or (iii) any court, administrative tribunal or 
public utility, agency, commission, office or authority of any nature whatsoever for any governmental 
unit (federal, state, county, district, municipal, city or otherwise), now or hereafter in existence. 

"Governmental Lender" shall have the meaning set forth in the recitals to this Borrower Loan 
Agreement. 

"Governmental Lender Note" shall mean that certain City of Chicago Multifamily Housing 
Revenue Note, 2024 Series A (CARE Manor), dated the Closing Date in the original maximwn principal 
amount of $15,000,000, made by the Governmental Lender and payable to the order of the Funding 
Lender, as it may be amended, supplemented or replaced from time to time. 

•·','Governmental Lender's Closing Fee" shall mean an amount equal to 1.5% of the original 
principal amount of the Governmental Lender Note. The Governmental Lender's Closing Fee is payable 
to the Governmental Lender on the Closing Date, pursuant to Section 2.3(c)(iii) hereof. 

"Gross Income" shall mean all receipts, revenues, income and other moneys received or 
collected by or on behalf of Borrower and derived from the ownership or operation of the Project, if any, 
and all rights to receive the same, whether in the fonn of accounts, accounts receivable, contract rights or 
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other rights, and the proceeds of such rights, and whether now owned or held or hereafter coming into 
existence and proceeds received upon the foreclosure sale of the Project. Gross Income shall not include 
loan proceeds, equity or capital contributions, or tenant security deposits being held by Borrower in 
accordance with applicable law. 

"Gross Proceeds" shall mean, without duplication, the aggregat~ of: 

(a) the net amount (after payment of all expenses of originating the Funding Loan) 
of Funding Loan proceeds received by the Governmental Lender as a result of the origination of 
the Funding Loan; 

(b) all amounts received by the Governmental Lender as a result of the investment of 
the Funding Loan proceeds; 

( c) any amounts held in any fund or account to the extent that the Governmental 
Lender reasonably expects to use the amounts in such fund to pay any portion of the Funding 
Loan;and 

(d) any securities or obligations pledged .by the Governmental Lender or by the 
Borrower as security for the payment of any portion of the Funding Loan. 

["Guarantor" shall mean United for Better Living Inc. NFP, an Illinois not-for-profit corporation 
and any other person or entity which may hereafter become a guarantor of any of the Borrower's 
obligations under the Borrower Loan.] 

''Guaranty" shall mean, collectively, (i) the Guaranty of Payment, dated as of the Closing Date, 
by the Guarantor for the benefit of the Funding Lender, and (ii) the Guaranty of Completion, dated as of 
the Closing Date, by the Guarantor for the benefit of the Funding Lender. 

"Improvements" shall mean the multifamily residential Project, all of which will be income­
restricted, together with related comm.on areas, to be acquired and constructed upon the Land and known 
as CARE Manor Apartments, and all other buildings, structures, fixtures, wiring, systems, equipment and 
other improvements and personal property to be constructed and/or installed at or on the Land in 
accordance with the Cost Breakdown and the Plans and Specifications. 

"Indemnified Party" shall have the meaning set forth in Section 5 .15 hereof. 

"Installment Computation Date" shall mean any Computation Date other than the first 
Computation Date or the final Computation Date. 

"Interest Rate" shall mean the rate of interest accruing on the Borrower Loan pursuant to the 
Borrower Note. 

"Interim Phase Amount" shall mean $15,000,000. 

"Land" means the real property described on Exhibit A to the Security Instrument. 

"Late Charge" shall mean the amount due and payable as a late charge on overdue payments 
under the Borrower Note, as provided in Section L_J of the Borrower Note and Section 2.5 hereof. 
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"Legal Action" shall mean an action, suit, investigation, inquiry, proceeding or arbitration at law 
or in equity or before or by any foreign or domestic court, arbitrator or other Governmental Authority. 

"Legal Requirements" shall mean statutes, laws, rules, orders, regulations, ordinances, 
judgments, decrees and injunctions of Governmental Authorities affecting all or part of the Project or any 
property (including the Project) or the construction, use, alteration or operation thereof, whether now or 
hereafter enacted and in force, and all permits, licenses and authorizations and regulations relating 
thereto, and all covenants, agreements, restrictions and encmnbrances contained in any instrument, either 
of record or known to the Borrower, at any time in force affecting all or part of the Project, including any 
that may (i) require repairs, modifications or alterations in or to all or part of the Project, or (ii) in any 
way limit the use and enjoyment thereof. 

"Liabilities" shall have the meaning set forth in Section 5.15 hereof. 

"Licenses" shall have the meaning set forth in Section 4.1.22 hereof. 

''Lien" shall mean any interest, or claim thereof, in the Project securing an obligation owed to, or 
a claim by, any Person other than the owner of the Project, whether such interest is based on common 
law, statute or contract, including the lien or security interest arising from a·deed of trust, mortgage, deed 
to secure debt, assignment, encumbrance, pledge, security agreement, conditional sale or trust receipt or a 
lease, consignment or bailment for security purposes. The term ''Lien" shall include reservations, 
exceptions, encroachments, easements, rights of way, covenants, conditions, restrictions, leases and other 
title exceptions and encumbrances affecting the Project. 

"Management Agreement'' shall mean the Management Agreement between the Borrower and 
the Property Manager, pursuant to which the Property Manager is to manage the Project, as same may be 
amended, restated, replaced, supplemented or otherwise modified from time to time. 

"Material Adverse Change" means any set of circumstances or events which (a) has or could 
reasonably be expected to have any material adverse effect whatsoever upon the validity or enforceability 
of this Borrower Loan Agreement or any other Borrower Loan Document; (b) is or could reasonably be 
expected to be material and adverse to the business, properties, assets, financial condition, results of 
operations or prospects of the Borrower, General Partner, Guarantor or the Mortgaged Property; (c) could 
reasonably be expected to impair materially the ability of the Borrower, General Partner, or Guarantor to 
duly and punctually pay or perform any of their respective obligations under any of the Borrower Loan 
Documents to which they are a party; or (d) impairs materially or could reasonably be expected to impair 
materially any rights of or benefits available to the Governmental Lender under this Borrower Loan 
Agreement or any other Borrower Loan Document, including, without limitation, the ability of 
Governmental Lender or, upon the assignment of the Borrower Loan to it, of the Funding Lenders, to the 
extent permitted, to enforce its legal remedies pursuant to this Borrower Loan Agreement or any other 
Borrower Loan Document. 

"Moody's" shall mean Moody's Investors Service, Inc., or its successor. 

"Mortgaged Property" shall have the meaning given to that tenn in the Security Instrument.' 

"Net Operating Income" shall mean: (i) the Gross Income, less (ii) the Expenses of the Project. 

"Noopurpose Investment'' shall mean any investment property (as defined in Section 148(b) of 
the Code) that is acquired with the Gross Proceeds of the Funding Loan and which is not acquired to carry 
out the governmental purpose of the Funding Loan. 
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"Note Purchaser" means The Community Development Trust, LP, Inc., a Delaware limited 
partnership. 

"Ongoing Governmental Lender Fee" shall mean (i) the bond issuer closing fee of 
$_______ due at closing, a $_______ LllITC issuer fee due at closing, 
$ ____ --'--- due at closing for bond legal reserve fee, and (ii) the semi-annual fee of the 
Governmental Lender in the amount of 15 basis points (.0015) of the total outstanding bond amount, 
accruing monthly but paid semi-annually. The fee due on an semi-annual basis is payable aruiually in 
advance by the Borrower to the Governmental Lender on each January I and June 1, commencing on the 
Closing Date so long as any parties of the Funding Loan is outstanding; 

"Other Borrower Moneys" shall mean monies of Borrower other than Borrower Loan Proceeds 
and includes, but is not limited to, the Subordinate Debt, Net Operating Income, the Borrower's Equity 
(;ontributions and any other funds contributed by or loaned to the Borrower for application to the Costs of 
the Improvements or other costs associated with the Project. 

"Other Charges" shall mean all maintenance charges, impositions other than Taxes, and any 
other charges, including vault charges and license fees for the use of vaults, chutes and similar areas 
adjoining the Project, now or hereafter levied or assessed or imposed against the Project or any part 
thereof. 

"Outside Conversion Date" shall mean the earlier to occur of (a) _____ , 2026 and 
(b) the [Termination Date J defined in the Forward Bond Purchase Agreement. 

"Partnership Agreement" shall mean that certain Amended and Restated Limited Partnership 
Agreement of the Borrower with respect to the Project, dated as of _______ 2024, as the same 
may be amended, restated or modified in accordance with its terms. 

"Patriot Act'' shall mean the Uniting and Strengthening America by Providing Appropriate Tools 
Required to Intercept and Obstruct Terrorism Act (USA PATRIOT ACT) of 2001, as the same may be 
amended from time to time, and corresponding provisions of future laws. 

"Patriot Act Offense" shall have the meaning set forth in Section 4.1.48 hereof. 

"Permanent Loan Continuing Covenants Agreement" means that certain Continuing 
Covenants Agreement to be entered into by and between Borrower and Note Purchaser 
contemporaneously with Conversion. 

"Permanent Loan Purchase Price" shall mean the principal amount of the Borrower Loan 
subject to purchase by the Note Purchaser following the calculation provided for in the Forward Bond 
Purchase Agreement and as agreed upon by the Funding Lender and the Note Purchaser in accordance 
with the Forward Bond Purchase Agreement. 

"Permitted Encumbrances" shall have the meaning given to that term in the Security 
Instrument. 

••Permitted Lease" shall mean a lease and occupancy agreement pursuant to the form approved 
by Funding Lender, to a residential tenant in compliance with the Legal Requirements, providing for an 
initial term of not less than six (6) months nor more than two (2) years. 
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"Person" shall mean a natural person, a partnership, a JOmt venture, an unincorporated 
association, a limited liability company, a corporation, a trust, any other legal entity, or any Governmental 
Authority. 

"Plan" shall mean (i) an employee benefit or other plan established or maintained by the 
Borrower or any ERISA Affiliate or to which the Borrower or any ERISA Affiliate makes or is obligated 
to make contributions and (ii) which is covered by Title IV of ERISA or Section 302 of ERISA or 
Section 412 of the Code. 

"Plans and Specifications" shall mean the plans and specifications for the construction, as the 
case may be, of the Project approved by Funding Lender. 

"Potential Default'' shall mean the occurrence of an event which, under this Borrower Loan 
Agreement or any other Borrower Loan Docwnent, would, but for the giving of notice of passage of time, 
be an Event.of Default. 

"Prepayment Premium" shall mean any premium payable by the Borrower pursuant to the 
Borrower Loan Documents in connection with a prepayment of the Borrower Note (including any 
prepayment premium as set forth in the Borrower Note). 

"Prohibited Transfer" shall have the meaning given to that term in the Construction Funding 
Agreement. 

"Project" shall mean the Mortgaged Property (as defined in any Security Instrument) and 
Improvements thereon owned by the Borrower and encumbered by the Security Instruments, together 
with all rights pertaining to such real property and Improvements, as more particularly described in the 
Granting Clauses of any Security Instrument and referred to therein as the "Mortgaged Property." 

"Project Agreements and Licenses" shall mean any and all Construction Contracts, Engineer's 
Contracts and Management Agreements, and all other rights, licenses, permits, franchises, authorizations, 
approvals and agreements relating to use, occupancy, operation or leasing of the Project or the Mortgaged 
Property. 

"Property Manager" shall mean the management company to be employed by the Borrower and 
approved by the Funding Lender in accordance with the tenns of the Construction .Funding Agreement, 
this Borrower Loan Agreement or any of the other Borrower Loan Documents. 

"Provided Information" shall have the meaning set forth in Section 9.1.1 (a) hereof. 

"Qualified Project Costs" shall mean costs paid with respect to the Project that meet each of the 
following requirements: (i) the costs are properly chargeable to capital account (or would be so 
chargeable with a proper election by the Borrower or but for a proper election by the Borrower to deduct 
such costs) in accordance with general federal income tax principles and in accordance with 
Section 1.103-S(a)(l) of the Regulations, provided, however, that only such portion of the interest accrued 
during construction of the Project shall be eligible to be a Qualified Project Cost as bears the same ratio to 
all such interest as the Qualified Project Costs bear to all costs of the acquisition and construction of the 
Project; and provided further that interest accruing after the date of completion of the Project shall not be 
a Qualified Project Cost; and provided still further that if any portion of the Project is being constructed 
by an Affiliate (whether as general contractor or a subcontractor), Qualified Project Costs shall include 
only (A) the actual out of pocket costs incurred by such affiliate in constructing the Project (or any 
portion thereof), (B) any reasonable fees for supervisory services actually rendered by such affiliate, and 
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(C) any overhead expenses incurred by such affiliate which are directly attributable to the work 
performed on the Project, and shall not include, for example, intercompany profits resulting from 
members of an "affiliated group" (within the meaning of Section 1504 of the Code) participating in the 
construction of the Project or payments received by such affiliate due to early completion of the Project 
(or any portion thereof); (ii) the costs are paid with respect to a qualified residential rental Project or 
Project within the meaning of Section 142(d) of the Code, (iii) the costs are paid after the earlier of 60 
days prior to September 14, 2023, being the date on which the Governmental Lender first declared its 
"official intent" to reimburse costs paid with respect to the Project (within the meaning of Section 1.150-2 
of the Regulations) or the date of issue of the Funding Loan. and (iv) if the costs of the acquisition and 
construction of the Project were previously paid and are to be reimbursed with proceeds of the Funding 
Loan such costs were (A) "preliminary expenditures" (within the meaning of Section l.150-2(t)(2) of the 
Regulations) with respect to the Project (such as architectural, engineering and soil testing services) 
incurred before commencement of acquisition and construction of the Project that do not exceed twenty 
percent (20%) of the issue price of the Governmental Lender Note (as defined in Section 1.148-1 of the 
Regulations), or (B) were capital expenditures with respect to the Project that are reimbursed no later than 
18 months after the later of the date the expenditure was paid or the date the Project is placed in service 
(but no later than three years after the expenditures is paid); provided, however, that (w) Costs of Funding 
shall not be deemed to be Qualified Project Costs; (x) fees, charges or profits (including, without 
limitation, developer fees) payable to the Borrower or a "related person" (within the meaning of Section 
144(a)(3) of the Code) shall not be deemed to be Qualified Project Costs; (y) letter of credit fees and 
municipal bond insurance premiums which represent a transfer of credit risk shall be allocated between 
Qualified Project Costs and other costs and expenses to be paid from the proceeds of the Funding Loan; 
and (z) letter of credit fees and municipal bond insurance premiums which do not represent a transfer of 
credit risk (including, without limitation, letter of credit fees payable to a "related person" to the 
Borrower) shall not constitute Qualified Project Costs. 

"Rebate Amount" shall mean, for any given period, the amount determined by the Rebate 
Analyst as required to be rebated or paid as a yield reduction payment to the United States of America 
with respect to the Funding Loan. 

"Rebate Analyst" shall mean the rebate analyst selected by the Borrower prior to the Closing 
Date and acceptable to the Governmental Lender and the Funding Lender. 

Rebate Analyst's Fee" shall mean the annual fee of the Rebate Analyst as established from time 
to time. The Rebate Analyst's Fee is payable by the Borrower to the Rebate Analyst as invoiced. 

"Rebate Fund" shall mean the Rebate Fund created pursuant to Section 5.35 hereof. 

"Redevelopment Agreement" shall mean that certain CARE MANOR I L.P. Redevelopment 
Agreement, by and among the Governmental Lender, through its Department of Planning and 
Development, Borrower and United for Better Living, Inc. NFP, an Illinois not-for-profit corporation. 

"Related Documents" shall mean, collectively, any agreement or other document (other than the 
Borrower Loan Documents) granting. a security interest (including each agreement that is the subject of 
any Borrower Loan Document), the Partnership Agreement, and any other agreement, instrument or other 
docwnent (not constituting a Borrower Loan Document) relating to or executed in connection with the 
transactions contemplated by this Borrower Loan Agreement. 

["Replacement Reserve Agreement" shall mean any Replacement Reserve Agreement between 
the Borrower and the Funding Lender, as the same may be amended, restated or supplemented from time 
to time.] 
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["Replacement Reserve Fund Requirement" means Borrower's funding obligations from time 
to time under the Replacement Reserve Agreement.] 

"Retainage" shall mean, for each Construction Contract, the greater of (a) ten percent (10%) of 
all amounts required to be paid by a Contractor under the Construction Contract and (b) the actual 
retainage required under such Construction Contract, which shall be released (or reduced) upon 
satisfaction of the conditions set forth in Section L_J of the Construction Funding Agreement. 

hereof. 
"Secondary Market Disclosure Document" shall have the meaning set forth in Section 9.1.2 

"Secondary Market Transaction" shall have the meaning set forth in Section 9.1.1 hereof. 

"Securities" shall have the meaning set forth in Section 9.1.1 hereof. 

"Securities Act" shall mean the Securities Act of 1933, as amended. 

"Security" shall have the meaning set forth in Article IV of the Funding Loan Agreement. 

"Security Documents" shall mean any Security Instrument, Replacement Reserve Agreement, 
this Borrower Loan Agreement, the Agreement of Environmental Indemnification, and such other 
security instruments as may be required by the Construction Funding Agreement or that Funding Lenders 
may reasonably request. 

'"Security Instrument" shall have the meaning set forth in the recitals to this Borrower Loan 
Agreement. 

"Servicer" shall mean any Servicer contracting with or appointed by the Funding Lender to 
service the Borrower Loan. 

"Servicing Agreement" shall mean any servicing agreement or master servicing agreement, 
among the Servicer and the Funding Lender relating to the servicing of the Borrower Loan and any 
amendments thereto or any replacement thereof, if any. 

"Standard & Poor's" or "S&P" shall mean Standard & Poor's Ratings Services, a division of 
McGraw-Hill Financial, Inc., or its successors. 

"State" shall mean the State in which the Project is located. 

"Subordinate Debt" means, collectively, any subordinate debt approved by the Funding Lenders 
with respect to the Project. 

"Subordinate Lender" shall mean any lender providing Subordinate Debt. 

·'Subordinate Loan Documents" shall mean, collectively, all instrument~, agreements and other 
documents evidencing, securing or otherwise relating to the Subordinate Debt or executed and delivered 
by Borrower and/or Subordinate Lender in connection with the Subordinate Debt. 

'"Substantial Completion Date" means the date that is three (3) months prior to the Completion 
Date. 
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"Substantially Complete" or "Substantially Completed" means the Funding Lender has 
determined that construction, as the case may be, of the Improvements is sufficiently complete such that 
the Improvements can be occupied by tenants as a multifamily residential rental project. 

"SW AP Obligations" means the obligations of Borrower and any guarantors thereunder in 
connection with that certain ISDA Master Agreement by and between Borrower and Note Purchaser. 

"Tax Counsel" shall have the meaning set forth in the Funding Loan Agreement. 

"Taxes" shall mean all real estate and personal property taxes, assessments, water rates or sewer 
rents, now or hereafter levied or assessed or imposed against all or part of the Project. 

"Term" shall mean the term of this Borrower Loan Agreement pursuant to Section 10.14. 

"Title Company" means Chicago Title Insurance Company. 

"Title Insurance Policy" shall mean the mortgagee title insurance policy, in form acceptable to 
the Funding Lender, issued with respect to the Mortgaged Property and insuring the lien of the Security 
Instrument. 

"UCC" shall mean the Uniform Commercial Code as in effect in the State. 

"Unit'' shall mean a residential apartment unit within the Improvements. 

"Written Consent" and "Written Notice" shall mean a written consent or notice signed by an 
Authorized Borrower Representative or an authorized representative of the Governmental Lender or the 
Funding Lender, as appropriate. 

ARTICLE II 
GENERAL 

Section 2.1. Origination of Borrower Loan. In order to provide funds for the purposes 
provided herein. the Governmental Lender agrees that it will, in accordance with the Ordinance, enter into 
the Funding Loan Agreement and accept the Funding Loan from the Funding Lender. The proceeds of 
the Funding Loans shall be advanced by the Funding Lender to the Title Company and then to Borrower 
in accordance with the terms of the Construction Funding Agreement, the Construction Escrow 
Agreement, and this Borrower Loan Agreement. 

The Governmental Lender hereby appoints the Funding Lender as its agent with full authority and 
power to act on its behalf to disburse the Borrower Loan for the account of the Governmental Lender, to 
take certain actions and exercise certain remedies with respect to the Borrower Loan. and for the other 
purposes set forth in this Borrower Loan Agreement and to do all other acts necessary or incidental to the 
performance and execution thereof. lb.is appointment is coupled with an interest and is irrevocable 
except as expressly set forth herein. Accordingly, references to the rights of the Funding Lender to take 
actions under this Borrower Loan Agreement shall refer to Funding Lender in its role as agent of the 
Governmental Lender. The Funding Lender may designate a Servicer to fulfill the rights and 
responsibilities granted by Governmental Lender to Funding Lender pursuant to this Section 2.1; 
provided, however, that such designation shall not release or absolve Funding Lender from ultimate 
responsibility for fulfillment of such rights or responsibilities. 
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Section 2.2. Security for the Funding Loan. 

(a) As security for the Funding Loan, the Governmental Lender has pledged and 
assigned the Security to the Funding Lender under and pw;suant to the Funding Loan Agreement. 
All revenues and assets pledged and assigned thereby shall immediately be subject to the lien of 
such pledge without any physical delivery thereof or any further act, except in the case of the 
Borrower Note, which shall be delivered initially to the Funding Lender. The Borrower hereby 
acknowledges and consents to such assignment. 

(b) With respect to the Unassigned Rights, subject to the limitations set forth in this 
Section 2.2, the Governmental Lender may: 

(i) Tax Covenants. Seek specific performance of, and enforce, the tax 
covenants of the Funding Loan Agreement and the other Funding Loan Documents, seek 
injunctive relief against acts which may be in violation of any of the tax covenants, and 
enforce the Borrower's obligation to pay amounts for credit to the Rebate Fund; 

(ii) Reserved Rights. Take whatever action at law or in equity which 
appears necessary or desirable to enforce the other Unassigned Rights. 

(c) In no event shall the Governmenta.l Lender, except at the express written 
direction of the Funding Lender or the Servicer, as agent for the Funding Lender: 

(i) • prosecute its action to a lien on the Project; or 

(ii) take any action which may have the effect, directly or indirectly, of 
impairing the ability of the Borrower to timely pay the principal of, interest on, or other 
amounts due under, the Borrower Loan or of causing the Borrower to file a petition 
seeking reorganization, arrangement, adjustment or composition of or in respect of the 
Borrower under any applicahle liquidation, insolvency, bankruptcy, rehabilitation, 
composition, reorganization, conservation or other similar law in effect now or in the 
future; or 

(iii) interfere with the exercise by Funding Lender or Servicer of any of their 
rights under the Borrower Loan Documents upon the occurrence of an event of default by 
the Borrower under the Borrower Loan Documents or the Funding Loan Docwnents; or 

(iv) take any action to accelerate or otherwise enforce payment or seek other 
remedies with respect to the Borrower Loan or the Funding Loan. 

(d) The Governmental Lender shall provide written notice to the Funding Lender and 
the Servicer immediately upon taking any action at law or in equity to exercise any remedy or 
direct any proceeding under the Borrower Loan Documents or the Funding Loan Documents. 

Section 2.3. Loan; Borrower Note; Conditions to Closing. 

(a) The Funding Loan shall be funded directly to the Title Company and then to 
Borrower by the Funding Lender through the Construction Funding Agreement and the 
Construction Escrow Agreement, in one or more installments not to exceed the Borrower Loan 
Amount in accordance with the disbursement procedures set forth in the Construction Funding 
Agreement and the Construction Escrow Agreement. Upon funding of each installment of the 
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Funding Loan by the Funding Lender, as agent for the Governmental Lender, the Governmental 
Lender shall be deemed to have made a corresponding disbursement of the Borrower Loan to the 
Borrower in a like principal amount. The Borrower Loan shall mature and be payable at the 
times and in the amounts required under the terms hereof and of the Borrower Note. The 
proceeds of the Borrower Loan shall be used by the Borrower to pay costs of the acquisition. 
construction, development, equipping and/or operation ·of the Project. The Borrower hereby 
accepts the Borrower Loan and acknowledges that the Governmental Lender shall cause the 
Funding Lender to fund the Borrower Loan in the manner set forth herein and in the Funding 
Loan Agreement. The Governmental Lender acknowledges that the Borrower Loan shall be 
funded by the Funding Lender for the account of the Governmental Lender. 

(b) The Borrower hereby accepts the Borrower Loan. As evidence of its obligation 
to repay the Borrower Loan, simultaneously with the delivery of this Borrower Loan Agreement 
to the Governmental Lender, the Borrower hereby agrees to execute and deliver the Borrower 
Note. The Borrower Loan shall mature and be payable at the times and in the amounts required 
under the tenns hereof and of the Borrower Note. 

( c) Closing of the Borrower Loan on the Closing Date shall be conditioned upon 
satisfaction or waiver by the Governmental Lender and the Funding Lender, in its sole discretion, 
of each of the conditions precedent to closing set forth in the Funding Loan Agreement, this 
Borrower Loan Agreement and the Construction Funding Agreement, including but not limited to 
the following: 

(i) evidence of.proper recordation of the Security Instrument, an assignment 
of the Security Instrument from the Governmental Lender to the Funcling Lender, the 
Regulatory Agreement (as defined in the .Funcling Loan Agreement), and each of the 
other documents specified for recording in instructions delivered to the Title Company by 
counsel to the Funding Lender (or that such documents have been delivered to an 
authorized agent of the Title Company for recordation under binding -recording 
instructions from Funding Lender's counsel or such other counsel as may be acceptable 
to the Funding Lender); and 

(ii) delivery into escrow with the Title Company (or separate escrow 
company, if applicable) of all amounts required to be paid in connection with the 
origination of the Borrower Loan and the Funding Loan and any underlying real estate 
transfers or transactions, including the Costs of Funding Deposit and the Borrower Initial 
Equity, all as specified in written instructions delivered to the Title Company by counsel 
to the appropriate Funding Lender ( or such other counsel as may be acceptable to the 
respective Funding Lender); and 

(iii) payment of all fees payable in connection with the closing of the 
Borrower Loan, including the Governmental Lender's Closing Fee. 

Section 2.4. Borrower Loan Payments. 

(a) The Borrower shall make Borrower Loan Payments in accordance with the 
Borrower Note. Each Borrower Loan Payment made by the Borrower shall be made in funds 
immediately available to the Funding Lender or the Servicer by 2:00 p.m., New York City time, 
on the Borrower Loan Payment Date. Each such payment shall be made to the Funding Lender or 
the Servicer by deposit to such account as the Funding Lender or Servicer, as applicable, may 
designate by Written Notice to the Borrower. Whenever any Borrower Loan Payment shall be 
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stated to be due on a day that is not a Business Day,, such payment shall be due on the first 
Business Day immediately thereafter. In addition, the Borrower shall make Borrower Loan 
Payments in accordance with the Borrower Note in the amounts and at the times necessary to 
make all payments due and payable on the Funding Loan. All payments made by the Borrower 
hereunder or by the Borrower wider the other Borrower Loan Documents, shall be made 
irrespective of, and without any deduction for, any set-offs or counterclaims, but such payment 
shall not constitute a waiver of any such set offs or counterclaims. 

(b) Unless there is no Servicer, payments of principal and interest on the Borrower 
Note shall be paid to the Servicer. If there is no Servicer, payments of principal and interest on 
the Borrower Note shall be paid directly to Funding Lender. 

Section 2.5. Additional Borrower Payments. 

(a) The Borrower shall pay on demand the following amounts: 

(i) to the Servicer or the Funding Lender, the Rebate Amount then due, if 
any, to be deposited in the Rebate 'Fund as specified in Section 5.35 hereof and the 
Rebate Analyst's Fee and any other costs incurred to calculate such Rebate Amount (to 
the extent such costs are not included in the Borrower Loan Payment); 

(ii) to the Governmental Lender, the Ongoing Governmental Lender Fee and 
all fees, charges, costs, advances, indemnities and expenses, including agent and counsel 
fees, of the Governrn~ntal Lender incurred under the Borrower Loan Documents or the 
Funding Loan Documents, and any taxes and assessments with respect to the Project, as 
and when the same become due; 

(iii) [Reserved]; 

(iv) all Costs of Funding and fees, charges and expenses, including agent and 
counsel fees incurred in connection with the origination of the Borrower Loan and the 
Funding Loan, as and when the· same become due; 

(v) to the Funding Lender, all charges, costs, advances, indemnities and 
expenses, including agent and counsel fees, of the Funding Lender incurred by the 
Funding Lender at any time in connection with the Borrower Loan, the Funding Loan or 
the Project, including, without limitation, reasonable counsel fees and actual expenses 
incurred in connection with the interpretation, performance, or amendment and all 
counsel fees and expenses relating to the enforcement of the Borrower Loan Documents 
or the Funding Loan Documents or any other documents relating to the Project or the 
Borrower Loan or in connection with questions or other matters arising under such 
documents or in connection with any federal or state tax audit; and 

(vi) any Late Charge due and payable under the tenns of the Borrower Note 
and Section 2.6 hereof; provided, however, that all payments made pursuant to this 
subsection (vi) shall be made to the Servicer, and if there is no Servicer, such payments 
shall be made to the Funding Lender. 

(b) The Borrower shall pay to the party entitled thereto as expressly set forth in this 
Borrower Loan Agreement or the other Borrower Loan Documents or Funding Loan Documents: 
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(i) all expenses incurred in connection with the enforcement of any rights 
under this Borrower Loan Agreement or any other Borrower Loan Document, the 
Regulatory Agreement, or any Funding Loan Document by the Governmental Lender, 
Funding Lender or the Servicer; 

(ii) all other payments of whatever nature that the Borrower has agreed to 
pay or assume under the provisions of this Borrower Loan Agreement or any other 
Borrower Loan Document or Funding Loan Docwnent; and 

(iii) all expenses, costs and fees relating to inspections of the Project required 
by the Governmental Lender, the Funding Lender, the Servicer or the Construction 
Consultant, in accordance with the Borrower Loan Documents or the Funding Loan 
Documents or to reimburse such parties for such expenses, costs and fees. 

Section 2.6. Overdue Payments; Payments if Default. If any Borrower Payment Obligation 
is not paid by or on behalf of the Borrower when due, the Borrower shall pay to the Servicer, a Late 
Charge in the amount and to the extent set forth in the Borrower Note, if any. 

Section 2. 7. Calculation of Interest Payments and Deposits to Real Estate Related 
Reserve Funds. The Borrower acknowledges as follows: (a) calculation of all interest payments shall be 
made by the Funding Lender; (b) deposits with respect to the Taxes and Other Charges shall be calculated 
by the Servicer or if there is no Servicer, the Funding Lender in accordance with the Security Instrument 
or, as applicable, the Construction Funding Agreement; and (c) deposits with respect to any replacement 
reserve funds required by the Funding Lender shall be calculated by the Servicer in accordance with the 
[Replacement Reserve Agreement]. In the event and to the extent that the Servicer or the Funding 
Lender, pursuant to the terms hereof, shall determine at any time that there exists a deficiency in amounts 
previously owed but not paid with respect to deposits to such replacement reserve fund, such deficiency 
shall be immediately due and payable hereunder following Written Notice to the Borrower. 

Section 2.8. Grant of Security Interest; Application of Funds. To the extent not 
inconsistent with the Security Instrument and as security for payment of the Borrower Payment 
Obligations and the performance by the Borrower of all other terms, conditions and provisions of the 
Borrower Loan Documents, the Borrower hereby pledges and assigns to the Funding Lender, and grants 
to the Funding Lender, a security interest in, all the Borrower's right, title and interest in and to all 
payments to or moneys held in the funds and accounts created and held by the Funding Lender or the 
Servicer for the Project. 1bis Borrower Loan Agreement is, among other things, intended by the parties 
to be a security agreement for purposes of the UCC. Upon the occurrence and during the continuance of 
an Event of Default hereunder, the Funding Lender and the Servicer shall apply or cause to be applied any 
sums held by the Funding Lender and the Servicer with respect to the Project in any manner and in any 
order determined by Funding Lender, in Funding Lender's sole and absolute discretion. 

Section 2.9. Marshalling; Payments Set Aside. The Governmental Lender and Funding 
Lender shall be under no obligation to marshal any assets in favor of Borrower or any other Person or 
against or in payment of any or all of the proceeds. To the extent that Borrower makes a payment or 
payments or transfers any assets to the Governmental Lender or Funding Lender, or the Governmental 
Lender or Funding Lender enforces its liens, and such payment or payments or transfers, or the proceeds 
of such enforcement or any part thereof are subsequently invalidated, declared to be fraudulent or 
preferential, set aside or required to be repaid to a trustee, receiver or any other party in connection with 
any insolvency proceeding, or otherwise, then: (i) any and all obligations owed to the Governmental 
Lender or Funding Lender and any and all remedies available to the Governmental Lender or Funding 
Lender under the terms of the Borrower Loan Documents and the Funding Loan Documents or in law or 
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equity against Borrower, Guarantor or General Partner and/or any of their properties shall be 
automatically revived and reinstated to the extent (and only to the extent) of any recovery permitted under 
clause (ii) below; and (ii) the Governmental Lender and Funding Lender shall be entitled to recover (and 
shall be entitled to file a proof of claim to obtain such recovery in any applicable bankruptcy, insolvency, 
receivership or fraudulent conveyance or fraudulent transfer proceeding) either: (x) the amount of 
payments or the value of the transfer or (y) if the transfer bas been undone and the assets returned in 
whole or in part, the value of the consideration paid to or received by Borrower for the initial asset 
transfer, plus in each case any deferred interest from the date of the disgorgement to the date of 
distribution to the Governmental Lender or Funding Lender in any bankruptcy, insolvency, receivership 
or fraudulent conveyance or fraudulent transfer proceeding, and any costs and expenses due and owing, 
including, without limitation, any reasonable attorneys' fees incurred by the Governmental Lender or 

. Funding Lender in connection with the exercise by the Governmental Lender or Funding Lender of its 
rights llllder this Section 2.9. 

Section 2.10. Borrower Loan Disbursements. The Borrower Loan shall be disbursed by the 
Funding Lender, as agent for the Governmental Lender, pursuant to the Construction Funding Agreement. 

ARTICLE III 

CONVERSION 

Section 3.1. Conversion Date and Extension of Outside Conversion Date. Borrower shall 
satisfy each of the Conversion Conditions and cause the Conversion to occur on or before the Outside 
Conversion Date (as may be extended in accordance with the Construction Funding Agreement to the 
Extended Outside Conver.don Date), as further provided in the Forward Bond Purchase Agreement and 
the Construction Funding Agreement. The failure of Conversion to occur on or before the Outside 
Conversion Date, as may be extended in accordance with the Construction Funding Agreement to the 
Extended Outside Conversion Date, shall constitute an Event of Default hereunder and under the 
Borrower Loan Docwnents. Upon satisfaction of the Conversion Conditions, the Note Purchaser shall 
purchase the Governmental Note from the Funding Lender in accordance with the Forward Bond 
Purchase Agreement. 

Section 3.2. llntentionally Omitted]!. 

Section 3.3. Mandatory Prepayment of the Borrower Loan. 

(a) As further provided in the Forward Bond Purchase Agreement and the 
Construction Funding Agreement, if and to the extent the Pennanent Loan Purchase Price is less 
than the Interim Phase Amount, Funding Lender may require Borrower to make a partial 
prepayment of the Borrower Loan in an amount equal to the difference between the Interim Phase 
Amount and the Permanent Loan Purchase Price (a "Pre-Conversion Loan Equalization 
Payment"). 

(b) Any prepayment in full or in part of the Borrower Loan required pursuant to 
Section 3.3(a) above shall be subject to a prepayment premium under certain circumstances as 
more particularly set forth in the Borrower Note. 

Section 3.4. [Intentionally Omitted]. 

Section 3.5. No Amendment. Nothing contained in this Article III shall be construed to 
amend. modify, alter, change or supersede the terms and provisions of the Borrower Note, Security 
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Instrument, the Construction Funding Agreement, the Forward Loan Purchase Agreement or any other 
Borrower Loan Document and, if there shall exist a conflict between the terms and provisions of this 
Article ill and those of the Borrower Note, Security Instrument, the Construction Funding Agreement, the 
Forward Loan Purchase Agreement or other Borrower Loan Documents, then the terms and provisions of 
the Borrower Note, Security Instrument, the Construction Funding Agreement, the Forward Loan 
Purchase Agreement and other Borrower Loan Documents shall control, provided, however, that in the 
event of a conflict between the terms and provisions of this Article ill and those of the Borrower's loan 
application with the Funding Lender, the tenns and provisions of this Article ill shall control. 

Determinations by Funding Lender. In any instance where the consent or approval of Funding 
Lender may be given or is required, or where any determination, judgment or decision is to be rendered 
by Funding Lender under this Article III, including in connection with the Construction Funding 
Agreement, the granting, withholding or denial of such consent or approval and the rendering of such 
detemrination, judgment or decision shall be made or exercised by the Funding Lender ( or its designated 
representative), at its sole and exclusive option and in its sole and absolute discretion. 

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES 

Section 4.1. Borrower Representations. To induce the Governmental Lender to execute this 
Borrower Loan Agreement and to induce Funding Lender to make Disbursements, Borrower represents 
and warrants for the benefit of the Governmental Lender, Funding Lender and the Servicer, that the 
representations and warranties set forth in this Section 4.1 are complete and accurate as of the Closing 
Date and will be complete and accurate, and deemed remade, as of the date of each Disbursement, as of 
the original Outside Conversion Date, as of the date of any extension thereof and as of the Maturity Date 
in accordance with the tenns and conditions of the Borrower Note. Subject to Section 4.2 hereof, the 
representations, warranties and agreements set forth in this Section 4.1 shall survive the making of the 
Borrower Loan, and shall remain in effect and true and correct in all material respects until the Borrower 
Loan and all other Borrower Payment Obligations have been repaid in full. 

Section 4.1.1 Organization; Special Purpose. The Borrower is in good standing 
under the laws of the State (and under the laws of the state in which the Borrower was formed if the 
Borrower was not formed under the laws of the State), has full legal right, power and authority to enter 
into the Borrower Loan Documents to which it is a party, and to carry out and consummate all 
transactions contemplated by the Borrower Loan Docwnents to which it is a party, and by proper 
corporate, limited partnership or limited liability company action, as appropriate has duly authorized the 
execution, delivery and performance of the Borrower Loan Documents to which it is a party. The 
Person(s) of the Borrower executing the Borrower Loan Documents and the Funding Loan Documents to 
which the Borrower is a party are fully authorized to execute the same. The Borrower Loan Documents 
and the Funding Loan Documents to which the Borrower is a party have been duly authorized, executed 
and delivered by the Borrower. The sole business of the Borrower is the ownership, management and 
operation of the Project. 

Sectjon 4.1.2 Proceedings; Enforceability. Assuming due execution and delivery by 
the other parties thereto, the Borrower Loan Docwnents and the Funding Loan Documents to which the 
Borrower is a party will constitute the legal, valid and binding agreements of the Borrower enforceable 
against the Borrower in accordance with their terms; except in each case as enforcement may be limited 
by bankruptcy, insolvency or other laws affecting the enforcement of creditors' rights generally, by the 
application of equitable principles regardless of whether enforcement is sought in a proceeding at law or 
in equity and by public policy. 
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Section 4.1.3 No Conflicts. The execution and delivery of the Borrower Loan 
Documents and the Funding Loan Documents to which the Borrower is a party, the consummation of the 
transactions herein and therein contemplated and the fulfillment of or compliance with the terms and 
conditions hereof and thereof, will not conflict with or constitute a violation or breach of or default ( with 
due notice or t_he passage oftime or both) under the Partnership Agreement of the Borrower, or to the best 
knowledge of the Borrower and with respect to the Borrower, any applicable law or administrative rule or 
regulation, or any applicable court or administrative decree or order, or any mortgage, deed of trust, loan 
agreement, lease, contract or other agreement or instrument to which the Borrower is a party or by which 
it or its properties are otherwise subject or bowid, or result in the creation or imposition of any lien, 
charge or encumbrance of any nature whatsoever upon any of the property or assets of the Borrower, 
which conflict, violation, breach, default, lien, charge or encumbrance might have consequences that 
would materially and adversely affect the consummation of the transactions contemplated by the 
Borrower Loan Documents and the Funding Loan Documents, or the financial condition, assets, 
properties or operations of the Borrower. 

Section 4.1.4 Litigation; Adverse Facts. There is no Legal Action, nor is there a 
basis known to Borrower for any Legal Action, before or by any court or federal, state, municipal or other 
governmental authority, pending, or to the knowledge of the Borrower, after reasonable investigation, 
threatened, against or affecting the Borrower, the General Partner or the Guarantor, or their respective 
assets, properties or operations which, if determined adversely to the Borrower or its interests, would have 
a material adverse effect upon the consummation of the transactions contemplated by, or the validity of, 
the Borrower Loan Documents or the Funding Loan Documents, upon the ability of each of Borrower, 
General Partner and Guarantor to perform their respective obligations under the Borrower Loan 
Documents, the Funding Loan Documents and the Related Documents to which it is a party, or upon th~ 
financial condition, assets (including the Project), properties or operations of the Borrower, the General 
Partner or the Guarantor. None of the Borrower, General Partner or Guarantor is in default (and no event 
has occurred and is continuing which with the giving of notice or the passage of time or both could 
constitute a default) with respect to any order or decree of any court or any order, regulation or demand of 
any federal, state, municipal or other governmental authority, which default might have consequences that 
would materially and adversely affect the consummation of the transactions contemplated by the 
Borrower Loan Docwnents and the Funding Loan Documents, the ability of each of Borrower, General 
Partner and Guarantor to perform their respective obligations under the Borrower Loan Documents, the 
Funding Loan Documents and the Related Documents to which it is a party, or the financial condition, 
assets, properties or operations of the Borrower, General Partner or Guarantor. None of Borrower, 
General Partner or Guarantor are (a) in violation of any applicable law, which violation materially and 
adversely affects or may materially and adversely affect the business, operations, assets (including the 
Project), condition (financial or otherwise) or prospects of Borrower, General Partner or Guarantor, as 
applicable; (b) subject to, or in default with respect to, any other Legal Requirement that would have a 
material adverse effect on the business, operations, assets (including the Project), condition (financial or 
otherwise) or prospects of Borrower, General Partner or Guarantor, as applicable; or (c) in default with 
respect to any agreement to which Borrower, General Partner or Guarantor, as applicable, are a party or 
by which they are bound, which default would have a material adverse effect on the business, operations, 
assets (including the Project), condition (financial or otherwise) or prospects of Borrower, General 
Partner or Guarantor, as applicable; and (d) there is no Legal Action pending or, to the knowledge of 
Borrower, threatened against or affecting Borrower, General Partner or Guarantor questioning the validity 
or the enforceability of this Borrower Loan Agreement or any of the other Borrower Loan Documents or 
the Funding Loan Documents or of any of the Related Documents. All tax returns (federal, state and 
local) required to be filed by or on behalf of the Borrower have been filed, and all taxes shown thereon to 
be due, including interest and penalties, except such, if any, as are being actively contested by the 
Borrower in good faith, have been paid or adequate reserves have been made for the payment thereof 
which reserves, if any, are reflected in the audited financial statements described therein. The Borrower 
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enjoys the peaceful and undisturbed possession of all of the premises upon which it is operating its 
facilities. 

Section 4.1.S Agreements; Consents; Approvals. Except as contemplated by the 
Borrower Loan Docwnents and the Funding Loan Documents, the Borrower is not a party to any 
agreement or instrument or subject to any restriction that would materially adversely affect the Borrower, 
the Project, or the Borrower's business, properties, operations or financial condition or business 
prospects, except the Permitted Encumbrances. The Borrower is not in default in any material respect in 
the performance, observance or fulfillment of any of the obligations, covenants or conditions contained in 
any Pennitted Encumbrance or any other agreement or instrument to which it is a party or by which it or 
the Project is bound. 

No consent or approval of any trustee or holder of any indebtedness of the Borrower, and 
to the best knowledge of the Borrower and only with respect to the Borrower, no consent, permission, 
authorization, order or license of, or filing or registration with, any governmental authority ( except no 
representation is made with respect to any state securities or "blue sky" laws) is necessary in connection 
with the execution and delivery of the Borrower Loan Documents or the Funding Loan Documents, or the 
consummation of any transaction herein or therein contemplated. or the fulfillment of or compliance with 
the terms and conditions hereof or thereof, except as have been obtained or made and as are in full force 
and effect. 

Section 4.1.6 Title. The Borrower shall have marketable title to the Project, free and 
clear of all Liens except the Permitted Encumbrances. The Security Instrument, when properly recorded 
in the appropriate records, together with any UCC financing statements required to be filed in connection 
therewith, will create (i) a valid, perfected first priority lien on the fee (or leasehold, if applicable) interest 
in the Project and (ii) perfected security interests in and to, and perfected collateral assignments of, all 
personalty included in the Project (including the Leases), all in accordance with the tenns thereof, in each 
case subject only to any applicable Permitted Encumbrances. To the Borrower's knowledge, there are no 
delinquent real property truces or assessments, including water and sewer charges, with respect to the 
Project, nor are there any claims for payment for work, labor or materials affecting the Project which are 
or may become a Lien prior to, or of equal priority with, the Liens created by the Borrower Loan 
Documents and the Funding Loan Docwnents. 

Section 4.1.7 Survey. To the best knowledge of the Borrower, the smvey for the 
Project delivered to the Governmental Lender and the Funding Lender does not fail to reflect any material 
matter affecting the Project or the title thereto. 

Section 4.1.8 No Bankruptcy Filing. The Borrower is not contemplating either the 
filing of a petition by it under any state or federal bankruptcy or insolvency law or the liquidation of all or 
a major portion of its property (a "Bankruptcy Proceeding"), and the Borrower has no knowledge of any 
Person contemplating the filing of any such petition against it. As of the Closing Date, the Borrower has 
the ability to pay its debts as they become due. 

Section 4.1.9 Full and Accurate Disclosure. No statement of fact made by the 
Borrower in any Borrower Loan Document or any Funding Loan Docwnent contains any untrue 
statement of a material fact or omits to state any material fact necessary to make statements contained 
therein in light of the circumstances in which they were made, not misleading. There is no material fact 
or circumstance presently known to the Borrower that has not been disclosed to the Governmental Lender 
and the Funding Lender which materially and adversely affects the Project or the business, operations or 
financial condition or business prospects of the Borrower or the Borrower's ability to meet its obligations 
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under this Borrower Loan Agreement and the other Borrower Loan Documents and Funding Loan 
Documents to which it is a party in a timely manner. 

Section 4.1.10 No Plan Assets. The Borrower is not an "employee benefit plan," as 
defined in Section 3(3) of ERISA, subject to Title I of ERISA, and none of the assets of the Borrower 
constitutes or will constitute "plan assets" of one or more such plans within the meaning of 29 C.F.R. 
Section 2510.3 101. 

Section 4.1.11 Compliance. The Borrower, the Project and the use thereof will comply, 
to the extent required, in all material respects with all applicable Legal Requirements. The Borrower is 
not in default or violation of any order, writ, injunction, decree or demand of any Governmental 
Authority, the violation of which would materially adversely affect the financial condition or business 
prospects or the business of the Borrower. There has not been committed by the Borrower or any 
Affiliate involved with the operation or use of the Project any act or omission affording any 
Governmental Authority the right of forfeiture as against the Project or any part thereof or any moneys 
paid in performance of the Borrower's obligations under any Borrower Loan Document or ariy Funding 
Loan Documents. 

Section 4.1.12 Contracts. All service, maintenance or repair contracts affecting the 
Project have been entered into at arm's length (except for such contracts between the Borrower and its 
affiliates or the affiliates of the Borrower Controlling Entity of the Borrower) in the ordinary course of the 
Borrower's business and provide for the payment of fees in amounts and upon terms comparable to 
existing market rates. 

Section 4.1.13 Financial Information. All financial data, including any statements of 
cash flow and income and operating expense, that have been delivered to the Governmental Lender or the 
Funding Lender in respect of the Project by or on behalf of the Borrower, to the best knowledge of the 
Borrower, (i) are accurate and complete in all material respects, (ii) accurately represent the financial 
condition of the Project as of the date of such reports, and (iii) to the extent prepared by an independent 
certified public accounting firm, have been prepared in accordance with GAAP consistently applied 
throughout the periods covered, except as disclosed therein. Other than pursuant to or permitted by the 
Borrower Loan Documents or the Funding Loan Documents or the Borrower organizational documents, 
the Borrower has no contingent liabilities, unusual forward or long-term commitments or unrealized or 
anticipated losses from any unfavorable commitments. Since the date of such financial statements, there 
has been no materially adverse change in the financial condition, operations or business of the Borrower 
from that set forth in said financial statements. 

Section 4.1.14 Condemnation. No Condemnation or other proceeding has been 
commenced or, to the Borrower's knowledge, is contemplated, threatened or pending with respect to all 
or part of the Project or for the relocation of roadways providing access to the Project. 

Section 4.1.15 Federal Reserve Regulations. No part of the proceeds of the Borrower 
Loan will be used for the purpose of purchasing or acquiring any "margin stock" within the meaning of 
Regulation U of the Board of Governors of the Federal Reserve System or for, any other purpose that 
would be inconsistent with such Regulation U or any other regulation of such Board of Governors, or for 
any pwpose prohibited by Legal Requirements or any Borrower Loan Document or Funding Loan 
Document. 

Section 4.1.16 Utilities and Public Access. To the best of the Borrower's knowledge, 
the Project is or will be served by water, sewer, sanitary sewer and stonn drain facilities adequate to 
service it for its intended uses. All public utilities necessary or convenient to the full use and enjoyment 
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of the Project are or will be located in the public right.of-way abutting the Project, and all such utilities 
are or will be connected so as to serve the Project without passing over other property absent a valid 
easement. All roads necessary for the use of the Project for its current purpose have been or will be 
completed and dedicated to public use and accepted by all Governmental Authorities. Except for 
Permitted Encumbrances, the Project does not share ingress and egress through an easement or private 
road or share on-site or off-site recreational facilities and amenities that are not located on the Project and 
under the exclusive control of the Borrower, or where there is shared ingress and egress or amenities, 
there exists an easement or joint use and maintenance agreement under which (i) access to and ~e and 
enjoyment of the easement or private road and/or recreational facilities and amenities is perpetual, (ii) the 
number of parties sharing such easement and/or recreational facilities and amenities must be specified, 
(iii) the Borrower's responsibilities and share of expenses are specified, and (iv) the failure to pay any 
maintenance fee with respect to an easement will not result in a loss of usage of the easement. 

Section 4.1.17 Not a Foreign Person. The Borrower is not a "foreign person" within 
the meaning of §1445(t){3) of the Code. 

Section 4.1.18 Separate Lots. Each parcel comprising the Land is a separate tax lot 
and is not a portion of any other tax lot that is not a part of the Land. 

Section 4.1.19 Assessments. There are no pending or, to the Borrower's best 
knowledge, proposed special or other assessments for public improvements or otherwise affecting the 
Project, or any contemplated improvements to the Project that may result in such special or other 
assessments. 

Section 4.1.20 Enforceability. The Borrower Loan Documents and the Funding Loan 
Docwnents are not subject to, and the Borrower has not asserted, any right of rescission, set-off, 
counterclaim or defense, including the defense of usury. 

Section 4.1.21 Insurance. The Borrower has obtained the insurance required by this 
Borrower Loan Agreement, and, if applicable, the Construction Funding Agreement and the Security 
Instrument and has delivered to the Servicer copies of insurance policies or certificates of insurance 
reflecting the insurance coverages, amounts and other requirements set forth in this Borrower Loan 
Agreement, if applicable, and the Security Instrument. 

Section 4.1.22 Use of Property; Licenses. The Project will be used as a multifamily 
residential rental Project and other appurtenant and related uses, which use is consistent with the zoning 
classification for the Project. All certifications, pennits, licenses and approvals, including certificates of 
completion and occupancy permits required for the legal use or legal, nonconforming use, as applicable, 
occupancy and operation of the Project (collectively, the "Licenses") required at this time for the 
construction, as appropriate, and equipping of the Project have been obtained. To the Borrower's 
knowledge, all Licenses obtained by the Borrower have been validly issued and are in full force and 
effect. The Borrower has no reason to believe that any of the Licenses required for the future use and 
occupancy of the Project and not heretofore obtained by the Borrower will not be obtained by the 

1 Borrower in the ordinary course following the Completion Date. No Licenses will terminate, or become 
, void or voidable or terminable, upon any sale, transfer or other disposition of the Project, including any 
transfer pursuant to foreclosure sale under the Security Instrument or deed in lieu of foreclosure 
thereunder. The Project does not violate any density or building setback requirements of the applicable 
zoning law except to the extent, if any, shown on the survey, no proceedings are, to the best of the 
Borrower's knowledge, pending or threatened that would result in a change of the zoning of the Project. 
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Section 4.1.23 Flood Zone. Either all Improvements will be constructed above the 
flood grade or the Borrower will obtain appropriate flood insurance as directed by the Servicer. 

Section 4.1.24 Physical Condition. The Project, including all Improvements, parking 
facilities, systems, fixtures, Equipment and landscaping, are or, after completion of the construction 
and/or repairs, as appropriate, will be in good and habitable condition in all material respects and in good 
order and repair in all material respects (reasonable wear and tear excepted). The Borrower has not 
received notice from any insurance company or bonding company of any defect or inadequacy in the 
Project, or any' part thereof, which would adversely affect its insurability or cause the imposition of 
extraordinary premiums or charges thereon or any termination of any policy of insurance or bond. The 
physical configuration of the Project is not in material violation of the ADA, if required under applicable 
law. 

Section 4.1.25 Encroachments. All of the Improvements included in determining the 
appraised value of the Project will lie wholly within the boundaries and building restriction lines of the 
Project, and no improvement on an adjoining property encroaches upon the Project, and no easement or 
other encumbrance upon the Project encroaches upon any of the Improvements, so as to affect the value 
or marketability of the Project, except those insured against by the Title Insurance Policy or disclosed in 
the survey of the Project as approved by the Funding Lender. 

Section 4.1.26 State Law Requirements. The Borrower hereby represents, covenants 
and agrees to comply with the provisions of all applicable State laws relating to the Borrower Loan, the 
Funding Loan and the Project. 

Section 4.1.27 Filing and Recording Taxes. All transfer taxes, deed stamps, intangible 
taxes or other amowits in the nature of transfer taxes required to be paid by any Person under applicable 
Legal Requirements in connection with the transfer of the Project to the Borrower have been paid. All 
mortgage, mortgage recording, stamp, intangible or other similar taxes required to be paid by any Person 
under applicable Legal Requirements in connection with the execution, delivery, recordation, filing, 
registration, perfection or enforcement of any of the Borrower Loan Documents and the Funding Loan 
Documents have been or will be paid. 

Section 4.1.28 Investment Company Act. The Borrower is not (i) an "investment 
company" or a co1.11pany "controlled" by an "investment company," within the meaning of the Investment 
Company Act of 1940, as amended; or (ii) a "holding company" or a "subsidiary company" of a "holding 
company" or an "affiliate" of either a "holding company" or a "subsidiary company" within the meaning 
of the Public Utility Holding Company Act of 1935, as amended. 

Section 4.1.29 Fraudulent Transfer. The Borrower has not accepted the Borrower 
Loan or entered into any Borrower Loan Document or Funding Loan Document with the actual intent to 
hinder, delay or defraud any creditor, and the Borrower has received reasonably equivalent value in 
exchange for its obligations under the Borrower Loan Documents and the Funding Loan Documents. 
Giving effect to the transactions contemplated by the Borrower Loan Documents and the Funding Loan 
Documents. the fair saleable value of the Borrower's assets exceeds and will, immediately following the 
execution and delivery of the Borrower Loan Docwnents and the Funding Loan Documents, exceed the 
Borrower's total liabilities, including subordinated, wtliquidated, disputed or contingent liabilities. The 
fair saleable value of the Borrower's assets is and will, immediately following the execution and delivery 
of the Borrower Loan Documents and the Funding Loan Documents, be greater than the Borrower's 
probable liabilities, including the maximum amount of its contingent liabilities or its debts as such debts 
become absolute and matured. The Borrower's assets do not and, immediately following the execution 
and delivery of the Borrower Loan Documents and the Funding Loan Documents will not, constitute 
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unreasonably small capital to carry out its business as conducted or as proposed to be conducted. The 
Borrower does not intend to, and does not believe that it will, incur debts and liabilities (including 
contingent liabilities and other commitments) beyond its ability to pay such debts as they mature (taking 
into account the timing and amounts to be payable on or in respect of obligations of the Borrower). 

Section 4.1.30 Ownership of the Borrower. Except as set forth in (or contemplated 
under) the Partnership Agreement of the Borrower, the Borrower has no obligation to any Person to 
purchase, repurchase or issue any ownership interest in it. 

Section 4.1.31 Environmental Matten. To the best of Borrower's knowledge and 
except as disclosed in environmental reports previously delivered to the Funding Lender and the 
Governmental Lender (the "Prior Environmental Disclosures"), the Project is not in violation of any Legal 
Requirement pertaining to or imposing liability or standards of conduct concerning environmental 
regulation, contamination or clean-up, and will comply with covenants and requirements relating to 
environmental hazards as set forth in the Security Instrument. The Borrower will execute and deliver the 
Agreement of Environmental Indemnification. 

Section 4.1.32 Name; Principal Place of Business. Unless prior Written Notice is 
given to the Funding Lender, the Borrower does not use and will not use any trade name, and has not 
done and will not do business under any name other than its actual name set forth herein. The principal 
place of business of the Borrower is its primary address for notices as set forth in Section 10.1 hereof, and 
the Borrower has no other place of business, other than the ProJect and such principal place of business. 

Section 4.1.33 Subordinated Debt. There is no secured or unsecured indebtedness 
with respect to the Project or any residual interest therein, other than Pennitted Encwnbrances and the 
permitted secured indebtedness described in Section 6.7 hereof, except an unsecured deferred developer 
fee not to exceed the amount permitted by Funding Lender as determined on the Closing Date . . 

Section 4.1.34 Filing of Taxes. The Borrower has filed (or has obtained effective 
extensions for filing) all federal, state and local tax returns required to be filed and has paid or made 
adequate provision for the payment of all federal, state and local taxes, charges and assessments, if any, 
payable by the Borrower. 

Section 4.1.3S General Tax. All representations, warranties and certifications of the 
Borrower set forth in the Regulatory Agreement and the Tax Compliance Agreement are incorporated by 
reference herein and the Borrower will comply with such as if set forth herein. 

Section 4.1.36 Approval of the Borrower Loan Documents and Funding Loan 
Documents. By its execution and delivery of this Borrower Loan Agreement, the Borrower approves the 
form and substance of the Borrower Loan Documents and the Funding Loan Documents, and agrees to 
carry out the responsibilities and duties specified in the Borrower Loan Documents and the Funding Loan 
Documents to be carried out by the Borrower. The Borrower acknowledges that (a) it understands the 
nature and structure of the transactions relating to the financing of the Project, (b) it is familiar with the 
provisions of all of the Borrower Loan Documents and the Funding Loan Documents and other 
documents and instruments relating to the financing, ( c) it understands the risks inherent in such 
transactions, including without limitation the risk of loss of the Project, and (d) it bas not relied on the 
Governmental Lender, the Funding Lender or the Servicer for ·any guidance or expertise in analyzing the 
financial or other consequences of the transactions contemplated by the Borrower Loan Documents and 
the Funding Loan Documents or otherwise relied on the Governmental Lender, the Funding Lender or the 
Servicer in any manner. 
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Section 4.1.37 Funding Loan Agreement. The Borrower has read and accepts and 
agrees that it is bound by the Funding Loan Agreement and the Funding Loan Documents. 

Section 4.1.38 Americans with Disabilities Act. The Project, as designed, will 
conform in all material respects with all applicable zoning, planning, building and environmental laws, 
ordinances and regulations of governmental authorities having jurisdiction over the Project, including, but 
not limited to, the Americans with Disabilities Act of 1990 ("ADA"), to the extent required (as evidenced 
by an architect's certificate to such effect). 

Section 4.1.39 Requirements of Code and Regulations. The Project satisfies all 
requirements of the Code and the Regulations applicable to the Project. 

Section 4.1.40 Regulatory Agreement. The Project is, as of the date of origination of 
the Funding Loan, in compliance with all requirements of the Regulatory Agreement to the extent such 
requirements are applicable; and the Borrower intends to cause the residential units in the Project to be 
rented or available for rental on a basis which satisfies the requirements of the Regulatory Agreement, 
including all applicable requirements of the Code and the Regulations, and pursuant to leases which 
comply with all applicable laws. 

Section 4.1.41 Intention to Hold Project. The Borrower intends to hold the Project for 
its own account and has no current plans, and has not entered into any agreement, .to sell the Project or 
any part of it; and the Borrower intends to occupy the Project or cause the Project to be occupied and to 
operate it or cause it to be operated at all times during the term of this Borrower Loan Agreement in 
compliance with the terms of this Borrower Loan Agreement and the Regulatory Agreement ,and does not 
know of any reason why the Project will not be so used by it in the absence of circwnstances not now 
anticipated by it or totally beyond its control. 

Section 4.1.42 Concerning General Partner. 

(a) The General Partner is an Illinois corporation, duly organized and validly 
existing under the laws of the 'State. General Partner has all requisite power and authority, rights 
and franchises to enter into and perform its obligations under the Borrower Loan Documents and 
the Funding Loan Docwnents to be executed by such General Partner for its own account and on 
behalf of Borrower, as Generai Partner of Borrower, under this Borrower Loan Agreement and 
the other Borrower Loan Documents and the Funding Loan Documents. 

(b) General Partner has made all filings (including, without limitation, all required 
filings related to the use of fictitious business names) and is in good standing in the State and in 
each other jurisdiction in which the character of the property it owns or the nature of the business 
it transacts makes such filings necessary or where the failure to make such filings could have a 
material adverse effect on the business, operations, assets, condition (financial or otherwise) or 
prospects of General Partner. 

(c) General Partner is duly authorized to do business in the State. 

(d) The execution, delivery and performance by Borrower of the Borrower Loan 
Documents and the Funding Loan Documents have been duly authorized by all necessary action 
of General Partner on behalf of Borrower, and by aU necessary action on behalf of General 
Partner. 
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(e) The execution, delivery and performance by General Partner, on behalf of 
Borrower, of the Borrower Loan Documents and the Funding Loan Docwnents will not violate 
(i) the General Partner's organizational documents; (ii) any other Legal Requirement affecting 
General Partner or any of its properties; or (iii) any agreement to which General Partner is bound 
or to which it is a party; and will not result in or require the creation ( except as provided in or 
contemplated by this Borrower Loan Agreement) of arty Lien upon any of such properties, any of 
the Collateral or any of the property or funds pledged or delivered to Funding Lender pursuant to 
the Security Documents. 

Section 4.1.43 Government and Private Approvals. All governmental or regulatory 
orders, consents, permits, authorizations and approvals required for the construction, use, occupancy and 
operation of the hnprovements, that may be granted or denied in the discretion of any Governmental 
Authority, have been obtained and are in full force and effect (or, in the case of any of the foregoing that 
Borrower is not required to have as of the Closing Date, will be obtained), and will be maintained in full 
force and effect at all times during the construction, of the Improvements. All such orders, consents, 
permits, authorizations and approvals that may not be denied in the discretion of any Governmental 
Authority shall be obtained prior to the commencement of any work for which such orders, consents, 
permits, authorizations or approvals are required, and, once obtained, such orders, consents, permits, 
authorizations and approvals will be maintained in fuil force and effect at all times during the construction 
of the hnprovements. Except as set forth in the preceding two sentences, no additional governmental or 
regulatory actions, filings or registrations with respect to the Improvements, and no approvals, 
authorizations or consents of any trustee or holder of any indebtedness or obligation of Borrower, are 
required for the due execution, delivery and performance by Borrower, or General Partner of any of the 
Borrower Loan Documents or the Funding Loan Documents or the Related Documents executed by 
Borrower or General Partner, as applicable. All required zoning approvals have been obtained, and the 
zoning of the Land for the Project is not conditional upon• the happening of any further event. 

Section 4.1.44 [Concerning Guarantor. The Borrower Loan Docwnents and the 
Funding Loan Documents to which the Guarantor is a party or a signatory executed simultaneously with 
this Borrower Loan Agreement have been duly executed and delivered by the Guarantor and are legally 
valid and binding obligations of Guarantor, enforceable against the Guarantor in accordance with their 
terms, except as enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or 
similar laws affecting creditors' rights generally and by general principles of equity.] 

Section 4.1.45 No Material Defaults. Except as previously disclosed to Funding 
Lender in writing, there exists no material violation of or material default by Borrower under, and, to the 
best knowledge of Borrower, no event has occurred which, upon the giving of notice or the passage of 
time, or both, would constitute a material default with respect to: (i) the tenns of any instrument 
evidencing, securing or guaranteeing any indebtedness secured by the Project or any portion or interest 
thereof or therein; (ii) any lease or other agreement affecting the Project or to which Borrower is a party; 
(iii) any license, permit, statute, ordinance, law, judgment, order, writ, injunction, decree, rule or 
regulation of any Governmental Authority, or any determination or award of any arbitrator to which 
Borrower or the Project may be bound; or (iv) any mortgage, instrument, agreement or document by 
which Borrower or any of its respective properties is bound; in the case of any of the foregoing: 
(1) which involves any Borrower Loan Docwnent or Funding Loan Document; (2) which involves the 
Project and is not adequately covered by insurance; (3) that might materially and adversely affect the 
ability of Borrower, General Partner or Guarantor or to perform any of its respective obligations under 
any of the Borrower Loan Documents or the Funding Loan Documents or any other material instrument, 
agreement or document to which it is a party; or (4) which might adversely affect the priority of the Liens 
created by this Borrower Loan Agreement or any of the Borrower Loan Docwneots or the Funding Loan 
Documents. 
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Section 4.1.46 Payment of Taxes. Except as previously disclosed to Funding Lender in 
writing: (i) all tax returns and reports of Borrower, General Partner and Guarantor required to be filed 
have been timely filed, and all taxes, assessments, fees and other governmental charges upon Borrower, 
General Partner and Guarantor, and upon their respective properties, assets, income and franchises, which 
are due and payable have been paid when due and payable; and (ii) Borrower knows of no proposed tax 
assessment against it or against General Partner or Guarantor that would be material to the condition 
(financial or otherwise) of Borrower, General Partner or Guarantor, and neither Borrower, nor General 
Partner have contracted with any Government Authority in connection with such taxes. 

Section 4.1.47 Rights to Project Agreements and Licenses. Borrower is the legal and 
beneficial owner of all rights in and to the Plans and Specifications and all existing Project Agreements 
and Licenses, and will be the legal and beneficial owner of all rights in and to all future Project 
Agreements and Licenses. Borrower's interest in the Plans and Specifications and all Project Agreements 
and Licenses is not subject to any present claim ( other than under the Borrower Loan Documents and the 
Funding Loan Docwnents or as otherwise approved by Funding Lender in its sole discretion), set-off or 
deduction other than in the ordinary course of business. 

Section 4.1.48 Patriot Act Compliance. Borrower is not now, nor has ever been 
(i) listed on any Government Lists (as defined below), (ii) a person who has been determined by a 
Governmental Authority to be subject to the prohibitions contained in Presidential Executive Order 
No. 13224 (Sept. 23, 2001) or any other similar prohibitions contained in the rules and regulations of 
OF AC or in any enabling legislation or other Presidential Executive Orders in respect thereof, 
(iii) indicted for or convicted of any felony involving a crime or crimes of in oral turpitude or for any 
Patriot Act Offense, or (iv) under investigation by any Governmental Authority for alleged criminal 
activity. For purposes hereof, the term ''Patriot Act Offense" shall mean any violation of the criminal 
laws of the United States of America or of any of the several states, or that would be a criminal violation 
if committed within the jurisdiction of the United States of America or any of the several states, relating 
to terrorism or the laundering of monetary instruments, including any offense under (A) the criminal laws 
against terrorism; (B) the criminal laws against money laundering, (C) Bank Representative Secrecy Act, 
as amended, (D) the Money Laundering Control Act of 1986, as amended, or (E) the Patriot Act. "Patriot 
Act Offense" also includes the crimes of conspiracy to commit, or aiding and abetting another to commit, 
a Patriot Act Offense. For purposes hereof, the term "Government Lists" shall mean (1) the Specially 
Designated Nationals and Blocked Persons Lists maintained by the Office of Foreign Assets Control 
("OF AC"), (2) any other list of terrorists, terrorist organizations or narcotics traffickers maintained 
pursuant to any of the Rules and Regulations of OF AC that Funding Lender notified Borrower in writing 
is now included in "Government Lists", or (3) any similar lists maintained by the United States 
Department of State, the United States Department of Commerce or any other Government Authority or 
pursuant to any Executive Order of the President of the United States of America that Fwiding Lender 
notified Borrower in writing is now included in "Government Lists". 

Section 4.1.49 Rent Schedule. Intentionally omitted. 

Section 4.1.50 Other Documents. Each of the representations and warranties of 
Borrower or General Partner contained in any of the other Borrower Loan Docwnents or the Funding 
Loan Documents or Related Documents is true and correct in all material respects (or, in the case of 
representations or warranties contained in any of the other Borrower Loan Documents or Funding Loan 
Documents or Re~ted Documents that speak as of a particular date, were true and correct in all material 
respects as of such date). All of such representations and warranties are incorporated herein for the 
benefit of Funding Lender. 
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Section 4.1.Sl Subordinate Loan Documents. The Subordinate Loan Documents are 
in full force and effect and the Borrower has paid all commitment fees and other amounts due and payable 
to the Subordinate Lender(s) thereunder. There exists no material violation of or material default by the 
Borrower under, and no event has occurred which, upon the giving of notice or the passage of time, or 
both, would constitute a material default under the Subordinate Loan Documents. 

Section 4.1.52 CC&Rs. Toe CC&Rs are in full force and affect and the Borrower has 
complied with the terms and conditions under the CC&Rs. There exists no material violation of or 
material default by the Borrower under, and no event has occurred which, upon the giving of notice or the 
passage of time, or both, would constitute a materi~ default under the CC&Rs. 

Section 4.2. Survival of Representations and Covenants. All of the representations and 
warranties in Section 4.1 hereof and elsewhere in the Borrower Loan Docwnents (i) shall survive for so 
long as any portion of the Borrower Payment Obligations remains due and owing and (ii) shall be deemed 
to have been relied upon by the Governmental Lender and the Servicer notwithstanding any investigation 
heretofore or hereafter made by the Governmental Lender or the Servicer or on its or their behalf, 
provided, however, that the representations, warranties and covenants set forth in Section 4.1.31 hereof 
shall survive in perpetuity and shall not be subject to the exculpation provisions of Section 11. l hereof. 

ARTICLEV 
AFFIRMATIVE COVENANTS 

During the term of this Borrower Loan Agreement, the Borrower hereby covenants and agrees 
with the Governmental Lend.er, the Funding Lender and the Servicer that: 

Section 5.1. Existence. The Borrower shall (i) do or cause to be done all things necessary to 
preserve, renew and keep in full force and effect its existence and its material rights, and franchises, 
(ii) continue to engage in the business presently conducted by it, (iii) obtain and maintain all material 
Licenses, and (iv) qualify to do business and remain in good standing under the laws of the State. 

Section 5.2. Taxes and Other Charges. The Borrower shall pay all Taxes and Other 
Charges as the same become due and payable and prior to their becoming delinquent in accordance with 
the Security Instrument, except to the extent that the amount, validity or application thereof is being 
contested in good faith as permitted by the Security Instrument. 

The Borrower covenants to pay all taxes and Other Charges of any type or character charged to 
the Funding Lender affecting the amount available to the Funding Lender from payments to be received 
hereunder or in any way arising due to the transactions contemplated hereby (including taxes and Other 
Charges assessed or levied by any public agency or governmental authority of whatsoever character 
having power to levy taxes or assessments) but excluding franchise taxes based upon the capital and/or 
income of the Funding Lender and taxes based upon or measured by the net income of the Funding 
Lender; provided, however, that the Borrower shall have the right to protest any such taxes or Other 
Charges and to require the Funding Lender, at the Borrower's expense, to protest and contest any such 
taxes or Other Charges levied upon them and that the Borrower shall have the right to withhold payment 
of any such taxes or Other Charges pending disposition of any such · protest or contest unless such 
withholding, protest or contest would adversely affect the rights or interests of the Funding Lender. This 
obligation shall remain valid and in effect notwithstanding repayment of the Borrower Loan hereunder or 
termination of this Borrower Loan Agreement. 

Section 5.3. Repairs; Maintenance and Compliance; Physical Condition. The Borrower 
shall cause the Project to be maintained in a good. habitable and safe (so as to not threaten the health or 
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safety of the Project's tenants or their invited guests) condition and repair (reasonable wear and tear 
excepted) as set forth in the Security Instrument and shall not remove, demolish or materially alter the 
Improvements or Equipment ( except for removal of aging or obsolete equipment or furnishings in the 
normal course of business), except as provided in the Sf;!curity Instrument. 

Section 5.4. Litigation. The Borrower shall give prompt Written Notice to the Governmental 
Lender, the Funding Lender and the Servicer of any litigation, governmental proceedings or claims or 
investigations regarding an alleged actual violation of a Legal Requirement pending or, to the Borrower's 
knowledge, threatened against the Borrower which might materially adversely affect the Borrower's 
condition (financial or otherwise) or business or the Project. 

Section S.5. Performance of Other Agreements. The Borrower shall observe and perform 
in all material respects each and every term to be observed or performed by it pursuant to the terms of any 
agreement or instrument materially affecting or pertaining to the Project. 

Section S.6. Notices. The Borrower shall promptly advise the Governmental Lender, the 
Funding Lender and the Servicer of (i) any Material Adverse Change in the Borrower's financial 
condition, assets, properties or operations other than general changes in the real estate market, (ii) any fact 
or circumstance affecting the Borrower or the Project that materially and adversely affects the Borrower's 
ability to meet its obligations hereunder or under any of the other Borrower Loan Document to which it is 
a party in a timely manner, or (iii) the occurrence of any Potential Default or Event of Default of which 
the Borrower has knowledge. If the Borrower becomes subject to federal or state securities law filing 
requirements, the Borrower shall cause to be delivered to the Governmental Lender, the Funding Lender 
and the Servicer any Securities and Exchange Commission or other public filings, if any, of the Borrower 
within two (2) Business Days of such filing. 

Section 5. 7. Cooperate in Legal Proceedings. The Borrower shall cooperate fully with the 
Governmental Lender, the Funding Lender and the Servicer with respect to, and permit the Governmental 
Lender, the Funding Lender and the Servicer at their option, to participate in, any proceedings before any 
Governmental Authority that may in any way affect the rights of the Governmental Lender, the Funding 
Lender and/or the Servicer under any Borrower Loan Document or FWlding Loan Document. 

Section 5.8. Further Assurances. The Borrower shall, at the Borrower's sole cost · and 
expense (except as provided in Section 9.1 hereof), (i) furnish to the Servicer and the Funding Lender all 
instruments, documents, bormdary surveys, footing or foW1dation surveys (to the extent that Borrower's 
construction or renovation of the Project alters any existing building foundations or footprints), 
certificates, plans and specifications, appraisals, title and other insurance reports and agreements, 
reasonably requested by the Servicer or the Funding Lender for the better and more efficient canying out 
of the intents and purposes of the Borrower Loan Documents and the Funding Loan Documents; 
(ii) execute and deliver to the Servicer and the Funding Lender such docwnents, instruments, certificates, 
assignments and other writings, and do such other acts necessary or desirable, to evidence, preserve 
and/or protect the collateral at any time securing or intended to secure the Borrower Loan, as the Servicer 
and the Funding Lender may reasonably require from time to time; (iii) do and execute all and such 
further lawful and reasonable acts, conveyances and assurances for the better and more effective carrying 
out of the intents and purposes of the Borrower Loan Documents and the Funding Loan Documents, as 
the Servicer or the Funding Lender shall reasonably require from time to time; provided, however, with 
respect to clauses (i)-(iii) above, the Borrower shall not be required to do anything that has the effect of 
(A) changing the essential economic tenns of the Borrower Loan or (B) imposing upon the Borrower 
greater personal liability under the Borrower Loan Documents and the Funding Loan Documents; and 
(iv) upon the Servicer's or the Funding Lender's request therefor given from time to time after the 
occurrence of any Potential Default or Event of Default for so long as such Potential Default or Event of 
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Default, as applicable, is continuing pay for (a} reports of UCC, federal tax lien, state tax lien, judgment 
and pending litigation searches with respect to the Borrower and (b) searches of title to the Project, each 
such search to be conducted by search firms reasonably designated by the Servicer or the Funding Lender 
in each of the locations reasonably designated by the Servicer or the Funding Lender. 

Section S.9. Delivery of Financial Information. After notice to the Borrower of a 
Secondary Market Disclosure Document, the Borrower shall, concurrently with any delivery to the 
Funding Lender or the Servicer, deliver copies of all financial information required under Article IX. 

Section 5.10. Environmental Matters. So long as the Borrower owns or is in possession of 
the Project, the Borrower shall (a) keep the Project in compliance with all federal and state laws, 
regulations and ordinances relating to the use, storage, removal, remediation and disposition of 
environmentally hazardous materials ("Hazardous Materials Laws"), (b) promptly notify the Funding 
Lender and the Servicer if the Borrower shall become aware that any environmentally hazardous 
materials are on or near the Project in violation of Hazardous Materials Laws, and (c) commence and 
thereafter diligently prosecute to completion all remedial work necessary with respect to the Project 
required under any Hazardous Material Laws, in each case as set forth in the Security Instrument or the 
Agreement ofEnvirorunental Indemnification. 

Section S.11. Governmental Lender's and Funding Lender's Fees. The Borrower 
covenants to pay the re~onable fees and expenses of the Governmental Lender (including the Ongoing 
Governmental Lender Fee) and the Funding Lender or any agents, attorneys, accountants, consultants 
selected by the Governmental Lender or the Funding Lender to act on its behalf in connection with this 
Borrower Loan Agreement and the other Borrower Loan Documents, the Regulatory Agreement and the 
Funding Loan Documents, including, without limitation, any and all reasonable expenses incurred in 
connection with the making of the Borrower Loan or in connection with any litigation which may at any 
time be instituted involving the Borrower Loan, this Borrower Loan Agreement, the other Borrower Loan 
Documents, the Regulatory Agreement and the Funding Loan Documents or any of the other documents 
contemplated thereby, or in connection with the reasonable supervision or inspection of the Borrower, its 
properties, assets or operations or otherwise in connection with the administration of the foregoing. This 
obligation shall remain valid and in effect notwithstanding repayment of the Borrower Loan hereunder or 
termination of this Borrower Loan Agreement. 

Section 5.12. Estoppel Statement. The Borrower shall furnish to the Funding Lender or the 
Servicer for the benefit of the Fwid.ing Lender or the Servicer within ten (10) days after request by the 
Funding Lender and the Servicer, with a statement, duly acknowledged and certified, setting forth, as 
applicable, with respect to the Borrower Note, (i) the unpaid principal of the Borrower Note, (ii) the 
applicable Interest Rate, (iii) the date installments of interest and/or principal were last paid, (iv) any 
offsets or defenses to the payment of the Borrower Payment Obligations, and (v) that the Borrower Loan 
Documents and the Funding Loan Documents to which the Borrower is a party are valid, legal and 
binding obligations of the Borrower and have not been modified or, if modified, giving particulars of such 
modification, and no Event of Default exists thereunder or specify any Event of Default that does exist 
thereunder. The Borrower shall use commercially reasonable efforts to furnish to the Funding Lender or 
the Servicer, within 30 days of a request by the Funding Lender or Servicer, tenant estoppel certificates 
from each commercial tenant at the Project, if any, in form and substance reasonably satisfactory to the 
Funding Lender and the Servicer; provided that the Funding Lender and the Servicer shall not make such 
requests more frequently than twice in any year. 

Section 5.13. Defense of Actions. The Borrower shall appear in and defend any action or 
proceeding purporting to affect the security for this Borrower Loan Agreement hereunder or under the 
Borrower Loan Documents and the Funding Loan Documents, and shall pay, in the manner required by 
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Section 2.4 hereof, all costs and expenses, including the cost of evidence of title and attorneys' fees, in 
any such action or proceeding in which Funding Lender may appear. If the Borrower fails to perform any 
of the covenants or agreements contained in this Borrower Loan Agreement or any other Borrower Loan 
Document, or if any action or proceeding is commenced that is not diligently defended by the Borrower 
which affects the Funding Lender's interest in the Project or any part thereof, including eminent domain, 
code enforcement or proceedings of any nature whatsoever under any Federal or state law, whether now 
existing or hereafter enacted or amended, then the Funding Lender may make such appearances, disburse 
such sums and take such action as the Funding Lender deems necessary or appropriate to protect its 
interests. Such actions include disbursement of attorneys' fees, entry upon the Project to make repairs or 
take other action to protect the security of the Project, and payment, purchase, contest or compromise of 
any encumbrance, charge or lien which in the judgment of Funding Lender appears to be prior or superior 
to the Borrower Loan Documents or the Funding Loan Documents. The Funding Lender shall have no 
obligation to do any of the above. Toe Funding Lender may take any such action without notice to or 
demand upon the Borrower. No such action shall release the Borrower from any obligation under this 
Borrower Loan Agreement or any of the other Borrower Loan Documents or Funding Loan Documents. 
In the event (i) that the Security Instrument is foreclosed in whole or in part or that any Borrower Loan 
Document is put into the hands of an attorney for collection, suit, action or foreclosure, or (ii) of the 
foreclosure of any mortgage, deed of trust or deed to secure debt prior to or subsequent to the Security 
Instrument or any Borrower Loan Docwneot in which proceeding the Funding Lender is made a party or 
(iii) of the bankruptcy of the Borrower or an assignment by the Borrower for the benefit of its creditors, 
the Borrower shall be chargeable with and agrees to pay all costs of collection and defense, including 
actual attorneys' fees in connection therewith and in connection with any appellate proceeding or post• 
judgment action involved therein, which shall be due and payable together with all required service or use 
taxes. 

Section 5.14. Expenses. The Borrower shall pay all reasonable expenses incurred by the 
Governmental Lender, the Funding Lender and the Servicer (ex:cept as provided in Section 9.1 hereof) in 
connection with the Borrower Loan and the Funding Loan, including reasonable fees and expenses of the 
Governmental Lender's, the Funding Lender's and the Servicer's attorneys, environmental, engineering 
and other consultants, and fees, charges or taxes for the recording or filing of Borrower Loan Docwnents 
and the Funding Loan Documents. The Borrower shall pay or cause to be paid all reasonable expenses of 
the Governmental Lender, the Funding Lender and the Servicer (~xcept as provided in Section 9.1 hereof) 
in connection with the issuance or administration of the Borrower Loan and the Funding Loan, including 
audit costs, inspection fees, settlement of condemnation and casualty awards, and premiums for title 
insurance and endorsements thereto. The Borrower shall, upon request, promptly reimburse the 
Governmental Lender, the Funding Lender and the Servicer for all reasonable amounts expended, 
advanced or incurred by the Governmental Lender, the Funding Lender and the Servicer to collect the 
Borrower Notes, or to enforce the rights of the Governmental Lender, the Funding Lender and the 
Servicer under this Borrower Loan Agreement or any other Borrower Loan Document, or to defend or 
assert the rights and claims of the Governmental Lender, the Funding Lender and the Servicer under the 
Borrower Loan Documents and the Funding Loan Documents arising out of an Event of Default or with 
respect to the Project (by litigation or other proceedings) arising out of an Event of Default, which 
amounts will include all court costs, attorneys' fees and expenses, fees of auditors and accountants, and 
investigation expenses as may be reasonably incurred by the Governmental Lender, the Funding Lender 
and the Servicer in connection with any such matters (whether or not litigation is instituted), together with 
interest at the Default Rate on each such amount from the Date of Disbursement until the date of 
reimbursement to the Governmental Lender, the Funding Lender and the Servicer, all of which shall 
constitute part of the Borrower Loan and the Funding Loan and shall be secured by the Borrower Loan 
Documents and the Funding Loan Docwnents. The obligations and liabilities of the Borrower under this 
Section 5.14 shall survive the Term of this Borrower Loan Agreement and the exercise by the 
Governmental Lender, the FW1ding Lender or the Servicer, as the case may be, of any of its rights or 
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remedies under the Borrower Loan Documents and the Funding Loan Documents, including the 
acquisition of the Project by foreclosure or a conveyance in lieu of foreclosure. Notwithstanding the 
foregoing, the Borrower shall not be obligated to pay amounts incurred as a result of the gross negligence 
or willful misconduct of any other party, and any obligations of the Borrower to pay for environmental 
inspections or audits will be governed by the Agreement of Environmental Indemnification. 

Section 5.15. Indemnity. In addition to its other obligations hereunder, and in addition to any 
and all rights of reimbursement, indemnification, subrogation and other rights of Governmental Lender or 
Funding Lender pursuant hereto and under law or equity, to the fullest extent permitted by law, the 
Borrower agrees to indemnify, hold hannless and defend the Governmental Lender, the Funding Lender, 
the Servicer, the Beneficiary Parties, and each of their respective officers, directors, employees, attorneys 
and agents ( each an "Indemnified Party"), against any and all losses, damages, claims, actions, liabilities, 
reasonable costs and expenses of any nature, kind or character (including, without limitation, reasonable 
attorneys' fees, litigation and court costs, amounts paid in settlement (to the extent that the Borrower has 
consented to such settlement) and amounts paid to discharge judgments) (hereinafter, the "Liabilities") to 
which the Indemnified Parties, or any of them, may become subject under federal or state securities laws 
or any other statutory law or at common law or otherwise, to the extent arising out of or based upon or in 
any way relating to: 

(a) The Borrower Loan Documents and the Funding Loan Documents or the 
execution or amendment thereof or in connection with transactions contemplated thereby, 
including the sale, transfer or resale of the Borrower Loan or the Funding Loan, except with 
respect to any Secondary Market Disclosure Document (other than any Borrower's obligations 
under Article IX); 

(b) Any act or omission of the Borrower or any of its agents, contractors, servants, 
employees or licensees in connection with the Borrower Loan, the Funding Loan or the Project, 
the operation of the Project, or the condition, environmental or otherwise, occupancy, use, 
possession, conduct or management of work done in or about, or from the planning, design, 
acquisition. construction, installation of, the Project or any part thereof; 

(c) Any lien (other than a Permitted Lien) or charge upon payments by the Borrower 
to the Governmental Lender or the Funding Lender hereunder, or any taxes (including, without 
limitation, all ad valorem taxes and sales truces), assessments, impositions. and Other Charges 
imposed on the Governmental Lender or the Funding Lender in respect of any portion of the 
Project; 

( d) Any violation of any environmental law, rule or regulation with respect to, or the 
release of any toxic substance from, the Project or any part thereof during the period in which the 
Borrower is in possession or control of the Project, except as disclosed in the Prior Environmental 
Disclosures; 

(e) The enforcement of, or any action taken by the Governmental Lender or the 
'· Funding Lender related to remedies under, this Borrower Loan Agreement and the other 

Borrower Loan Documents and the Funding Loan Documents; 

(f) [Reserved]'; 

(g) Any untrue statement or misleading statement or alleged untrue statement or 
alleged misleading statement of a material fact by the Borrower made in the course of Borrower 
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applying for the Borrower Loan or the Funding Loan or contained in any of the Borrower Loan 
Documents or Funding Loan Documents to which the Borrower is a·party; 

(h) Any Detennination of Taxability; 

(i) Any breach (or alleged breach) by Borrower of any representation, warranty or 
covenant made in or pursuant to this Borrower Loan Agreement or in connection with any written 
or oral representation, presentation, report, appraisal or other information given or delivered by 
Borrower, General Partner, Guarantor or their Affiliates to Governmental Lender, the Funding 
Lender, Servicer or any other Person in connection with Borrower's application for the Borrower 
Loan and the Funding Loan (including, without limitation, any breach or alleged breach by 
Borrower of any agreement with respect to the provision of any substitute credit enhancement); 

(j} any failure (or alleged failure) by Borrower, the Funding Lender or 
Governmental Lender to comply with applicable federal and state laws and regulations pertaining 
to the making of the Borrower Loan and the Funding Loan; 

(k) the Project, or the condition, occupancy, use, possession, conduct or management 
of, or work done in or about, or from the planning, design, acquisition, installation, construction 
of, the Project or any part thereof; or 

(l) the use of the proceeds of the Borrower Loan and the Funding Loan, 

except in the case of the foregoing indemnification of the Governmental Lender, the Funding Lender or 
the Servicer or any related Indemnified Party, to the extent such damages are caused by the gross 
negligence or willful misconduct of such Indemnified Party. 

Without limiting the foregoing, to the fullest extent permitted by law, the Borrower agrees to 
indemnify, hold harmless and defend the Governmental Lender, and each of its officers, officials, 
directors, employees, attorneys and agents ("City Indemnified Parties") against any Liability to which the 
City Indemnified Parties, or any of them, may become subject under federal or state securities laws or any 
other statutory law or at common law or otherwise, to the extent arising out of or based upon or in any 
way relating to any declaration of taxability of interest on the Funding Loan or allegations ( or regulatory 
inquiry) that interest on the Funding Loan is taxable for federal income tax purposes, except to the extent 
such damages are caused by the gross negligence or willful misconduct of a City Indemnified Party. 

Notwithstanding anything herein to the contrary, the Borrower's indemnification obligations to 
the parties specified in Section 9.1.4 hereof with respect to any securitization or Secondary Market 
Transaction described in Article IX hereof shall be limited to the indemnity set forth in Section 9.1.4 
hereof. In the event that any action or proceeding is brought against any Indemnified Party with respect 
to which indemnity may be sought hereunder, the Borrower, upon written notice from the Indemnified 
Party (which notice shall be timely given so as not to materially impair the Borrower's right to defend), 
shall assume the investigation and defense thereof, including the employment of counsel reasonably 
approved by the Indemnified Party, and shall assume the payment of all expenses related thereto, with full 
power to litigate, compromise or settle the same in its sole discretion; provided that the Indemnified Party 
shall have the right to review and approve or disapprove any such compromise or settlement, which 
approval shall' not be unreasonably withheld. Each Indemnified Party shall have the right to employ 
separate counsel in any such action or proceeding and to participate in the investigation and defense 
thereof; provided, however, the Governmental Lender .shall have the absolute right to employ separate 
counsel at the expense of the Borrower. The Borrower shall pay the reasonable fees and expenses of such 
separate counsel; provided, however, that such Indemnified Party may only employ separate counsel at 
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the expense of the Borrower if and only if in such Indemnified Party's good faith judgment (based on the 
advice of counsel) a conflict of interest exists or could arise by reason of common representation, except 
that the Borrower shall always pay the reasonable fees and expenses of the Governmental Lender's 
separate counsel. 

Notwithstanding any transfer of the Project to another owner in accordance with the provisions of 
this Borrower Loan Agreement or the Regulatory Agreement, the Borrower shall remain obligated to 
indemnify each Indemnified Party pursuant to this Section 5.15 if such subsequent owner fails to 
indemnify any party entitled to be indemnified hereunder, unless the Governmental Lender and the 
Funding Lender have consented to such transfer and to the assignment of the rights and obligations of the 
Borrower hereunder. 

The rights of any persons to indemnity and the right to payment of fees and reimbursement of 
expenses hereunder shall survive the final payment or defeasance of the Borrower Loan and the Funding 
Loan and in the case of the Servicer, any resignation or removal. The provisions of this Section 5 .15 shall 
survive the termination of this Borrower Loan Agreement. 

Nothing in this Section 5.15 shall in any way limit the Borrower's indemnification and other 
payment obligations set forth in the Regulatory Agreement. 

Section S.16. No Warranty of Condition or Suitability by the Governmental Funding 
Lender. Neither the Governmental Lender nor the Funding Lender makes any warranty, either express or 
implied, as to the condition of the Project or that it will be suitable for the Borrower's purposes or needs. 

Section 5.17. Right of Access to the Project. The Borrower agrees that the Governmental 
Lender, the Funding Lender, the Servicer and the Construction Consultant, and their duly authorized 
agents, attorneys, experts, engineers, accountants and representatives shall have the right, but no 
obligation at all reasonable times during business hours and upon reasonable notice, to enter onto the 
Land (a) to examine, test and inspect the Project without material interference or prejudice to the 
Borrower's operations and (b) to perform such work in and about the Project made necessary by reason of 
the Borrower's default under any of the provisions of this Borrower Loan Agreement. The Governmental 
Lender, the Funding Lender, the Servicer, and their duly authorized agents, attorneys, accountants and 
representatives shall also be permitted, without any obligation to do so, at all reasonable times and upon 
reasonable notice during business hours, to examine the books and records of the Borrower with respect 
to the Project. 

Section 5.18. Notice of Default. The Borrower will advise the Governmental Lender; the 
Funding Lender, and the Servicer promptly in writing of the occurrence of any Potential Default or Event 
of Default hereunder, specifying the nature and period of existence of such event and the actions being 
taken or proposed to be taken with respect thereto. 

Section 5.19. Covenant with Governmental Lender and Funding Lender. The Borrower 
agrees that this Borrower Loan Agreement is executed and delivered in part to induce the purchase by 
others of the Governmental Lender Note and, accordingly, all covenants and agreements of the Borrower 
contained in this Borrower Loan Agreement are hereby declared to be for the benefit of the Governmental 
Lender, the Funding Lender and any lawful owner, holder or pledgee of the Borrower Note or the 
Governmental Lender Note from time to time. 

Section 5.20. Obligation of the Borrower to Construct the Project. The Borrower shall 
proceed with reasonable dispatch to construct, as appropriate, and equip the Project. If the proceeds of 
the Borrower Loan, together with the Other Borrower Moneys, available to be disbursed to the Borrower 
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are not sufficient to pay the costs of such construction, as appropriate, and equipping, the Borrower shall 
pay such additional costs from. its own funds. The Borrower shall not be entitled to any reimbursement 
from the Governmental Lender, the Funding Lender or the Servicer in respect of any such costs or to any 
diminution or abatement in the repayment of the Borrower Loan. The Governmental Lender and the 
Funding Lender shall not be liable to the Borrower or any other person if for any reason the Project is not 
completed or if the proceeds of the Borrower Loan are insufficient to pay all costs of the Project. The 
Governmental Lender and the Funding Lender do not make any representation or warranty, either e,cpress 
or implied, that moneys, if any, which will be made available to the Borrower will be sufficient to 
complete the Project, and the Governmental Lender and the Funding Lender shall not be liable to the 
Borrower or any other person if for any reason the Project is not completed. 

Section 5.21. Maintenance of Insurance. Borrower will maintain the insurance required by 
the Security Instrument or, as applicable, the Construction Funding Agreement. 

Section 5.22. Information; Statements and Reports. Borrower shall furnish or cause to be 
furnished to Governmental Lender and Funding Lender: 

(a) Notice of Default. As soon as possible, and in any event not later than five (5) 
Business Days after the occurrence of any Event of Default or Potential Default, a statement of an 
Authorized Representative of Borrower describing the details of such Event of Default or 
Potential Default and any curative action Borrower proposes to take; 

(b) Financial Statements; Rent Rolls. In the manner and to the extent required under 
the Security Instrument or, as applicable, the Construction Funding Agreement, such financial 
statements, expenses statements, rent rolls, reports and other financial docwnents and infonnation 
as required by the Security Instrument and the other Borrower Loan Documents and Funding 
Loan Documents, in the form and within the time periods required therein; 

(c) General Partner. As soon as available and in any event within one hundred 
twenty (120) days after the end of each fiscal year of General Partner, copies of the financial 
statements of General Partner as of such date, prepared in substantially the form previously 
delivered to the Governmental Lender and Funding Lender and in a manner consistent therewith, 
or in such form (which may include a form prepared in accordance with GAAP) as Funding 
Lender may reasonably request; 

(d) Leasing Reports. Prior to the Conversion Date, On a monthly basis (and in any 
event within fifteen (15) days after the end of each Calendar Month), a report of all efforts made 
by Borrower, if any, to lease all or any portion of the Project during such Calendar Month and on 
a cwnulative basis since Project inception, which report shall be prepared and delivered by 
Borrower, shall be in form and substance satisfactory to Funding Lender, and shall, if requested 
by Funding Lender, be supported by copies of letters of intent, leases or occupancy agreements, 
as applicable; 

(e) Audit Reports. Promptly upon receipt thereof, copies of all reports, if any, 
submitted to Borrower by independent public accountants in connection with each annual, interim 
or special audit of the financial statements of Borrower made by such accountants, including the 
comment letter submitted by such accountants to management in connection with their annual 
audit; 

(f) Notices; Certificates or Communications. Immediately upon giving or receipt 
thereof, copies of any notices, certificates or other communications delivered at the Project or to 
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Borrower or General Partner naming Governmental Lender or Funding Lender as addressee or 
which could reasonably be deemed to affect the structural integrity of the Project or the ability of 
Borrower to perform its obligations under the Borrower Loan Documents and the Funding Loan 
Documents; 

(g) Certification of Non-Foreign Status. Promptly upon request of Funding Lender 
from time to time, a Certification of Non-Foreign Status, executed on or after the date of such 
request by Funding Lender; 

(h) Compliance Certificates. Together with each of the documents required pursuant 
to Section 5.22(b) hereof submitted by or on behalf of Borrower, a statement, in form and 
substance satisfactory to Funding Lender and certified by an Authorized Borrower 
Representative, to the effect that Borrower is in compliance with all covenants, terms and 
conditions applicable to Borrower, under or pursuant to the Borrower Loan Documents and the 
Funding Loan Documents and under or pursuant to any oth~r Debt owing by Borrower to any 
Person, and disclosing any noncompliance therewith, and any Event of Default or Potential 
Default, and describing the status of Borrower's actions to correct such noncompliance, Event of 
Default or Potential Default, as applicable; and 

(i) Other Items and Infonnation. Such other information and documentation 
concerning the assets, business, financial condition, operations, property, prospects and results of 
operations of Borrower, General Partner, Guarantor or the Project, as Funding Lender or 
Governmental Lender reasonably requests from time to time, including, without limitation such 
other information and documentation as may be required under the Forward Bond Purchase 
Agreement as conditions to Conversion. 

Section 5.23. Additional Notices. Borrower will, promptly after becoming aware thereof, give 
notice to Funding Lender and the Governmental Lender of: 

(a) any Lien affecting the Project, or any part thereof, other than Liens expressly 
permitted under this Borrower Loan Agreement; 

(b) any Legal Action which is instituted by or against Borrower, General Partner or 
Guarantor, or any Legal Action which is threatened against Borrower, General Partner or 
Guarantor which, in any case, if adversely determined, could have a material adverse effect upon 
the business, operations, properties, prospects, assets, management, ownership or condition 
(financial or otherwise) of Borrower, General Partner, Guarantor or the Project; 

( c) any Legal Action which constitutes an Event of Default or a Potential Default or 
a default under any other Contractual Obligation to which Borrower, General Partner or 
Guarantor is a party or by or to which Borrower, General Partner or Guarantor, or any of their 
respective properties or assets, may be bound or subject, which default would have a material 
adverse effect on the business, operations, assets (including the Project), condition (financial or 
otherwise) or prospects ofBorrower, General Partner or Guarantor, as applicable; 

(d) any default, alleged default or potential default on the part of Borrower under any 
of the CC&R's (together with a copy of each notice of default, alleged default or potential default 
received from any other party thereto); 

. (e) any notice of default, alleged default or potential default on the part of Borrower 
received from any tenant or occupant of the Project under or relating to its lease or occupancy 
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agreement (together with a copy of any such notice), if, in the aggregate, notices from at least 
fifteen percent (15%) of the tenants at the Project have been received by Borrower with respect 
to, or alleging, the same default, alleged default or potential default; 

(t) any change or contemplated. change in (i) the location of Borrower's, or General 
Partner's executive headquarters or principal place of business; (ii) the legal, trade, or fictitious 
business names used by Borrower or General Partner; or (iii) the nature of the trade or business of 
Borrower; and 

(g) any default, alleged default or potential default on the part of any general or 
limited partner (including, without limitation, General Partner and the Equity Investor) under the 
Partnership Agreement. 

Section 5.24. Compliance with Other Agreements; Legal Requirements. 

(a) Borrower shall timely perform and comply with, and shall cause General Partner 
to timely perform and comply with the covenants, agreements, obligations and restrictions 
imposed on them under the Partnership Agreement, and Borrower shall not do or pennit to be 
done anything to impair any such party's rights or interests under any of the foregoing. 

(b) Borrower will comply and, to the extent it is able, will require others to comply 
with, all Legal Requirements of all Governmental Authorities having jurisdiction over the Project 
or construction of the Improvements, and will furnish Funding Lender with reports of any official 
searches for or notices of violation of any requirements established by such Governmental 
Authorities. Borrower will comply and, to the extent it is able, will require others to comply, 
with applicable CC&R's and all restrictive covenants and all obligations created by private 
contracts and leases which affect ownership, construction, equipping, fixturing, use or operation 
of the Project, and all other agreements requiring a certain percentage of the Units to be rented to 
persons of low or moderate income. The Improvements, when completed, shall comply with all 
applicable building, zoning and other Legal Requirements, and will not violate any restrictions of 
record against the Project or the terms of any other lease of all or any portion of the Project. 
Funding Lender shall at all times have the right to audit, at Borrower's expense, Borrower's 
compliance with any agreement requiring a certain percentage of the Units to be rented to persons 
of low or moderate income, and Borrower shall supply all such information with respect thereto 
as Funding Lender may request and otherwise cooperate with Funding Lender in any such audit. 
Without limiting the generality of the foregoing, Borrower shall properly obtain, comply with and 
keep in effect (and promptly deliver copies to Funding Lender of) all permits, licenses and 
approvals which are required to be obtained from Governmental Authorities in order to construct, 
occupy, operate, market and lease the Project. 

Section 5.25~ Completion and Maintenance of Project. Borrower shall cause the 
construction, as the case may be, of the Improvements, to be prosecuted with diligence and continuity and 
completed substantially in accordance with the Plans and Specifications, and in accordance with the 

' Construction Funding Agreement, free and clear of any liens or claims for liens (but without prejudice to 
Borrower's rights of contest under Section 10.16 hereof) ("Completion") on or before the Completion 
Date. Borrower shall thereafter maintain the Project and the related and appurtenant uses as a residential 
apartment complex in good order and condition, ordinary wear and tear excepted. A maintenance 
program shall be in place at all times to assure the continuation of first class maintenance, which shall 
mean and be no less than the highest quality of maintenance provided. by the Pr:operty General Partner for 
similarly situated properties managed by the Property General Manager. 
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Section 5.26. Fixtures. Borrower shall deliver to Funding Lender, on demand, any contracts, 
bills of sale, statements, receipted vouchers or agreements under which Borrower or any other Person 
claims title -to any materials, fixtures or articles incorporated into the Improvements. 

Section S.27. Income from Project. Borrower shall first apply all Gross Income to Expenses 
of the Project, including all amounts then required to be paid under the Borrower Loan Documents and 
the Funding Loan Docwnents and the funding of all sums necessary to meet the Replacement Reserve 
Fund Requirement before using or applying such Gross Income for any other purpose. Prior to 
Conversion, Borrower shall not make or pennit any distributions or other payments of Net Operating 
Income to its partners, shareholders or members, as applicable, in each case, without the prior Written 
Consent of Funding Lender (which prohibition shall not be in force after Conversion). 

Section 5.28. Leases and Occupancy Agreements. 

(a) Lease Approval. 

(i) Borrower shall submit to Funding Lender Borrower's standard form of 
tenant lease (the "Tenant Lease Form") for use in the Project. Borrower shall not 
materially modify the Tenant Lease Form without Funding Lender's prior Written 
Consent in each 4Jstance, which consent shall not be unreasonably withheld or delayed. 
Borrower may enter into leases of space within the hnprovements (and amendments to 
such leases) in the ordinary course of business with bona fide third party tenants without 
Funding Lender's prior Written Consent if: 

(A) The Tenant Lease Form is a Permitted Lease, and is executed in 
the form previously approved by Funding Lender without material modification; 

(B) Borrower, acting in good faith following the exercise of due 
diligence, has detennined that the tenant meets requirements imposed under any 
applicable CC&R and is financially capable of performing all of its obligations 
under the Tenant Lease Form; and 

(C) The Tenant Lease Form conforms to the Rent Schedule approved 
by the Fun.ding Lender and reflects an arm's-length transaction, subject to the 
requirement that the Borrower comply with any applicable CC&R. 

(ii) If any Event of Default has occurred and is continuing, Funding Lender 
may make written demand on Borrower to submit all future leases for Funding Lender's 
approval prior to execution. Borrower shall comply with any such demand by Funding 
Lender. 

(iii) No approval of any lease by Funding Lender shall be for any purpose 
other than to protect Funding Lender's security for the Borrower Loan and to preserve 
Funding Lender's rights under the Borrower Loan Documents and the Funding Loan 
Docurtlents. No approval by Funding Lender shall result in a waiver of any default of 
Borrower. In no event shall any approval by Funding Lender of a lease be a 
representation of any kind with regard to the lease or its enforceability, or the financial 
capacity of any tenant or guarantor. 
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(b) Obligations. Borrower shall perform all obligations required to be performed by 
it as landlord under any lease affecting any part of the Project or any space within the 
Improvements. 

(c) Leasing and Marketing Agreements. Except as may be contemplated in the 
Management Agreement with the Property General Manager, Borrower shall not without the 
approval of Funding Lender enter into any leasing or marketing agreement and Funding Lender 
reserves the right to approve the qualifications of any marketing or leasing agent. 

Section S.29. Project Agreements and Licenses. To the extent not heretofore delivered to 
Funding Lender, Borrower will furnish to Funding Lender, as soon as available, true and correct copies of 
all Project Agreements and Licenses and the Plans and Specifications, together with assignments thereof 
to Funding Lender and consents to such assignments where required by Funding Lender, all in form and 
substance acceptable to Funding Lender. Neither Borrower nor General Partner has assigned or granted, 
or will assign or grant, a security interest in any of the Project Agreements and Licenses, other than to 
Funding Lender. 

Section 5.30. Payment of Debt Payments. In addition to its obligations under the Borrower 
Note, Borrower will (i) duly and punctually pay or cause to be paid all principal of and interest on .any 
Debt of Borrower as and when the same become due on or before the due date; (ii) comply with and 
perform all conditions, terms and obligations of other instruments or agreements evidencing or securing 
such Debt; (iii) promptly inform Funding Lender of any default, or anticipated default, wider any such 
note, agreement, instrument; and (iv) forward to Funding Lender a copy of any notice of default or notice 
of any event that might result in default under any such note, agreement, instrument, including Liens 
encumbering the Project, or any portion thereof, which have been subordinated to the Security Instrument 
(regardless of whether or not permitted under this Borrower Loan Agreement). 

Sedion S.31. ERISA . . Borrower will comply, and will cause each of its ERISA Affiliates to 
comply, in all respects with the provisions of ERISA. 

Section 5.32. Patriot Act Compliance. Borrower shall use its good faith and commercially 
reasonable efforts to comply with the Patriot Act and all applicable requirements of Governmental 
Authorities having jurisdiction over Borrower and/or the Project, including those relating to money 
laundering and terrorism. Funding Lender shall have the right to audit Borrower's compliance with the 
Patriot Act and all applicable requirements of Governmen.tal Authorities having jurisdiction over 
Borrower and/or the Project, including those relating to money laundering and terrorism. In the event that 
Borrower fails to comply with the Patriot Act or any such requirements of Governmental Authorities, then 
Funding Lender may, at its option, cause Borrower to comply therewith and any and all costs and 
expenses incurred by Funding Lender in connection therewith shall be secured by the Security Instrument 
and shall be immediately due and payable. 

Section 5.33. Funds from Equity Investor. Borrower shall cause the Equity Investor to fund 
all installments of the Equity Contributions in the amounts and at the times subject and according to the 
terms of, and the conditions precedent and ~djustments provided for in, the Partnership Agreem_ent. 

Section 5.34. Tax Covenants. The Borrower further represents, warrants and covenants as 
follows: 

(a) General. The Borrower shall not take any action or omit to take any action 
which, if taken or omitted, respectively, would adversely affect the exclusion of interest on the 
Governmental Lender Note from gross income (as defined in Section 61 of the Code), for federal 
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income tax pwposes and, if it should take or permit any such action, the Borrower will take all 
lawful actions that it can take to rescind such action promptly upon having knowledge thereof and 
that the Borrower will take such action or actions, including amendment of this Borrower Loan 
Agreement, the Security Instrument and the Regulatory Agreement, as may be necessary, in the 
opinion of Tax Counsel, to comply fully with all applicable rules, rulings, policies, procedures, 
regulations or other official statements promulgated or proposed by the Department of the 
Treasury or the Internal Revenue Service applicable· to the Governmental Lender Note, the 
Funding Loan or affecting the Project. Capitalized terms used in this Section 5.34 shall have the 
respective meanings assigned to them in the Regulatory Agreement or, if not defined therein, in 
the. Funding Loan Agreement. With the intent not to limit the generality of the foregoing, the 
Borrower covenants and agrees that, prior to the final maturity of the Governmental Lender Note, 
unless it has received and filed with the Governmental Lender and the Funding Lender a Tax 
Counsel No Adverse Effect Opinion ( other than_ with respect to interest on any portion of the 
Governmental Lender Note for a period during which such portion of the Governmental Lender 
Note is held by a "substantial user" of any facility financed with the proceeds of the 
Governmental Lender Note or a "related person," as such terms are used in Section 147(a) of the 
Code), the Borrower will comply with this Section 5.34. 

(b) Use of Proceeds. The use of the net proceeds of the Funding Loan at all times 
will satisfy the following requirements: 

(i) Limitation on Net Proceeds. At least 95% of the net proceeds of the 
Funding Loan (within the meaning of the Code) actually expended shall be used to pay 
Qualified Project Costs that are costs of a "qualified residential rental project" (within the 
meaning of Sections 142(aX7) and 142(d) of the Code) and property that is "functionally 
related and subordinate" thereto ( within the meaning of Sections 1.103-8( a)(3) and 1.103-
8(b )( 4)(iii) of the Regulations). 

(ii) Limit on Costs of Fwiding. The proceeds of the Funding Loan will be 
expended for the purposes set forth in this Borrower Loan Agreement and in the Funding 
Loan Agreement and no portion thereof in excess of two percent of the proceeds of the 
Funding Loan, within the meaning of Section 147(g) of the Code, will be expended to 
pay Costs of Funding of the Funding Loan. 

(iii) Prohibited Facilities. The Borrower shall not use or permit the use of 
any proceeds of the Funding -Loan or any income from the investment thereof to provide 
any airplane, skybox, or other private luxury box, health dub facility, any facility 
primarily used for gambling, or any store the principal business of which is the sale of 
alcoholic beverages for consumption off premises. 

(iv) Limitation on Land. Less than 25 percent of the net proceeds of the 
Funding Loan actually expended will be used, directly or indirectly, for the acquisition of 
land or an interest therein, nor will .any portion of the net proceeds of the Funding Loan 
be used, directly or indirectly, for the acquisition of land or an interest therein to be used 
for farming purposes. 

(v) Limitation on Existing Facilities. No portion of the net proceeds of the 
Funding Loan will be used for the acquisition of any existing property or an interest 
therein unless (A) the first use of such property is pursuant to such acquisition or (B) the 
expenditures with respect to any building and the equipment therefor equal or exceed 15 
percent of the cost of acquiring such building financed with the proceeds of the Funding 
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Loan (with respect to structures other than buildings, this clause shall be applied by 
substituting 100 percent for l 5 percent). For purposes of the preceding sentence, the term 
"expenditures" shall have the meaning set forth in Section 147(d)(3) of the Code. 

(vi) Accuracy of Information. The information furnished by the Borrower 
and used by the Governmental Lender in preparing its certifications with respect to 
Section 148 of the Code and the Borrower's information statement pursuant to Section 
149(e) of the Code is accurate and complete as of the date of origination of the Funding 
Loan. 

(vii) Limitation of Project Expenditures. The acquisition, construction and 
equipping of the Project were not commenced (within the meaning of Section 144(a) of 
the Code) prior to the 60th day preceding the adoption of the resolution of the 
Governmental Lender with respect to the Project on September 14, 2023, and no 
obligation for which reimbursement will be sought from proceeds of the Funding Loan 
relating to the acquisition, construction or equipping of the Project was paid or incurred 
prior to 60 days prior to such date, except for pennissible "preliminary expenditures", 
which include architectural, engineering surveying, soil testing, reimbursement bond 
issuance and similar costs incurred prior to the commencement of construction or 
acquisition of the Project, and which do not exceed 20% of the aggregate issue price of 
the Governmental Lender Note. 

(viii) Qualified Costs. The Borrower hereby represents, covenants and 
wammts that the proceeds of the Funding Loan shall be used or deemed used exclusively 
to pay costs which are (A) capital expenditures (as defined in Section 1.150-l(b) of the 
Code's regulations) and (B) not made for the acquisition of existing property, to the 
extent prohibited in Section 147(d) of the Code and that for the greatest number of 
buildings the proceeds of the Governmental Lender Note shall be deemed allocated on a 
pro rata basis to each building in the Project and the land on which it is located so that 
each building and the land on which it is located will have been fmanced fifty percent 
(50%) or more by the proceeds of the Governmental Lender Note for the purpose of 
complying with Section 42(h)(4)(B) of the Code; provided however, the foregoing 
representation, covenant and warranty is made for the benefit of the Borrower and its 
partners and neither the Funding Lender nor the Governmental Lender shall have any 
obligation to enforce this statement nor shall they incur any liability to any person, 
including without limitation, the Borrower, the partners of the Borrower, any other 
affili~te of the Borrower or the holders or payees of the Governmental Lender Note and 
the Borrower Note for any failure to meet the intent expressed in the foregoing 
representation, covenant and warranty; and provided further, failure to comply with this 
representation, covenant and warranty shall not constitute a default or event of default 
under this Borrower Loan Agreement or the Funding Loan Agreement. 

(c) Limitation on Maturity. The average maturity of the Governmental Lender Note 
does _not exceed 120 percent of the average reasonably expected economic life of the Project to be 
financed by the Funding Loan, weighted in proportion to the respective cost of each item 
comprising the property the cost of which has been or will be financed. directly or indirectly, with 
the Net Proceeds of the Funding Loan. For purposes of the preceding sentence, the reasonably 
expected economic life of property shall be determined as of the later of (A) the Closing Date for 
the Funding Loan or (B) the date on which such property is placed in service (or expected to be 
placed in service). In addition, land shall not be taken into account in detennining the reasonably 
expected economic life of property. 
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(d) No Arbitrage. The Borrower shall not take any action or omit to take any action 
with respect to the Gross Proceeds of the Governmental Lender Note or of any amounts expected 
to be used to pay the principal thereof or the interest thereon which, if taken or omitted, 
respectively, would cause the Governmental Lender Note to be classified as an "arbitrage bond" 
within the meaning of Section 148 of the Code. Except as provided in the Funding Loan 
Agreement and this Borrower Loan Agreement, the Borrower shall not pledge or otherwise 
encumber, or permit the pledge or encumbrance of, any money, investment, or investment 
property as security for payment of any amounts due under this Agreement or the Borrower Note 
relating to the Governmental Lender Note, shall not establish any segregated reserve or similar 
fund for such purpose and shall not prepay any such amounts in advance of the redemption date 
of an equal principal amount of the Governmental Lender Note, unless the Borrower has obtained 
in each case a Tax Counsel No Adverse Effect Opinion with respect to such action, a copy of 
which shall be provided to the Governmental Lender and the Funding Lender. The Borrower 
shall not, at any time prior to the final maturity of the Governmental Lender Note, invest or cause 
any Gross Proceeds to be invested in any investment (or to use Gross Proceeds to replace money 
so invested), if, as a result of such investment the Yield of all investments acquired with Gross 
Proceeds (or with money replaced thereby) on or prior to the date of such investment exceeds the 
Yield of the Governmental Lender Note to the Maturity Date, except as permitted by Section 148 
of the Code and Regulations thereunder or as provided in the Regulatory Agreement. The 
Borrower further covenants and agrees that it will comply with all applicable requirements of said 
Section 148 and the rules and Regulations thereunder relating to the Governmental Lender Note 
and the interest thereon, including the employment of a Rebate Analyst acceptable to the 
Governmental Lender and Funding Lender at all times from and after the Closing Date for the 
calculation of rebatable amounts to the United States Treasury Department. The Borrower agrees 
that it will cause the Rebate Analyst to calculate the rebatable amounts not later than forty-five 
days after the fifth anniversary of the Closing Date and each five years thereafter and not later 
than forty-five days after the final Computation Date and agrees that the Borrower will pay all 
costs associated therewith. The Borrower agrees to provide evidence of the employment of the 
Rebate Analyst satisfactory to the Governmental Lender and Funding Lender. 

(e) No Federal Guarantee. Except to the extent permitted by Section 149(b) of the 
Code and the Regulations and rulings thereunder, the Borrower shall not take or omit to take any 
action which would cause the Governmental Lender Note to be "federally guaranteed" within the 
meaning of Section 149{b) of the Code and the Regulations and rulings thereunder. 

(f) Representations. The Borrower has supplied or caused to be supplied to Tax 
Counsel all documents, instruments and written information requested by Tax Counsel, and all 
such documents, instruments and written information supplied by or on behalf of the Borrower at 
the request of Tax Counsel, which have been reasonably relied upon by Tax Counsel in rendering 
its opinion with respect to the exclusion from gross income of the interest on the Governmental 
Lender Note for federal income tax purposes, are true and correct in all material respects, do not 
contain any untrue statement of a material fact and do not omit to state any material fact 
necessary to be stated therein in order to make the infonnation provided therein, in light of the 
circumstances under which such information was provided, not misleading. and the Borrower is 
not aware of any other pertinent information which Tax Counsel has not requested. • 

(g) Qualified Residential Rental Project. The Borrower hereby covenants and agrees 
that the Project will be operated as a "qualified residential rental project" within the meaning of 
Section 142(d) 'of the Code, on a continuous basis during the longer of the Qualified Project 
Period (as defined in the Regulatory Agreement) or any period during which any portion of the 
Govern.mental Lender Note remains outstanding, to the end that the interest on the Governmental 
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Lender Note shall be excluded from gross income for federal income tax purposes. The Borrower 
hereby covenants and agrees, continuously during the Qualified Project Period, to comply with all 
the provisions of the Regulatory Agreement. 

(h) Information Reporting Requirements. The Borrower will comply with the 
information reporting requirements of Section 149(e)(2) of the Code requiring certain information 
regarding the Governmental Lender Note to be filed with the Internal Revenue Service within 
prescribed time limits. 

(i) Governmental Lender Note Not a Hedge Bond. The Borrower covenants and 
agrees that not more than 50% of the proceeds of the Governmental Lender Note will be invested 
in Nonpurpose Investments having a substantially guaranteed Yield for four years or more within 
the meaning of Section 149(f)(3)(A)(ii) of the Code, and the Borrower reasonably expects that at 
least 85% of the spendable proceeds of the Governmental Lender Note will be used to carry out 
the governmental purposes of the Governmental Lender Note within the three-year period 
beginning on the Closing Date. 

(j) Termination of Restrictions. Although the parties hereto recognize that, subject 
to the provisions of the Regulatory Agreement, the provisions of this Borrower Loan Agreement 
shall terminate in accordance with Section 10.14 hereof, the parties hereto recognize that pursuant 
to the Regulatory Agreement, certain requirements, including the requirements incorporated by 
reference in this Section, may continue in effect beyond the term hereof. 

(k) Public Approval. The Borrower covenants and agrees that the proceeds of the 
Governmental Lender Note will not be used in a manner that deviates in any substantial degree 
from the Project described in the written notice of a public hearing regarding the Governmental 
Lender Note. 

(1) 40/60 Test Election. The Borrower and the Governmental Lender hereby elect to 
apply the requirements of Section l42(d)(l)(B) to the Project. The Borrower hereby represents, 
covenants and agrees, continuously during the Qualified Project Period, to comply with all the 
provisions of the Regulatory Agreement. 

(m) Modification of Tax Covenants. Subsequent to the origination of the Funding 
Loan and prior to its payment in full (or provision for the payment thereof having been made in 
accordance with the provisions of the Funding Loan Agreement), this Section 5.34 hereof may 
not be amended, changed, modified, altered or terminated except as permitted herein and by the 
Funding Loan Agreement and with the Written Consent of the Governmental Lender and the 
Funding Lender. Anything contained in this Agreement or the Funding Loan Agreement to the 
contrary notwithstanding, the Governmental Lender, the Funding Lender and the Borrower 
hereby agree to amend this Borrower Loan Agreement and, if appropriate, the Funding Loan 
Agreement and the Regulatory Agreement, to the extent required, in the opinion of Tax Counsel, 
in order for interest on the Governmental Lender Note to remain excludable from gross income 
for federal income tax pwposes. The party requesting, such amendment, which may include the 
Funding Lender, shall notify the other parties to this Borrower Loan Agreement of the proposed 
amendment and send a copy of such requested amendment to Tax Counsel. After review of such 
proposed amendment, Tax Counsel shall render to the Funding Lender and the Governmental 
Lender an opinion as to the effect of such proposed amendment upon the includability of interest 
on the Governmental Lender Note in the gross income of the recipient thereof for federal income 
tax purposes. The Borrower shall pay all necessary fees and expenses incurred with respect to 
such amendment. The Borrower, the Governmental Lender and, where applicable, the Funding 
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Lender per written instructions from the Governmental Lender shall execute, deliver and. if 
applicable, the Borrower shall file of record, any and all documents and instruments, including 
without limitation, an amendment to the Regulatory Agreement, with a file•stamped copy to the 
Funding Lender, necessary to effectuate the intent of this Section 5.34, and the Borrower and the 
Governmental Lender hereby appoint the Funding Lender as their true and lawful attorney•in-fact 
to execute, deliver and, if applicable, file of record on behalf of the Borrower or the 
Governmental Lender, as is applicable, any such document or instrument (in such form as may be 
approved by and upon instruction of Tax Counsel) if either the Borrower or the Governmental 
Lender defaults in the perfonnance of its obligation under this Section 5.34; provided, however, 
that the Funding Lender shall take no action under this Section 5.34 without first notifying the 
Borrower or the Governmental Lender, as is applicable, of its intention to take such action and 
providing the Borrower or the Governmental Lender, as is applicable, a reasonable opportunity to 
comply with the requirements of this Section 5.34. 

The Borrower irrevocably authorizes and directs the Funding Lender and any other agent 
designated by the Governmental Lender to make payment of such amounts from funds of the 
Borrower, if any, held by the Funding Lender, or any agent of the Governmental Lender or the 
Funding Lender. The Borrower further covenants and agrees that, pursuant to the requirements of 
Treasury Regulation Section 1.148-l(b), it {or any related person contemplated by such 
regulations) will not purchase interests in the Governmental Lender Note in an amount related to 
the amount of the Borrower Loan. 

Section 5.35. Payment of Rebate. 

(a) Arbitrage Rebate. The Borrower agrees to take all steps necessary to compute 
and pay any rebatable arbitrage relating to the Funding Loan or the Governmental Lender Note in 
accordance with Section 148(£) of the Code including: 

(i) Delivery of Documents and Money on Computation Dates. The 
Borrower will deliver to the Servicer, within 55 days after each Computation Date: 

(A) a statement, signed by the Borrower, stating the Rebate Amount 
as of such Computation Date; 

(B) if such Computation Date is an Installment Computation Date, 
an amount that, together with any amount then held for the credit of the Rebate 
Fund, is equal to at least 90% of the Rebate Amount as of such Installment 
Computation Date, less any "previous rebate payments" made to the United 
States (as that term is used in Section l.148-3(t)(I) of the Regulations), or (2) if 
such Computation Date is the final Computation Date, an amount that, together 
with any amount then held for the credit of the Rebate Fund, is equal to the 
Rebate Amount as of such final Computation Date, less any "previous rebate 
payments" made to the United States (as that tenn is used in Section l.148-
3(f)(1) of the Regulations); and 

(C) an Internal Revenue Service Form 8038-T properly signed and 
completed as of such Computation Date. 

(ii) Correction of Underpayments. If the Borrower shall discover or be 
notified as of any date that any payment paid to the United States Treasury pursuant to 
this Section 5.35 of an amount described in Section 5.35(a)(i)(A) or (B} above shall have 
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failed to satisfy any requirement of Section 1.148-3 of the Regulations (whether or not 
such failure shall be due to any default by the Borrower, the Governmental Lender or the 
Funding Lender), the Borrower shall (1) pay to the Servicer (for deposit to the Rebate 
Fund) and cause the Servicer to pay to the United States Treasury from the Rebate Fund 
the underpayment of the Rebate Amount, together with any penalty and/or interest due, 
as specified in Section 1.148-3(h) of the Regulations, within 175 days after any discovery 
or notice and (2) deliver to the Servicer an Internal Revenue Service Form 8038-T 
completed as of such date. If such underpayment of the Rebate Amount, together with 
any penalty and/or interest due, is not paid to the United States Treasury in the amount 
and manner and by the time specified in the Regulations, the Borrower shall take such 
steps as are necessary to prevent the Governmental Lender Note from becoming an 
arbitrage bond within the meaning of Section 148 of the Code. 

(iii) Records. The Borrower shall retain all of its accounting records relating 
to the funds established under this Borrower Loan Agreement and all calculations made 
in preparing the statements described in this Section 5.35 for at least six years after the 
later of the final maturity of the Governmental Lender Note or the date the Funding Loan 
is retired in full. 

(iv) Costs. The Borrower agrees to pay all of the fees and expenses of a 
nationally recognized Tax Counsel, the Rebate Analyst, a certified public accountant and 
any other necessary consultant employed by the Borrower or the Funding Lender in 
connection with computing the Rebate Amount. 

(v) No Diversion of Rebatable Arbitrage. The Borrower will not indirectly 
pay any amount otherwise payable to the federal government pursuant to the foregoing 
requirements to any person other than the federal government by entering into any 
investment arrangement with respect to the Gross Proceeds of the Funding Loan which is 
not purchased at Fair Market Value or includes terms that the Borrower would not have 
included if the Funding Loan were not subject to Section 148(f) of the Code. 

(vi) Modification of Requirements. If at any time during the term of this 
Agreement, the Governmental Lender, the Funding Lender or the Borrower desires to 
take any action which would otherwise be prohibited by the terms of this Section 5.35, 
such Person shall be permitted to take such action if it shall first obtain and provide to the 
other Persons named herein a Tax Counsel No Adverse Effect Opinion with respect to 
such action. 

(b) Rebate Fund. The Servicer shall establish and hold a separate fund designated as 
the "Rebate Fund.'' The Servicer shall deposit or transfer to the credit of the Rebate Fund each 
amount delivered to the Servicer by the Borrower for deposit thereto and each amount directed by 
the Borrower to be transferred thereto. 

(c) Within 15 days after each receipt or transfer of funds to the Rebate Fund, the 
Servicer shall withdraw from the Rebate Fund and pay to the United States of America the entire 
balance of the Rebate Fund. 

(d) All payments to the United States of America pursuant to .this Section 5.35 shall 
be made by the Servicer for the account and in the name of the Governmental Lender and shall be 
paid through the United States Mail (return receipt requested or overnight delivery), addressed to 
the appropriate Internal Revenue Service Center and accompanied by the appropriate Internal 
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Revenue Service forms ( such forms to be provided to the Servicer by the Borrower or the Rebate 
Analyst as set forth in this Section 5.35). 

(e) The Borrower shall preserve all statements, fonns and explanations received 
delivered pursuant this Section 5.35 and all records of transactions in the Rebate Fund until six 
years after the retirement of the Funding Loan. 

(f) Moneys and securities held in the Rebate Fund shall not be deemed funds of the 
Funding Lender or of the Governmental Lender and are not pledged or otherwise subject to any 
security interest in favor of the Funding Lender to secure the Funding Loan or any other 
obligations. 

(g) Notwithstanding anything to the contrary in this Borrower Loan Agreement, no 
payment shall be made to the · United States if the Borrower shall furnish to the Governmental 
Lender and the Funding Lender an opinion of Tax Counsel to the effect that such payment is not 
required under Section l48(d) and (f) of the Code in order to maintain the exclusion from gross 
income for federal income tax purposes of interest on the Governmental Lender Note. In such 
event, the Borrower shall be entitled to withdraw funds from the Rebate Fund to the extent the 
Borrower shall provide a Tax CoW1Sel No Adverse Effect Opinion to the Governmental Lender 
and the Funding Lender with respect to such withdrawal. 

{h) Notwithstanding the foregoing, the computations and payments of rebate 
amounts referred to in this Section 5.35 need not ·be made to the extent that neither the 
Governmental Lender nor the Borrower will thereby fail to comply with any requirements of 
Section l 48(f) of the Code based on a Tax Counsel No Adverse Effect Opinion, a copy of which 
shall be provided to the Funding Lender. 

Section S.36. Covenants under Funding Loan Agreement. The Borrower will fully and 
faithfully perform all the duties and obligations which the Governmental Lender has covenanted and 
agreed in the Funding Loan Agreement to cause the Borrower to perform and any duties and obligations 
which the Borrower is required in the Funding Loan Agreement to perform. The foregoing will not apply 
to any duty or undertaking of the Governmental Lender which by its nature cannot be delegated or 
assigned. 

Section 5.37. Notice of Default. The Borrower will advise the Governmental Lender, the 
Funding Lender, and the Servicer promptly in writing of the occurrence of any Potential Default or Event 
of Default hereunder, specifying the nature and period of existence of such event and the actions being 
taken or proposed to be taken with respect thereto. 

Section 5.38. Continuing Disclosure Agreement. The Borrower and the Funding Lender 
shall enter into the Continuing Disclosure Agreement to provide for the continuing disclosure of 
information about the Governmental Lender Note, the Borrower and other matters as specifically 
provided for in such agreement. 

Section S.39. Compliance with Forward Bond Purchase Agreement. Borrower will do, or 
cause to be done, all things necessary to preserve and keep unimpaired the rights of the Fwiding Lender 
under the Forward Bond Purchase Agreement, and to prevent any default or failure of condition under the 
Forward Bond Purchase Agreement or any termination or cancellation thereof. Borrower will keep, 
observe and perform, or cause to be kept, observed and performed, all of the terms, covenants, provisions 
and agreements contained in the Forward Bond Purchase Agreement on the part of Borrower thereunder 
to be kept, observed and performed. Without the Funding Lender's prior written consent, the Borrower 
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will not terminate, cancel (or permit any cancellation or termination), modify, change, supplement. alter, 
amend, waive, release, assign, transfer, pledge or hypothecate any of its rights or remedies under the 
Fotward Bond Purchase Agreement ~d any attempt on the part of Borrower to do so without such prior 
written consent of Funding Lender shall be null and void and of no effect. 

ARTICLE VI 
NEGATIVE COVENANTS 

Borrower hereby covenants and agrees as follows, which covenants shall remain in effect so long 
as any Borrower Payment Obligation or other obligation of Borrower under any of the other Borrower 
Loan Documents or the Funding Loan Documents r~ins outstanding or unperformed. Borrower 
covenants and agrees that it will not, directly or indirectly: 

Section 6.1. Management Agreement. Without first obtaining the Funding Lender's prior 
Written Consent, enter into the Management Agreement, and thereafter the Borrower shall not, without 
the Funding Lender's prior Written Consent (which consent shall not be unreasonably withheld) and 
subject to the Regulatory Agreement: (i) surrender, terminate or cancel the Management Agreement or 
otherwise replace the Property Manager or enter into any other management agreement; (ii) reduce or 
consent to the reduction of the tenn of the Management Agreement; (iii) increase or consent to the 
increase of the amount of any charges under the Management Agreement; (iv) otherwise modify, change, 
supplement, alter or amend in any material respect, or waive or release in any material respect any of its 
rights and remedies under, the Management Agreement; or (v) suffer or permit the occurrence and 
continuance of a default beyond any applicable cure period under the Management Agreement ( or any 
successor management agreement) if such default permits the Property Manager to terminate the 
Management Agreement (or such successor management agreement). 

Section 6.2. Dissolution. Dissolve or liquidate, in whole or in part, merge with or consolidate 
into another Person. 

Section 6.3. Change in Business or Operation of Property. Enter into any line of business 
other than the ownership and operation of the Project, or make any material change in the scope or nature 
of its business objectives, purposes or operations, or undertake or participate in activities other than the 
continuance of its present business and activities incidental or related thereto or otherwise cease to 
operate the Project as a multi-family property or terminate such business for any reason whatsoever (other 
than temporary cessation in connection with construction, as appropriate, of the Project). 

Section 6.4. Debt Cancellation. Cancel or otherwise forgive or release any claim or debt 
owed to the Borrower by a Person, except for adequate consideration or in the ordinary course of the 
Borrower's business in its reasonable judgment. 

Section 6.S. Assets. Purchase or own any real property or personal property incidental 
thereto other than the Project. 

Section 6.6. Transfers. Make, suffer or permit the occurrence of any Prohibited Transfer nor 
transfer any material License required for the operation of the Project. 

Section 6.7. Debt. Other than as expressly approved in writing by the Funding Lender, 
create, incur or asswne any indebtedness for borrowed money (including subordinate debt) whether 
unsecured or secured by all or any portion of the Project or interest therein or in the Borrower or any 
partner thereof (including subordinate debt) other than (i) the Borrower Payment Obligations, (ii) the 
Subordinate Debt, (iii) secured indebtedness incurred pursuant to or permitted by the Borrower Loan 
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Documents and .the Funding Loan Documents, and (iv) trade payables incurred in the ordinary course of 
business. 

Section 6.8. Assignment of Rights. Without the Funding Lender's prior Written Consent, 
attempt to assign the Borrower's rights or interest under any Borrower Loan Document or Funding Loan 
Document in contravention of any Borrower Loan Document or Funding Loan Document. 

Section 6.9. Principal Place of Business. Change its principal place of business without 
providing 30 days' prior Written Notice of the change to the Funding Lender and the Servicer. 

Section 6.10. Partnership Agreement. Without the Funding Lender's prior Written Consent 
(which consent shall not be unreasonably withheld) surrender, tenninate, cancel, modify, change, 
supplement, alter or amend in any material respect, or waive or release in any material respect, any of its , 
rights or remedies under the .Partnership Agreement; provided, however, the consent of Funding Lender is 
not required for (i) an amendment of the P~nership Agreement resulting solely from the "Permitted 
Transfer" of partnership interests of Borrower as defined in and permitted by the Security Instrument, or, 
as applicable, the Construction Funding Agreement, or (ii) any amendment or modification of the 
Partnership Agreement if such amendment or modification does not change the timing, amount, or 
conditions to funding of any Equity Contributions, or (iii) have an adverse effect or lessen Funding 
Lender's security in the collateral for the Funding Loan. 

Section 6.11. ERISA. Maintain, sponsor, contribute to or become obligated to contribute to, or 
suffer or permit any ERISA Affiliate of the Borrower to, maintain, sponsor, contribute to or become 
obligated to contribute to, any Plan, or permit the assets of the Borrower to become "plan assets," whether 
by operation of law or under regulations promulgated under ERISA. 

Section 6.12. No Hedging Arrangements. Without the prior Written Consent of the Funding 
Lender, other than the Swap Obligations, or wtless otherwise required by this Borrower Loan Agreement, 
the Borrower will not enter into or guarantee, provide security for or otherwise undertake any form of 
contractual obligation with respect to any interest rate swap, interest rate cap or other arrangement that 
has the effect of an interest rate swap or interest rate cap or that otherwise (directly or indirectly, 
derivatively or synthetically) hedges interest rate risk associated with being a debtor of variable rate debt 
or any agreement or other arrangement to enter into any of the above on a future date or after the 
occurrence of one or more events in the future. 

Section 6.13. Loans and Investments; Distributions; Related Party Payments. 

(a) Without the prior Written Consent of Funding Lender in each instance, Borrower 
shall not (i) lend money, make investments, or extend credit, other than in the ordinary course of 
its business as presently conducted; or (ii) repurchase, redeem or otherwise acquire any interest in 
Borrower, any Affiliate or any other Person owning an interest, directly or indirectly, in 
Borrower, or make any distribution, in cash or in kind, in respect of interests in Borrower, any 
Affiliate or any other Person owning an interest, directly or indirectly, in Borrower (except to the 
extent permitted by the Security Instrument and subject to the limitations set forth in Section 5 .27 
hereof). 

(b) Disbursements for fees and expenses of any Affiliate of Borrower and developer 
fees (however characterized) will only be paid to the ,extent that such fee or expense bears a 
proportionate relationship to the percentage of completion of the construction, as the case may be, 
of the Improvements, as determined by the Construction Consultant, and only after deducting the 
applicable Retainage. Except as otherwise pennitted hereunder or by the Funding Lender, no 
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Disbursements for the Developer Fee or any "deferred developer fees" shall be made prior to 
Conversion. 

Section 6.14. Amendment of Related Documents or CC&R's. Without the prior Written 
Consent of Funding Lender in each instance, except as provided herein, Borrower shall not enter into or 
consent to any amendment, tennination, modification, or other alteration of any of the Related Documents 
or any of the CC&R's (including, without limitation, those contained in the Borrower Loan Agreement, 
any Architect's Agreement or Engineer's Contract, any Construction Contract, and any Management 
Agreement, but excluding the Partnership Agreement, which is covered by Section 6.10), or any 
assignment, transfer, pledge or hypothecation of any of its rights thereunder, if any. 

Section 6.15. Personal Property. Borrower shall not install materials, personal property, 
equipment or fixtures subject to any security agreement or other agreement or contract wherein the right 
is reserved to any Person other than Borrower to remove or repossess any such materials, equipment or 
fixtures, or whereby title to any of the same is not completely vested in Borrower at the time of 
installation, without Funding Lender's prior Written Consent; provided, however, that this Section 6.15 
shall not apply to laundry equipment or other equipment that is owned by a third-party vendor and 
commercial tenants. 

Section 6.16. Fiscal Year. Without Funding Lender's Written Consent, which shall not be 
unreasonably withheld, neither Borrower nor General Partner shall change the times of commencement or 
tennination of its fiscal year or other accounting periods, or change its methods of accounting, other than 
to conform to GAAP. 

Section 6.17. Publicity. Neither Borrower nor General Partner shall issue any publicity release 
or other communication to any print, broadcast or on-line media, post any sign or in any other way 
identify Funding Lender or any of its Affiliates as the source of the financing provided for herein, without 
the prior written approval of Funding Lender in each instance (provided that nothing herein shall prevent 
Borrower or General Partner from identifying Funding Lender or its Affiliates as the source of such 
financing to the extent that Borrower or General Partner are required to do so by disclosure requirements 
applicable to publicly held companies). Borrower and General Partner agree that no sign shall be posted 
on the Project in connection with the construction of the Improvements unless such sign identifies 
Citigroup and its affiliates as the source of the financing provided for herein or Funding Lender consents 
to not being identified on any such sign. 

Section 6.18. Subordinate Loan Documents. Without Funding Lender's prior written 
consent, Borrower will not surrender, tenninate, cancel, modify, change, supplement, alter, amend, waive, 
release, assign, transfer, pledge or hypothecate any of its rights or remedies under the Subordinate Loan 
Documents. 

ARTICLE VII 
RESERVED 
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ARTICLE VIII 
DEFAULTS 

Section 8.1. Events of Default. Each of the following events shall constitute an "Event of 
Default" under the Borrower Loan Agreement: 

(a) failure by the Borrower to pay any Borrower Loan Payment in the manner and on 
the date such payment is due in accordance with the tenns and provisions of the Borrower Note, 
or the failure by the Borrower to pay any Additional Borrower Payment on the date such payment 
is due in accordance with the terms and provisions of the Borrower Note, the Security Instrument, 
this Borrower Loan Agreement or any other Borrower Loan Document; 

(b) failure by or on behalf of the Borrower to pay when due any amount ( other than 
as provided in subsection (a) above or elsewhere in this Section 8.1) required to be paid by the 
Borrower under this Borrower Loan Agreement, the Borrower Note, the Security Instrument, the 
Permanent Loan Continuing Covenants Agreement or any of the other Borrower Loan 
Documents or Funding Loan Docwnents, including a failure to repay any amounts that have been 
previously paid but are recovered, attached or enjoined pursuant to any insolvency, receivership, 
liquidation or similar proceedings, which default remains uncured for a period of five (5) days 
after Written Notice thereof shall have been given to the Borrower; 

(c) an Event of Default, as defined by the Borrower Note, the Security Instrument, 
the Pennanent Loan Continuing Covenants Agreement or any other Borrower Loan Document, 
occurs ( or to the extent an "Event of Default" is not defined in any other Borrower Loan 
Document, any default or breach by the Borrower or any Guarantor of its obligations, covenants, 
representations or warranties under such Borrower Loan Document occurs and any applicable 
notice and/or cure period has expired); 

( d) any representation or warranty made by any of the Borrower, the Guarantor or 
the General Partner in any Borrower Loan Document or Funding Loan Docwnent to which it is a 
party, or in any report, certificate, financial statement or other instrument, agreement or document 
furnished by the Borrower, the Guarantor or the General Partner in connection with any Borrower 
Loan Document or Funding Loan Document, shall be false or misleading in any material respect 
as of the Closing Date; 

( e) the Borrower shall make a general assignment for the benefit of creditors, or shall 
generally not be paying its debts as they become due; 

(f) the Borrower Controlling Entity shall make a general assignment for the benefit 
of creditors, shall generally not be paying its debts as they become due, or an Act of Bankruptcy 
with respect to the Borrower Controlling Entity shall occur, unless in all cases the Borrower 
Controlling Entity is replaced with a substitute Borrower Controlling Entity that satisfies the 
requirements of the Construction Funding Agreement. 

(g) any portion of Borrower Deferred Equity to be made by the Equity Investor and 
required for (i) completion of the construction, as the case may be, of the Improvements, (ii) the 
satisfaction of the Conversion Conditions or (iii) the operation of the Improvements, is not 
received in accordance with the terms of the Partnership Agreement after the expiration of all 
applicable notice and cure periods; 
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(h) the failure by Borrower or any ERISA Affiliate of Borrower to comply in all 
respects with ERISA, or the occurrence of any other event (with respect to the failure of 
Borrower or any ERISA Affiliate to pay any amount required to be paid under ERISA or with 
respect to the termination of, or withdrawal of Borrower or any ERISA Affiliate from, any 
employee benefit or welfare plan subject to ERISA) the effect of which is to impose upon 
Borrower (after giving effect to the tax consequences thereof) for the payment of any amount in 
excess of Fifty Thousand Dollars ($50,000); 

(i) a bankruptcy event shall occur with respect to Borrower, General Partner or, 
during the tenn of any Guaranty, any Guarantor, or there shall be a change in the assets, liabilities 
or financial position of any such Person which has a material adverse effect upon the ability of 
such Person to perform such Person's obligations under this Borrower Loan Agreement, any 
other Borrower Loan Document or any Related Document, provided that any such bankruptcy 
event with respect to a Guarantor shall not constitute an Event of Default: (i) if the Borrower 
replaces such Guarantor with a person or entity satisfying the Funding Lender's mortgage credit 
standards for principals and acceptable to the Funding Lender in its sole and absolute discretion 
within thirty (30) days after notice thereof from the Funding Lender and (ii) such replacement 
guarantor executes and delivers to Fwiding Lender a guaranty in the form of the Guaranty or in 
such other form as is acceptable to Funding Lender; 

(j) all or any part of the p~operty of Borrower is attached, levied upon or otherwise 
seized by legal process, and such attachment, levy or seizure is not quashed, stayed or released: 
(i) prior to completion of the construction, as the case may be, of the Improvements, within ten 
(10) days of the date thereof or (ii) after completion of the construction, as the case may be, of the 
Improvements, within thirty (30) days of the date thereof; 

(k) subject to Section 10.16 hereof, Borrower fails to pay when due any monetary 
obligation (other than pursuant to this Borrower Loan Agreement) to any Person in excess of 
$100,000, and such failure continues beyond the expiration of any applicable cure or grace 
periods; 

(1) any material litigation or proceeding is commenced before any Governmental 
Authority against or affecting Borrower, General Partner or, during the term of any Guaranty, any 
Guarantor, or property of Borrower, General Partner or Guarantor, or any part thereof, and such 
litigation or proceeding is not defended diligently and in good faith by Borrower, General Partner 
or Guarantor, as applicable, provided that any such material litigation or proceeding against 
Guarantor shall not constitute an Event of Default: (i) if the Borrower replaces such Guarantor 
with a person or entity satisfying the Funding Lender's mortgage credit standards for principals 
and acceptable to the Funding Lender in its sole and absolute discretion within thirty (30) days 
after notice thereof from the Funding Lender and (ii) such replacement guarantor execute and 
delivers to Funding Lender a guaranty in the form of the Guaranty or in such other form as is 
acceptable to Funding Lender; 

(m) a final judgment or decree for monetary damages in excess of $50,000 or a 
monetary fine or penalty (not subject to appeal or as to which the time for appeal has expired) is 
entered against Borrower, General Partner or, during the term of any Guaranty, any Guarantor by 
any Governmental Authority, and such judgment, decree, fine or penalty is not paid and 
discharged or stayed (i) ·prior to completion of the construction, as the case may be, of the 
Improvements, within ten ( l 0) days after entry thereof or (ii) after completion of the construction, 
as the case may be, of the Improvements, within thirty (30) days after entry thereof ( or such 
longer period as may be pennitted for payment by the terms of such judgment, fine or penalty) , 
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provided that any such judgment, decree, fine or penalty against the Guarantor shall not constitute 
an Event of Default: (i) if the Borrower replaces such Guarantor with a person or entity 
satisfying the Funding Lender's mortgage credit standards for principals and acceptable to the 
Funding Lender in its sole and absolute discretion within thirty (30) days after notice thereof from 
the Funding Lender and (ii) such replacement guarantor executes and delivers to Funding Lender 
a guaranty in the form of the Guaranty or in such other form as is acceptable to Funding Lender; 

(n) a final, un-appealable and uninsured money judgment or judgments, in favor of 
any Person other than a Governmental Authority, in the aggregate sum of $50,000 or more shall 
be rendered against Borrower, General Partner or, during the term of any Guaranty, any 
Guarantor, or against any of their respective assets, that is not paid, superseded or stayed (i) prior 
to completion of the construction, as the case may be, of the Improvements, within ten (10) days 
after entry thereof or (ii) after completion of the construction, as the case may be, of the 
Improvements, within thirty (30) days after entry thereof (or such longer period as may be 
permitted for payment by the terms of such judgment); or any levy of execution, writ or warrant 
of attachment, or similar process, is entered or filed against Borrower, General Partner or 
Guarantor, or against any of their respective assets (that is likely to have a material adverse effect 
upon the ability of Borrower, General Partner or Guarantor to perform their respective obligations 
under this Borrower Loan Agreement, any other Borrower Loan Document or any Related 
Docwnent), and such judgment, writ, warrant or process shall remain unsatisfied, unsettled, 
unvacated, unhanded and unstayed (i) prior to completion of the construction, as the case may be, 
of the Improvements, for a period of ten ( 10) days or (ii) after completion of the construction, as 
the case may be, of the Improvements, for a period of thirty (30) days, or in any event later than 
five (5) Business Days prior to the date of any proposed sale thereunder, provided that any such 
judgment, levy, writ, warrant, attachment or similar process against the Guarantor shall not 
constitute an Event of Default: (i) if the Borrower replaces such Quarantor with a person or 
entity satisfying the Funding Lender's mortgage credit standards for principals and acceptable to 
the Funding Lender in its sole and absolute discretion within thirty (30) days after notice thereof 
from the Funding Lender and (ii) such replacement guarantor executes and delivers to Funding 
Lender a guaranty in the form of the Guaranty or in such other fonn as is acceptable to Funding 
Lender; 

( o) the inability of Borrower to satisfy any condition for the receipt of a 
Disbursement hereunder (other than an Event of Default specifically addressed in this Section 
8.1) and failure to resolve the situation to the satisfaction of Funding Lender for a period in 
excess of thirty (30) days after Written Notice from Funding Lender wtless (i) such inability shall 
have been caused by conditions beyond the control of Borrower, including, without limitation, 
acts of God or the elements, fire, strikes and disruption of shipping; (ii) Borrower shall have made 
adequate provision, acceptable to Funding Lender, for the protection of materials stored on-site or 
off-site and for the protection of the hnprovements to the extent then constructed against 
deterioration and against other loss or damage or theft; (iii) Borrower shall furnish to Funding 
Lender satisfactory evidence that such cessation of construction will not adversely affect or 
interfere with the rights of Borrower under labor and materials contracts or subcontracts relating 
to the construction or operation of the Improvements; and (iv) Borrower shall furnish to Funding 
Lender satisfactory evidence that the completion of the construction of the Improvements can be 
accomplished by the Completion Date; 

(p) the construction of the Improvements is abandoned or halted prior to completion 
for any period of thirty (30) consecutive days; 
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( q) Borrower shall fail to keep in force and effect any material permit, license, 
consent or approval required under this Borrower Loan Agreement, or any Governmental 
Authority with jurisdiction over the Mortgaged Property or the Project orders or requires that 
construction of the Improvements be stopped, in whole or in part, or that any required approval, 
license or permit be withdrawn or suspended, and the order, requirement, withdrawal or 
suspension remains in effect for a period of thirty (30) days; 

(r) failure by the Borrower to Substantially Complete the construction, as the case 
may be, of the Improvements in accordance with this Borrower Loan Agreement on or prior to 
the Substantial Completion Date; 

(s) failure by Borrower to complete the construction, as the case may be, of the 
Improvements in accordance with this Borrower Loan Agreement and the Construction Funding 
Agreement on or prior to the Completion Date; 

(t) failure by Borrower to satisfy the Conversion Conditions or for Conversion to 
occur on or before the Outside Conversion Date, as may be extended to the Extended Outside 
Conversion Date in accordance with the Construction Funding Agreement; 

(u) a default or failure of condition shall have occurred and continued beyond any 
applicable notice and cure period under the Forward Bond Purchase Agreement or the Foiward 
Purchase Agreement is revoked, rescinded or terminated; 

(v) failure by any Subordinate Lender to disburse the proceeds of its Subordinate 
Loan in approximately such amounts and at approximately such times as set forth in the Cost 
Breakdown and in the Subordinate Loan Documents; 

(w) the occurrence (beyond any applicable notice and cure period) and continuation 
of a default under any of the CC&Rs or any of the CC&Rs shall, without the prior written consent 
of the Funding Lender, be amended, tenninated or suspended; 

(x) an "Event of Default" or "Default" (as defined in the applicable agreement) shall 
occur under any of the Subordinate Loan Documents, after the expiration of all applicable notice 
and cure periods or, without the prior written consent of the Funding Lender, any of the 
Subordinate Loan docwnents shall be amended or terminated; 

(y) Borrower fails to obtain all grading, foundation, building and all other 
construction pennits, licenses and authorizations from all applicable Government Authorities or 
third parties necessary for the completion of the construction, as the case may be, of the 
Improvements, and the operation of, and access to, the Project, within 425 days after the Closing 
Date; 

(z) a Detennination ofTaxability occurs; or 

(aa) ·,,any failure by the Borrower to perform or comply with any of its obligations 
under this Borrower Loan Agreement (other than those specified in this Section 8.1), as and when 
required, which continues for a period of thirty (30) days after written notice of such failure by 
Funding Lender or the Seivicer on its behalf to -the Borrower; provided, however, if such failure 
is susceptible of cure but cannot reasonably be cured within such thirty (30) day period, and the 
Borrower shall have commenced to cure such failure within such thirty (30) day period and 
thereafter diligently and expeditiously proceeds to cure the same, such thirty (30) day period ~hall 
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be extended for an additional period of time as is reasonably necessary for the Borrower in the 
exercise of due diligence to cure such failure, such additional period not to exceed sixty (60) 
days. However, no such notice or grace period shall apply to the extent such failure could, in the 
Funding Lender's judgment, absent immediate exercise by the Funding Lender of a right or 
remedy under this Borrower Loan Agreement, result in harm to the Funding Lender, impairment 
of the Borrower Note or this Borrower Loan Agreement or any security given under any other 
Borrower Loan Document. 

Section 8.2. Remedies. 

Section 8.2.1 Acceleration. Upon the occurrence of an Event of Default (other than 
an Event of Default described in paragraph (e), {f) or (i) of Section 8.1) and at any time and from time to 
time thereafter, as long as such Event of Default continues to exist, in addition to any other rights or 
remedies available to the Governmental Lender pursuant to the Borrower Loan Documents or at law or in 
equity, the Funding Lender may, take such action, without notice or demand, as the Funding Lender 
deems advisable to protect and enforce its rights against the Borrower and in and to the Project, including 
declaring the Borrower Payment Obligations to be immediately due and payable (including, without 
limitation, the principal of, Prepayment Premium, if any, and interest on and all other amounts due on the 
Borrower Note to be immediately due and payable), without notice or demand, and apply such payment 
of the Borrower Payment Obligations in any manner and in any order determined by Funding Lender, in 
Funding Lender's sole and absolute discretion; and upon any Event of Default described in paragraph (e), 
{f) or (i) of Section 8.1, the Borrower Payment Obligations shall become immediately due and payable, 
without notice or demand, and the Borrower hereby expressly waives any such notice or demand, 
anything contained in any Borrower Loan Document to the contrary notwithstanding. Notwithstanding 
anything herein to the contrary, enforcement of remedies hereunder and under the Funding Loan 
Agreement shall be controlled by the Funding Lender. 

Section 8.2.2 Remedies Cumulative. Upon the occurrence of an Event of Default, all 
or any one or more of the rights, powers, privileges and other remedies available to the Funding Lender 
against the Borrower under the Borrower Loan Documents or at law or in equity may be exercised by the 
Funding Lender, at any time and from time to time, whether or not all or any of the Borrower Payment 
Obligations shall be declared due and payable, and whether or not the Funding Lender shall have 
commenced any foreclosure proceeding or other action for the enforcement of its rights and remedies 
under any of the Borrower Loan Documents. Any such actions taken by the Funding Lender shall be 
cumulative and concurrent and may be pursued independently, singly, successively, together or otherwise, 
at such time and in such order as the Funding Lender may determine in its sole discretion, to the fullest 
extent permitted by law, without impairing or otherwise affecting the other rights and remedies of the 
Funding Lender permitted by law, equity or contract or as set forth in the Borrower Loan Documents. 
Without limiting the generality of the foregoing, the Borrower agrees that if an Event of Default is 
continuing, all Liens and other rights, remedies or privileges provided to the Funding Lender shall remain 
in full force and effect until Funding Lender has exhausted all of its remedies, the Security Instrument has 
been foreclosed, the Project has been sold and/or otherwise realized upon satisfaction of the Borrower 
Payment Obligations or the Borrower Payment Obligations have been indefeasibly paid in full. To the 
extent pennitted by applicable law, nothing contained in any Borrower Loan Document shall be construed 
as requiring the Funding Lender to resort to any portion of the Project for the satisfaction of any of the 
Borrower Payment Obligations in preference or priority to any other portion, and the Funding Lender may 
seek satisfaction out of the entire Project or any part thereof, in its absolute discretion. 

Notwithstanding any provision herein to the contrary, the Governmental Lender and the Funding 
Lender agree that any cure of any default made or tendered by the Equity Investor shall be deemed to be a 
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cure by the Borrower and shall be accepted or rejected on the same basis as if made or tendered by the 
Borrower. 

Section 8.2.3 Delay. No delay or omission to exercise any remedy, right, power 
accruing upon an Event of Default, or the ,granting of any indulgence or compromise by the Funding 
Lender shall impair any such remedy, right or power hereunder or be construed as a waiver thereof, but 
any such remedy, right or power may be exercised from time to time and as often as may be deemed 
expedient. A waiver of one Potential Default or Event of Default shall not be construed to be a waiver of 
any subsequent Potential Default or Event of Default or to impair any remedy, right or power consequent 
thereon. Notwithstanding any other provision of this Borrower Loan Agreement, the Funding Lender 
reserves the right to seek a deficiency judgment or preserve a deficiency claim, in connection with the 
foreclosure of the Security Instrument to the extent necessary to foreclose on the Project, the Rents, the 
funds or any other collateral. 

Section 8.2.4 Set Off; Waiver of Set Off. Upon the occurrence of an Event of 
Default, Funding Lender may, at any time and from time to time, without notice to Borrower or any other 
Person (any such notice being expressly waived), set off and appropriate and apply (against and on 
account of any obligations and liabilities of Borrower to Funding Lender arising under or connected with 
this Borrower Loan Agreement and the other Borrower Loan Documents and the Funding Loan 
Documents, irrespective of whether or not Funding Lender shall have made any demand therefor, and 
although such obligations and liabilities may be contingent or unmatured), and Borrower hereby grants to 
Funding Lender, as security for the Borrower Payment Obligations, a security interest in, any and all 
deposits (general or special, including but not limited to Debt evidenced by certificates of deposit, 
whether matured or unmatured, but not including trust accounts) and any other Debt at any time held or 
owing by Funding Lender to or for the credit or the account of Borrower. 

Section 8.2.5 Assumption of Obligations. In the event that the Funding Lender or its 
assignee or designee shall become the legal or beneficial owner of the Project by foreclosure or deed in 
lieu of foreclosure, such party shall succeed to the rights and the obligations of the Borrower under this 
Borrower Loan Agreement, the Borrower Note, the Regulatory Agreement, and any other Borrower Loan 
Documents and Funding Loan Documents to which the Borrower is a party. Such asst.UI1ption shall be 
effective from and after the effective date of such acquisition and shall be made with the benefit of the 
limitations of liability set forth therein and without any liability for the prior acts of the Borrower. 

Section 8.2.6 Accounts Receivable. Upon the occurrence of an Event of Default, 
Funding Lender shall have the right, to the extent permitted by law, to impound and take possession of 
books, records, notes and other documents evidencing Borrower's accounts, accounts receivable and 
other claims for payment of money, arising in connection with the Project, and to make direct collections 
on such accounts, accounts receivable and claims for the benefit of Funding Lender. 

Section 8.2.7 Defaults under Other Documents. Funding Lender shall have the right 
to cure any default under any of the Related Documents, the CC&Rs or the Subordinate Loan Documents, 
but shall have no obligation to do so. 

Section 8.2.8 Abatement of Disbursements. Notwithstanding any provision to the 
contrary herein or any of the other Borrower Loan Documents or the Funding Loan Documents, Funding 
Lender's obligation to make further Disbursements shall abate (i) during the continuance of any Potential 
Default, (ii) after any disclosure to Funding Lender of any fact or circumstance that, absent such 
disclosure, would cause any representation or warranty of Borrower to fail to be true and correct in all 
material respects, unless and until Funding Lender elects to pennit further Disbursements notwithstanding 
such event or circumstance; and (iii) upon the occurrence of any Event of Default. 
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Section 8.2.9 Completion of Improvements. Upon the occurrence of any Event of 
Default, Funding Lender shall have the right to cause an independent contractor selected by Funding 
Lender to enter into possession of the Project and to perform any and all work and labor necessary for the 
completion of the Project substantially in accordance with the Plans and Specifications, if any, and to 
perform Borrower's obligations under this Borrower Loan Agreement. All sums expended by Funding 
Lender for such purposes shall be deemed to have been disbursed to and borrowed by Borrower and shall 
be secured by the S~urity Documents. 

Section 8.2.10 Right to Directly Enforce. Notwithstanding any other provision hereof 
to the contrary, the Funding Lender shall have the right to directly enforce all rights and remedies 
hereunder with or without involvement of the Governmental Lender, provided that only the Governmental 
Lender may enforce the Unassigned Rights and Funding Lender shall not impair Governmental Lender's 
enforcement of Unassigned Rights. In the event that any of the provisions set forth in this Section 8.2.10 
are inconsistent with the covenants, terms and conditions of the Security Instrument, the covenants, terms 
and conditions of the Security Instrument shall prevail. 

Section 8.2.11 Power of Attorney. Effective upon the occurrence of an Event of 
Default, and continuing until and unless such Event of Default is cured or waived, Borrower hereby 
constitutes and appoints Funding Lender, or an independent contractor selected by Funding Lender, as its 
true and lawful attorney-in-fact with full power of substitution, for the purposes of completion of the 
Project and performance of Borrower's obligations under this Borrower Loan Agreement in the name of 
Borrower, and hereby empowers said attorney-in-fact to do any or all of the following upon the 
occurrence and continuation of an Event of Default (it being understood and agreed that said power of 
attorney shall be deemed to be a power coupled with an interest which cannot be revoked until full 
payment and performance of all obligations under this Borrower Loan Agreement and the other Borrower 
Loan Documents and the Funding Loan Documents): 

(a) to use any of the funds of Borrower or General Partner, including any balance of 
the Borrower Loan, as applicable, and any funds which may be held by Funding Lender for 
Borrower (including all funds in all deposit accounts in which Borrower has granted to Funding 
Lender a security interest), for the purpose of effecting cornpletion,ofthe construction, as the case 
may be, of the Improvements, in the manner called for by the Plans and Specifications; 

(b) to make such additions, changes and corrections in the Plans and Specifications 
as shall be necessary or desirable to complete the Project in substantially the manner 
contemplated by the Plans and Specifications; 

( c) to employ any contractors, subcontractors, agents, architects and inspectors 
required for said purposes; 

(d) to employ attorneys to defend against attempts to interfere with the exercise of 
power granted hereby; 

(e) to pay, settle or compromise all existing bills and claims which are or may be 
liens against the Project, ·the Improvements or the Project, or may be necessary or desirable for 
the completion of the construction, as the case may be, of the Improvements, or clearance of 
objections to or encumbrances on title; 

(t) to execute all applications and certificates in the name of Borrower, which may 
be required by any other construction contract; 
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(g) to prosecute and defend all actions or proceedings in connection with the Project 
and to take such action, require such performance and do any and every other act as is deemed 
necessary with respect to the completion of the construction, as the case may be, of the 
Improvements, which Borrower might do on its own behalf; 

(h) to let new or additional contracts to the extent not prohibited by their existing 
contracts; 

(i) to employ watchmen and erect security fences to protect the Project from injury; 
and 

(j) to take such action and require such performance as it deems necessary .under any 
of the bonds or insurance policies to be furnished hereunder, to make settlements and 
compromises with the sureties or insurers thereunder, and in connection therewith to execute 
instruments of release and satisfaction. 

It is the intention of the parties hereto that upon the occurrence and continuance of an Event ·of 
Default, rights and remedies may be pursued pursuant to the tenns of the Borrower Loan Documents and 
the Funding Loan Documents. The parties hereto acknowledge that. among the possible outcomes to the 
pursuit of such remedies, is the situation where the Funding Lender assignees or designees become the 
owner of the Project and assume the obligations identified above, and the Borrower Note, the Borrower 
Loan and the other Borrower Loan Documents and Funding Loan Documents remain outstanding. 

Section 9.1. 

ARTICLE IX 
SPECIAL PROVISIONS 

Sale of Note and Secondary Market Transaction. 

Section 9.1.1 Cooperation. Subject to the restrictions of Section 2.4 of the Funding 
Loan Agreement, at the Funding Lender's or the Servicer's request (to the extent not already required to 
be provided by the Borrower under this Borrower Loan Agreement), the Borrower shall use reasonable 
efforts to satisfy the market standards to which the Funding Lender or the Servicer customarily adheres or 
which may be reasonably required in the marketplace or by the Funding Lender or the Servicer in 
connection with one or more sales or assignments of all or a portion of the Governruental Lender Note 
and the Funding Loan or participations therein or securitizations of single or multi-class securities (the 
"Securities") secured by or evidencing ownership interests in all or a portion of the Governmental Lender 
Note and the Funding Loan (each such sale, assignment and/or securitization, a "Secondary Market 
Transaction"); provided that neither the Borrower nor the Governmental Lender shall incur any third 
party or other out-of-pocket costs and expenses in connection with a Secondary Market Transaction, 
including the costs associated with the delivery of any Provided Information or any opinion required in 
connection therewith, and all such costs shall be paid by the Funding Lender or the Servicer, and shall not 
materially modify Borrower's rights or obligations. Without limiting the generality of the foregoing, the 
Borrower shall, so long as the Borrower Loan is still outstanding: 

(a) (i) provide such financial and other infonnation with respect to the Borrower 
Loan, and with respect to the Project, the Borrower, the Property General Partner, the contractor 
of the Project or the Borrower Controlling Entity, (ii) provide financial statements, audited, if 
available, relating to the Project with customary disclaimers for any forward looking statements 
or lack of audit, and (iii), at the expense of the Funding Lender or the Servicer, perform or permit 
or cause to be performed or permitted such site inspection, appraisals, surveys, market studies, 
environmental reviews and reports (Phase I's and. if appropriate, Phase Irs), engineering reports 
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and other due diligence investigations of the Project, as may be reasonably requested from time to 
time by the Funding Lender or the Servicer or the Rating Agencies or as. may be necessary or 
appropriate in connection with a Secondary Market Transaction or Exchange Act requirements 
(the items provided to the Funding Lender or the Servicer pursuant to this paragraph (a) being 
called the "Provided Information"), together, if customary, with appropriate verification of and/or 
consents to the Provided Information through letters of auditors or opinions of counsel of 
independent attorneys acceptable to the Funding Lender or the Servicer and the Rating Agencies; 

(b) make such representations and warranties as of the closing date of any Secondary 
Market Transaction with respect to the Project, the Borrower, the Borrower Loan Documents and 
the Funding Loan Documents reasonably acceptable to the Funding Lender or the Servicer, 
consistent with the facts covered by such representations and warranties as they exist on the date 
thereof; and 

( c) execute such amendments to the Borrower Loan Documents and the Funding 
Loan Documents to accommodate such Secondary Market Transaction so long as such 
amendment does not affect the material economic terms of the Borrower Loan Documents and 
the Funding Loan Documents and is not otherwise adverse to the Borrower in its reasonable 
discretion. 

Section 9.1.2 Use of Information. The Borrower understands that certain of the 
Provided Information and the required records may be included in disclosure documents in connection 
with a Secondary Market Transaction. including a prospectus or private placement memorandum (each, a 
"Secondary Market Disclosure Document"), or provided or made available to investors or prospective 
investors in the Securities, the Rating Agencies and service providers or other parties relating to the 
Secondary Market Transaction. In the event that the Secondary Market Disclosure Document is required 
to be revised, the Borrower shall cooperate, subject to Section 9.1.l(c) hereof, with the Funding Lender 
and the Servicer in updating the Provided Information or required records for inclusion or summary in the 
Secondary Market Disclosure Document or for other use reasonably required in connection with a 
Secondary Market Transaction by providing all reasonably requested current information pertaining to the 
Borrower and the Project necessary to keep the Secondary Market Disclosure Document accurate and 
complete in all material respects with respect to such matters. The Borrower hereby consents to any and 
all such disclosures of such information. 

Section 9.1.3 Borrower Obligations Regarding Secondary Market Disclosure 
Documents. In connection with a Secondary Market Disclosure Document, the Borrower shall provide, 
or in the case of a Borrower-engaged third party such as the Property General Partner, cause it to provide, 
information reasonably requested by the Funding Lender pertaining to the Borrower, the Project or such 
third party (and portions of any other sections reasonably requested by the Fwiding Lender pertaining to 
the Borrower, the Project or the third party). The Borrower shall, if requested by the Funding Lender and 
the Servicer, certify in writing that the Borrower bas carefully examined those portions of such Secondary 
Market Disclosure Document, pertaining to the Borrower, the Project or the Property General Partner, and 
such portions (and portions of any other sections reasonably requested and pertaining to the Borrower, the 
Project or the Property General Partner) do not contain any untrue statement of a material fact or omit to 
state a material fact necessary in order to make the statements made, in the light of the circumstances 
under which they were made, not misleading; provided that the Borrower shall not be required to make 
any representations or warranties regarding any Provided Information obtained from a third party except 
with respect to information it provided to such parties. Furthermore, the Borrower hereby indemnifies the 
Funding Lender, the Governmental Lender and the Servicer for any Liabilities to which any such parties 
may become subject to the extent such Liabilities arise out of or are based upon the use of the Provided 
Information in a Secondary Market Disclosure Document; provided that the Borrower shall not provide 
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any indemnification regarding any Provided Information obtained from unrelated third parties except with 
respect to information it provided to such parties. 

Section 9.1.4 Borrower Indemnity Regarding Filings. In connection with filings 
under the Exchange Act or the Securities Act, the Borrower shall (i) indemnify Funding Lender, the 
Governmental Lender and the underwriter group for .any securities (the "Underwriter Group") and all 
officials, employees and agents of any of them for any Liabilities to which Funding Lender, the Servicer 
or the Underwriter Group may become subject insofar as the Liabilities arise out of or are based upon the 
omission or alleged omission to state in the Provided Information of a material fact required to be stated 
in the Provided Information in order to make the statements in the Provided Information, in the light of 
the circumstances under which they were made not misleading and (ii) reimburse the Funding Lender, the 
Servicer, the Underwriter Group and •Other indemnified parties listed above for any legal or other 
expenses reasonably incurred by the Funding Lender, the Servicer or the Underwriter Group in 
connection with defending or investigating such Liabilities; provided that •the Borrower shall not provide 
any indemnification regarding any Provided Information obtained from.unrelated third parties except with 
respect to information it provided to such parties. 

Section 9.1.S Indemnification Procedure. Promptly after receipt by an indemnified 
party under Sections 9. l .3 and 9 .1.4 hereof of notice of the commencement of any action for which a 
claim for indemnification is to be made against the Borrower, such indemnified party shall notify the 
Borrower in writing of such commencement, but the omission to so notify the Borrower will not relieve 
the Borrower from any liability that it may have to any indemnified party hereunder except to the extent 
that failure to notify causes prejudice to the Borrower. In the event that any action is brought against any 
indemnified party, and it notifies the Borrower of the commencement thereof, the Borrower will be 
entitled, jointly with any other indemnifying party, to participate therein and, to the extent that it (or they) 
may elect by Written Notice delivered to the indemnified party promptly after receiving the aforesaid 
notice of commencement, to assume the defense thereof with counsel selected by the Borrower and 
reasonably satisfactory to such indemnified party in its sole discretion. After notice from the Borrower to 
such indemnified party under this Section 9.1.5, the Borrower shall not be responsible for any legal or 
other expenses subsequently incurred by such indemnified party in connection with the defense thereof 
other than reasonable costs of investigation. No indemnified party shall settle or compromise any claim 
for which the Borrower may be liable hereunder without the prior Written Consent of the Borrower. 

Section 9.1.6 Contribution. In order to provide for just and equitable contribution in 
circumstances in which the indemnity agreement provided for in Section 9.1.4 hereof is for any reason 
held to be unenforceable by an indemnified party in respect of any Liabilities ( or action in respect thereof) 
referred to therein which would otherwise be indernnifiable under Section 9.1.4 hereof, the Borrower 
shall contribute to the amount paid or payable by the indemnified party as a result of such Liabilities (or 
action in respect thereof); provided, however, that no Person guilty of fraudulent misrepresentation 
(within the meaning of Section lO(f) of the Securities Act) shall be entitled to contribution from any 
Person not guilty of such fraudulent misrepresentation. In determining the amount of contribution to 
which the respective parties are entitled, the following factors shall be considered: (i) the indemnified 
parties and the Borrower's relative knowledge and access to information concerning the matter with 
respect to which the claim was asserted; ,(ii) the opportunity to correct and prevent any stat~ment or 
omission; and (iii) any other equitable considerations appropriate in the circumstances. The parties hereto 
hereby agree that it may not be equitable if the amount of such contribution were determined by pro .rata 
or per capita allocation. 
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ARTICLEX 
MISCELLANEOUS 

Section 10.1. Notices. All notices, consents, approvals and requests required or permitted 
hereunder or under any other Borrower Loan Document or Funding Loan Document (a "notice'') shall be 
deemed to be given and made when delivered by hand, by recognized overnight delivery service, 
confirmed facsimile transmission (provided any telecopy or other electronic transmission received by any 
party after 4:00 p.m., local time, as evidenced by the time shown on such transmission, shall be deemed to 
have been received the following Business Day), or five (5) calendar days after deposited in the United 
States mail, registered or certified, postage prepaid, with return receipt requested, addressed as follows: 

If to the Governmental Lender: 

and with a copy to: 

and with a copy to: 

If to the Borrower: 

and.with a copy to: 

City of Chicago 
Department of Housing 
121 North LaSalle Street, 10th Floor 
Chicago, Illinois 60602 
Attention: Commissioner, Department of Housing 
Telephone: (312) 744-4190 
Facsimile: (312) 742-2271 

City of Chicago 
Office of Corporation Counsel 
121 North LaSalle Street, Room 600 
Chicago, Illinois 60602 
Attention: Finance and Economic Development Division 
Telephone: (312) 744-0200 
Facsimile: (312) 742-0277 
(refer to ""Finance & Econ. Development Division" on 
cover sheet) 

City of Chicago 
Office of the City Comptroller's Office 
33 North LaSalle Street, Suite 600 
Chicago, Illinois 60602 
Attention: City Comptroller 
Telephone: (312) 744-7106 
Facsimile: (312) 742-6544 

CARE Manor I L.P. 
c/o United for Better Living 
4540 West Washington Blvd. 
Chicago, Illinois 60624 
Attention: David T. Whittley 

Miller & Ferguson 
954 West Washington Boulevard 
Suite 510 
Chicago, Illinois 60607 
Attention: Gregory V. Miller 



9/18/2024 REPORTS OF COMMITTEES 15697

and with a copy to: 

And with a copy to: 

If to the Construction Funding 
Lender: 

with a copy to: 

If to the Permanent Funding 
Lender: 

with a copy to: 

NEF Assignment Corporation 
c/o National Equity Fund 
10 South Riverside Plaza, Suite 1700 
Chicago, Illinois 60606 

Holland & Knight LLP 
10 St. James Avenue, 12th Floor 
Boston, Massachusetts 02116 
Attention: Sean B. Leonard 

CIBC Bank USA 
120 South LaSalle Street 
Chicago, Illinois 60603 
Attention: Jim Scudder, Managing Director 

Charity & Associates, P.C. 
20 North Clark Street 
Suite 3300 
Chicago, Illinois 60602 
Attention: Elvin Charity 

The Community Development Trust, LP 
1350 Broadway 
Suite 700 
New York, New York 10018 
Attention: Christopher Blair 

Krooth & Altman LLP 
1850 M Street NW 
Suite 400 
Washington, DC 20036 
Attention: Andrew Rogers 

Any party may change such party's address for the notice or demands required under this Borrower Loan 
Agreement by providing written notice of such change of address to the other parties by written notice as 
provided herein. 

Section 10.2. Brokers and Financial Advisors. The Borrower hereby represents that it has 
dealt with no financial advisors, brokers, underwriters, placement agents, agents or finders in connection 
with the Borrower Loan, other than those disclosed to the Funding Lender and whose fees shall be paid 
by the Borrower pursuant to separate agreements. The Borrower and the Funding Lender shall indemnify 
and hold the other hannless from and against any and all claims, liabilities, costs and expenses of any 
kind in any way relating to or arising from a claim by any Person that such Person acted on behalf of the 
indemnifying party in connection with the transactions contemplated herein. The provisions of this 
Section 10.2 shall survive the expiration and termination of this Borrower Loan Agreement and the 
repayment of the Borrower Payment Obligations. 

Section 10.3. Survival. This Borrower Loan Agreement and all covenants, agreements, 
representations and warranties made herein and in the certificates delivered pursuant hereto shall survive 
the making by the Governmental Lender of the Borrower Loan and the execution and delivery to the 
Governmental Lender of the Borrower Note and the assignment of the Borrower Note to the Funding 
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Lender, and shall continue in full force and effect so long as all or any of the Borrower Payment 
Obligations is unpaid. All the Borrower's covenants and agreements in this Borrower Loan Agreement 
shall inure to the benefit of the respective legal representatives, successors and assigns of the 
Governmental Lender, the Funding Lender and the Servicer. 

Section 10.4. Preferences. The Governmental Lender shall have the continuing and exclusive 
right to apply or reverse and reapply any and all .payments by the Borrower to any portion of the 
Borrower Payment Obligations. To the extent the Borrower makes a payment to the Governmental 
Lender or the Servicer, or the Governmental Lender or the Servicer receives proceeds of any collateral, 
which is in whole or part subsequently invalidated, declared to be fraudulent or preferential, set aside or 
required to be repaid to a trustee, receiver or any other party under any bankruptcy law, state or federal 
law, commo11- law or equitable cause, then, to the extent of such payment or proceeds received, the 
Borrower Payment Obligations or part thereof intended to be satisfied shall be revived and continue in 
full force and effect, as if such payment or proceeds had not been received by the Governmental Lender 
or the Servicer. 

Section 10.5. Waiver of Notice. The Borrower shall not be entitled to any notices of any 
nature whatsoever from the Funding Lender or the Servicer except with respect to matters for which this 
Borrower Loan Agreement or any other Borrower Loan Document specifically and expressly provides for 
the giving of notice by the Funding Lender or the Servicer, as the case may be, to the Borrower and 
except with respect to matters for which the Borrower is not, pursuant to applicable Legal Requirements, 
permitted to waive the giving of notice. The Borrower hereby expressly waives the right to receive any 
notice from the Funding Lender or the Servicer, as the case may be, with respect to any matter for which 
no Borrower Loan Document specifically and expressly provides for the giving of notice by the Funding 
Lender or the Servicer to the Borrower. 

Section 10.6. Offsets, Counterclaims and Defenses. The Borrower hereby waives the right to 
assert a counterclaim, other than a compulsory counterclaim, in any action or proceeding brought against 
it by the Funding Lender or the Servicer with respect to a Borrower Loan Payment. Any assignee of 
Funding Lender's interest in and to the Borrower Loan Documents or the Funding Loan Documents shall 
take the same free and clear of all offsets, counterclaims or defenses that are unrelated to the Borrower 
Loan Documents or the Funding Loan Documents which the Borrower may otherwise have against any 
assignor of such documents, and no such unrelated offset, counterclaim or defense shall be interposed or 
asserted by the Borrower in any action or proceeding brought by any such assignee upon such documents, 
and any such right to interpose or assert any such unrelated offset, counterclaim or defense in any such 
action or proceeding is hereby expressly waived by the Borrower. 

Section 10.7. Publicity. The Funding Lender and the Servicer (and any Affiliates of either 
party) shall have the right to issue press releases. advertisements and other promotional materials 
describing the Funding Lender's or the Servicer's participation in the making of the Borrower Loan or the 
Borrower Loan's inclusion in any Secondary Market Transaction effectuated by the Funding Lender or 
the Servicer or one of its or their Affiliates. All news releases, publicity or advertising by the Borrower or 
its Affiliates through any media intended to reach the general public, which refers to the Borrower Loan 
Documents or the Funding Loan Documents, the Borrower Loan, the Funding Lender or the Servicer in a . 
Secondary Market Transaction, shall be subject to the prior Written Consent of the Funding Lender or the' 
Servicer, as applicable. 

Section 10.8. Construction of Documents. The parties hereto acknowledge that they were 
represented by counsel in connection with the negotiation and drafting of the Borrower Loan Documents 
and the Funding Loan Documents and that the Borrower Loan Docwnents and the Funding Loan 
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Documents shall not be subject to the principle of construing their meaning against the party that drafted 
them. 

Section 10.9. No Third Party Beneficiaries. The Borrower Loan Documents and the Funding 
Loan Documents are solely for the benefit of the Governmental Lender, the Funding Lender, the Servicer 
and the Borrower and, with respect to Sections 9.1.3 and 9.1.4 hereof, the Underwriter Group, and 
nothing contained in any Borrower Loan Document shall be deemed to confer upon anyone other than the 
Governmental Lender, the Funding Lender, the Servicer, and the Borrower any right to insist upon or to 
enforce the performance or observance of any of the obligations contained therein. 

Section 10.10. Assignment. The Borrower Loan, the Security Instrument, the Borrower Loan 
Documents and the Funding Loan Docwnents and all Funding Lender's rights, title, obligations and 
interests therein may be assigned by the Funding Lender, at any time in its sole discretion, whether by 
operation of law (pursuant to a merger or other successor in interest) or otherwise. Upon such 
assignment, all references to Funding Lender in this Borrower Loan Agreement and in any Borrower 
Loan Document shall be deemed to refer to such assigne~ or successor in interest and such assignee or 
successor in interest shall thereafter ~tand in the place of the Funding Lender. Borrower shall accord full 
recognition to any such assignment, and all rights and remedies of Funding Lender in connection with the 
interest so assigned shall be as fully enforceable by such assignee as they were by Funding Lender before 
such assignment. In connection with any proposed assignment, Funding Lender may disclose to the 
proposed assignee any information that Borrower has delivered, or caused to be delivered, to Funding 
Lender with reference to Borrower, General Partner, Guarantor or any Affiliate, or the Project, including 
information that Borrower is required to deliver to Funding Lender pursuant to this Borrower Loan 
Agreement, provided that such proposed assignee agrees to treat such information as confidential. 'The 
Borrower may not assign its rights, interests or obligations under this Borrower Loan Agreement or under 
any of the Borrower Loan Documents or Funding Loan Documents, or Borrower's interest in any moneys 
to be disbursed or advanced hereunder, except only as may be expressly permitted hereby. 

Section 10.11. [Intentionally Omitted]. 

Section 10.12. Governmental Lender, Funding Lender and Servicer Not in Control; No 
Partnership. None of the covenants or other provisions contained in this Borrower Loan Agreement 
shall, or shall be deemed to, give the Governmental Lender, the Funding Lender or the Servicer the right 
or power to exercise control over the affairs or management of the Borrower, the power of the 
Governmental Lender, the Funding Lender and the Servicer being limited to the rights to exercise the 
remedies ref erred to in the Borrower Loan Documents and the Funding Loan Documents. The 
relationship between the Borrower and the Governmental Lender, the Funding Lender and the Servicer is, 
and at all times shall remain, solely that of debtor and creditor. No covenant or provision of the Borrower 
Loan Documents or the Funding Loan Documents is intended, nor shall it be deemed or construed, to 
create a partnership, joint venture, agency or common interest in profits or income between the Borrower 
and the Governmental Lender, the Funding Lender or the Servicer or to create an equity in the Project in 
the Governmental Lender, the Fwiding Lender or the Servicer. Neither the Governmental Lender, the 
Fwiding Lender nor the Servicer undertakes or assumes any responsibility or duty to the Borrower or to 
any other person with. respect to the Project or the Borrower Loan, except as expressly provided in the 
Borrower Loan Documents or the Funding Loan Documents; and notwithstanding any other provision of 
the Borrower Loan Documents and the Funding Loan Documents: (1) the Governmental Lender, the 
Funding Lender and the Servicer are not, and shall not be construed as, a partner, joint venturer, alter ego, 
General Partner, controlling person or other business associate or participant of any kind of the Borrower 
or its stockholders, members, or partners and the Governmental Lender, the Funding Lender and the 
Servicer do not intend to ever asswne such status; (2) the Governmental Lender, the Funding Lender and 
the Servicer shall in no event be liable for any the Borrower Payment Obligations, expenses or losses 
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incurred or sustained by the Borrower; and (3) the Governmental Lender, the Funding Lender and the 
Servicer shall not be deemed responsible for or a participant in any acts, omissions or decisions of the 
Borrower, the Borrower Controlling Entities or its stockholders, members, or partners. The 
Governmental Lender, the FW1ding Lender and the Servicer and the Borrower disclaim any intention to 
create any partnership, joint venture, agency or common interest in profits or income between the 
Governmental Lender, the Funding Lender, the Servicer and the Borrower, or to create an equity in the 
Project in the Funding Lender or the Servicer, or any sharing of liabilities, losses, costs or expenses. 

Section 10.13. Release. The Borrower hereby acknowledges that it is executing this Borrower 
Loan Agreement and each of the Borrower Loan Documents and the Funding Loan Documents to which 
it is a party as its own voluntary act free from duress and undue influence. 

Section 10.14. Term of Borrower Loan Agreement. This Borrower Loan Agreement shall be 
in full force and effect until all payment obligations of the Borrower hereunder have been paid in full and 
the Borrower Loan and the Funding Loan have been retired or the payment thereof has been provided for; 
except that on and after the indefeasible payment in full of the Borrower Note, this Borrower Loan 
Agreement shall be terminated, without further action by the parties hereto; provided, however, that the 
obligations of the Borrower under Sections 5.11 (Governmental Lender's Fees), 5.14 (Expenses), 5.15 
(Indemnity), 9.1.3, 9.1.4, 9.1.5, 9.1.6 and 10.15 (Reimbursement of Expenses) hereof, as well as under 
Section L.J of the Construction Funding Agreement, shall survive the termination of this Borrower 
Loan Agreement. 

Section 10.15. Reimbursement of Expenses. If, upon or after the occurrence of any Event of 
Default or Potential Default, the Governmental Lender, the Funding Lender or the Servicer shall employ 
attorneys or incur other expenses for the enforcement of performance or observance of any obligation or 
agreement on the part of the Borrower contained herein, the Borrower will on demand therefor reimburse 
the Governmental Lender, the Funding Lender and the Servicer for fees of such attorneys and such other 
expenses so incurred. 

The Borrower's obligation to pay the amounts required to be paid under this Section 10.15 shall 
be subordinate to its obligations to make payments under the Borrower Note. 

Section 10.16. Permitted Contests. Notwithstanding anything to the contrary ~ontained in this 
Borrower Loan Agreement, Borrower shall have the right to contest or object in good faith to any claim, 
demand; levy or assessment ( other than in respect of Debt or Contractual Obligations of Borrower under 
any Borrower Loan Document or Related Document) by appropriate legal proceedings that are not 
prejudicial to Funding Lender's rights, but this shall not be deemed or construed as in any way relieving, 
modifying or providing any extension of time with respect to Borrower's covenant to pay and comply 
with any such claim, demand, levy or assessment, unless Borrower shall have given prior Written Notice 
to the Governmental Lender and the Funding Lender of Borrower's intent to so contest or object thereto, 
and unless (i) Borrower has, in the Governmental Lender's and the Funding Lender's judgment, a 
reasonable basis for such contest, (ii) Borrower pays when due any portion of the claim, demand, levy or 
assessment to which Borrower does not object, (iii) Borrower demonstrates to Funding Lender's 
satisfaction that such legal proceedings shall conclusively operate to prevent enforcement prior to final 
determination of such proceedings, (iv) Borrower furnishes such bond, surety, undertaking or other 
security in connection therewith as required by law, or as requested by and satisfactory to Funding 
Lender, to stay such proceeding, which bond, surety, undertaking or other security shall be issued by a 
bonding company, insurer or surety company reasonably satisfactory to Funding Lender and shall be 
sufficient to cause the claim, demand, levy or assessment to be insured against by the Title Company or 
removed as a lien against the Project, (v) Borrower at all times prosecutes the contest with due diligence, 
and ( vi) Borrower pays, promptly following a determination of the amount of such claim, demand, levy or 
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assessment due and owing by Borrower, the amount so determined to be due and owing by Borrower. In 
the event that Borrower does not make, promptly following a detennination of the amount of such claim, 
demand, levy or assessment due and owing by Borrower, any payment required to be made pursuant to 
clause (vi) of the preceding sentence, an Event of Default shall have occurred, and Funding Lender may 
draw or realize upon any bond or other security delivered to Funding Lender in connection with the 
contest by Borrower, in order to make such payment. 

Section 10.17. Fonding Lender Approval of Instruments and Parties. All proceedings taken 
in accordance with transactions provided for herein, and all surveys, appraisals and documents required or 
contemplated by this Borrower Loan Agreement and the persons responsible for the execution and 
preparation thereof, shall be satisfactory to and subject to approval by Funding Lender. Funding Lender's 
approval of any matter in connection with the Project shall be for the sole purpose of protecting the 
security and rights of Funding Lender. No such approval shall result in a waiver of any default of 
Borrower. In no event shall Funding Lender's approval be a representation of any kind with regard to the 
matter being approved. 

Section 10.18. Funding Lender Determination of Facts. Funding Lender shall at all times be 
free to establish ind.ependently, to its reasonable satisfaction, the existence or nonexistence of any fact or 
facts, the existence or nonexistence of which is a condition of this Borrower Loan Agreement. 

Section 10.19. Calendar Months. With respect to any payment or obligation that is due or 
required to be perfonned within a specified number of Calendar Months after a specified date, such 
payment or obligation shall become due on the day in the last of such specified number of Calendar 
Months that corresponds numerically to the date so specified; provided, however, that with respect to any 
obligation as to which such specified date is the 29th, 30th or 31st day of any Calendar Month: if the 
Calendar Month in which such payment or obligation would otherwise become due does not have a 
numerically corresponding date, such obligation shall become due on the first day of the next succeeding 
Calendar Month. 

Section 10.20. Determinations by Lender. Except to the extent expressly set forth in this 
Borrower Loan Agreement to the contrary, in any instance where the consent or approval of the 
Governmental Lender and the Funding Lender may be given or is required, or where any determination, 
judgment or decision is to be rendered by the Governmental Lender and the Funding Lender under this 
Borrower Loan Agreement, the granting, withholding or denial of such consent or approval and the 
rendering of such determination, judgment or decision shall be made or exercised by the Governmental 
Lender and the Funding Lender, as applicable (or its designated representative) at its sole and exclusive 
option and in its sole and absolute discretion. 

Section 10.21. Governing Law. This Borrower Loan Agreement shall be governed by and 
enforced in accordance with the laws of the State, without giving effect to the choice of law principles of 
the State that would require the application of the laws of a jurisdiction other than the State. 

Section 10.22. Consent to Jurisdiction and Venue. Borrower agrees that any controversy 
arising under or in relation to this Borrower Loan Agreement shall be litigated exclusively in the State. 
The state and federal courts and authorities with jurisdiction in the State shall have exclusive jurisdiction 
over all controversies which shall arise under or in relation to this Borrower Loan Agreement. Borrower 
irrevocably consents to service, jurisdiction, and venue of such courts for any such litigation and waives 
any other venue to which it might be entitled by virtue of domicile, habitual residence or otherwise. 
However, nothing herein is intended to limit Beneficiary Parties' right to bring any suit, action -or 
proceeding relating to matters arising under this Borrower Loan Agreement against Borrower or any of 
Borrower's assets in any court of any other jurisdiction. 
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Section 10.23. Successors and Assigns. This Borrower Loan Agreement shall be binding upon 
and shall inure .to the benefit of the parties hereto and their respective heirs, legal representatives, 
successors, successors-in-interest and assigns, as appropriate. The terms used to designate any of the 
parties herein shall be deemed to include the heirs, legal representatives, successors, successors-in-interest 
and assigns, as appropriate, of such parties. References to a ''person" or "persons" shall be deemed to 
include individuals and entities. 

Section 10.24. Severability. The invalidity, illegality or unenforceability of any provision of 
this Borrower Loan Agreement shall not affect the validity, legality or enforceability of any other 
provision, and all other provisions shall remain in full force and effect. 

Section 10.25. Entire Agreement; Amendment and Waiver. This Borrower Loan Agreement 
contains the complete and entire understanding of the parties ·with respect to the matters covered. This 
Borrower Loan Agreement may not be amended. modified or changed, nor shall any waiver of any 
provision hereof be effective, except by a written instrument signed by the party against whom 
enforcement of the waiver, amendment, change, or modification is sought, and then only to the extent set 
forth in that instrument. No specific waiver of any of the terms of this Borrower Loan Agreement shall be 
considered as a general waiver. Without limiting the generality of the foregoing, no Disbursement shall 
constitute a waiver of any conditions to the Governmental Lender's or the Funding Lender's obligation to 
make further Disbursements nor, in the event Borrower is unable to satisfy any such conditions, shall any 
such waiver have the effect of precluding the Governmental Lender or the Funding Lender from 
thereafter declaring such inability to constitute a Potential Default or Event of Default under this 
Borrower Loan Agreement. 

Section 10.26. Counterparts. This Borrower Loan Agreement may be executed in multiple 
counterparts, each of which shall constitute an original document and all of which together shall 
constitute one agreement. 

Section 10.27. Captions. The captions of the sections of this Borrower Loan Agreement are for 
convenience only and shall be disregarded in construing this Borrower Loan Agreement. 

Section 10.28. Servicer. Borrower hereby acknowledges and agrees that, pursuant to the terms 
of the Borrower Loan Documents: (a) from time to time, the Governmental Lender or the Funding 
Lender may appoint a servicer to collect payments, escrows and deposits, to give and to receive notices 
under the Borrower Note, this Borrower Loan Agreement or the other Borrower Loan Documents, and to 
otherwise service . the Borrower Loan and (b) unless Borrower receives Written Notice from the 
Governmental Lender or the Funding Lender to the contrary, any action or right which shall or may be 
taken or exercised by the Governmental Lender or the Funding Lender may be taken or exercised by such 
servicer with the same force and effect. 

Section 10.29. Beneficiary Parties as Third Party Beneficiary. Each of the Beneficiary 
Parties shall be a third party beneficiary of this Borrower Loan Agreement for all purposes. 

Section 10.30. Waiver, of Trial by Jury. TO THE MAXIMUM EXTENT PERMITTED 
UNDER APPLICABLE LAW,. EACH OF BORROWER AND THE BENEFICIARY PARTIES 
(A) COVENANTS AND AGREES NOT TO ELECT A TRIAL BY JURY WITII RESPECT TO ANY 
ISSUE ARISING our OF TIIIS BORROWER LOAN AGREEMENT OR THE RELATIONSHIP 
BETWEEN TI-IE PARTIES THAT IS TRIABLE OF RIGHT BY A JURY AND (B) WANES ANY 
RIGHT TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY 
SUCH RIGHT EXISTS NOW OR IN TIIE FUTIJRE. THIS WAIVER OF RIGHT TO TRIAL BY 
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JURY IS SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND VOLUNTARILY WITH 
THE BENEFIT OF COMPETENT LEGAL COUNSEL. 

Section 10.31. Time of the Essence. Time is of the essence with respect to this Borrower Loan 
Agreement. 

Section 10.32. [Reserved} 

Section 10.33. Reference Date. This Borrower Loan Agreement is dated for reference purposes 
only as of the first day of _____ _, 2024, and will not be effective and binding on the parties 
hereto unless and until the Closing Date (as defined herein) occurs. 

ARTICLE XI 
LIMITATIONS ON LIABILI'IY 

Section 11.1. Limitation on Liability. Notwithstanding anything to the contrary herein, the 
liability of the Borrower hereunder and under the other Borrower Loan Documents and the Funding Loan 
Documents shall be limited to the extent set forth in the Borrower Note. 

Section 11.2. Limitation on Liability of Governmental Lender. The Funding Loan, and 
interest thereon, are special, limited obligations of the Governmental Lender, payable solely from the 
Security pledged under the Funding Loan Agreement. The Funding Loan is not a general indebtedness of 
the Govemmental Lender or a charge against its general credit or the general credit taxing powers of the 
State, the Governmental Lender, or any other political subdivision thereof, and shall never give rise to any 
pecuniary liability of the Governmental Lender, and neither the Governmental Lender, the State nor any 
other political subdivision thereof shall be liable for the payments of principal and interest on the Funding 
Loan, and the Funding Loan is payable from no other source, but are special, limited obligations of the 
Governmental Lender, payable solely out of the security pledged hereunder and receipts of the 
Governmental Lender derived pursuant to this Funding Loan Agreement (and not against any money due 
or to become due to the Governmental Lender pursuant to Unassigned Rights). No holder of the Funding 
Loan or any interest therein has the right to compel any exercise of the taxing power of the State, the 
Governmental Lender or any other political subdivision thereof to pay the Funding Loan or the interest 
thereon. 

No recourse shall be had for the payment of the principal of, premium, if any, or the 
interest on the Funding Loan or for any claim based thereon or any obligation, covenant or agreement in 
this Funding Loan Agreement against any official of the Governmental Lender, or any official, officer, 
agent, employee or independent contractor of the Governmental Lender or any person executing this 
Borrower Loan Agreement. No covenant, stipulation, promise, agreement or obligation contained in this 
Borrower Loan Agreement or any other document executed in connection herewith shall be deemed to be 
the covenant, stipulation, promise, agreement or obligation of any present or future official, officer, agent 
or employee of the Governmental Lender in his or her individual capacity and neither any official of the 
Governmental Lender nor any officers executing this Borrower Loan Agreement shall be liable personally 
or. be subject to any personal liability or accountability by reason of this Borrower Loan Agreement. 

Section 11.3. Waiver of Personal Liability. No member, officer, agent or employee of the 
Governmental Lender or any direc;tor, officer, agent or employee of the Governmental Lender shall be 
individually or personally liable for the payment of any principal (or prepayment price) of or interest on 
the Governmental Lender Note or any other sum herewider or be subject to any personal liability or 
accountability by reason of the execution and delivery of this Borrower Loan Agreement; but nothing 
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herein contained shall relieve any such member, director, officer, agent or employee from the 
perfoonance of any official duty provided by law or by this Borrower Loan Agreement. 

Section 11.4. Limitation on Liability of Funding Lender's Officers, Employees, Etc. 

(a) Borrower asswnes all risks of the acts or omissions of the Governmental Lender 
and the Funding Lender ( except to the extent that such acts or omissions constitute gross 
negligence or willful misconduct), provided, however, this assumption is not intended to, and 
shall not, preclude Borrower from pursuing such rights and remedies as it may have against the 
Governmental Lender and the Funding Lender at law or under any other agreement. None of 
Governmental Lender and the Funding Lender, nor the other Beneficiary Parties or their 
respective officers, directors, employees or agents shall be liable or responsible for (i) for any acts 
or omissions of the Governmental Lender and the Funding Lender; or (ii) the validity, sufficiency 
or genuineness of any documents, or endorsements, even if such documents should in fact prove 
to be in any or all respects invalid, insufficient, fraudulent or forged. In furtherance and not in 
limitation of the foregoing, the Governmental Lender and the Funding Lender may accept 
documents that appear on their face to be in order, without responsibility for further investigation, 
regardless of any notice or information to the contrary, unless acceptance in light of such notice 
or information constitutes gross negligence or willful misconduct on the part of the Governmental 
Lender and the Funding Lender. 

(b) None of the Governmental Lender the Funding Lender, the other Beneficiary 
Parties or any of their respective officers, directors, employees or agents shall be liable to any 
contractor, subcontractor, supplier, laborer, architect, engineer or any other party for services 
performed or materials supplied in connection with the Project. The Governmental Lender and 
the Funding Lender shall not be liable for any debts or claims accruing in favor of any such 
parties against Borrower or others or against the Project. Borrower is not and shall not be an 
agent of the Governmental Lender and the Funding Lender for any purpose. Neither the 
Governmental Lender nor the Funding Lender is a joint venture partner with Borrower in any 
manner whatsoever. Prior to default by Borrower under this Borrower Loan Agreement and the 
exercise of remedies granted herein, the Governmental Lender and the Funding Lender shall not 
be deemed to be in privity of contract with any contractor or provider of services to the Project, 
nor shall any payment of funds directly to a contractor, subcontractor or provider of services be 
deemed to create any third party beneficiary status or recognition of same by the Governmental 
Lender and the Funding Lender. Approvals granted by the Govermnental Lender and the 
Funding Lender for any matters covered under this Borrower Loan Agreement shall be narrowly 
construed to cover only the parties and facts identified in any written approval or, if not in 
writing, such approvals shall be solely for the benefit of Borrower. 

(c) Any obligation or liability whatsoever of the Governmental Lender and the 
Funding Lender that may arise at any time under this Borrower Loan Agreement or any other 
Borrower Loan Document shall be satisfied, if at ail, out of the Funding Lender's assets only. No 
such obligation or liability shall be personally binding upon, nor shall resort for the enforcement 
thereof be had to, the Project or any of the Governmental Lender's or the Funding Lender's 
shareholders (if any), directors, officers, employees or agents, regardless of whether such 
obligation or liability is in the nature of contract, tort or otherwise. 

Section 11.5. Delivery of Reports, Etc. The delivery of reports, information and documents 
to the Governmental Lender and the Funding Lender as provided herein is for informational purposes 
only and the Governmental Lender's and the Funding Lender's receipt of such shall not constitute 
constructive knowledge of any information contained therein or determinable from information contained 
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therein. The Governmental Lender and the Funding Lender shall have no duties or responsibilities except 
those that are specifically set forth herein, and no other duties or obligations shall be implied in this 
Borrower Loan Agreement against the Governmental Lender and the Funding Lender. 

IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Borrower 
Loan Agreement or caused this Borrower Loan Agreement to be duly executed and delivered by its 
authorized representative as of the date first set forth above. The und,ersigned intends that this instrument 
shall be deemed to be signed and delivered as a sealed instrument. 

[SEAL] 

Attest: 

BORROWER: 

CARE Manor I L.P., 
an Illinois limited partnership 

By: CARE Manor Inc., 
an Illinois not-for-profit corporation 
its sole general partner 

By: ____________ _ 
Name: David T. Whittley 
Title: President of CARE Manor Inc. 

GOVERNMENTAL LENDER: 

CITY OF CHICAGO 

By: _______________ _ 
Name: Jill Jaworski 
Title: Chief Financial Officer 

By: ____________ --,-
Name: Andrea M. Valencia 
Title: City Clerk 
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Agreed to and Acknowledged by: 

CIBC BANK USA, as Funding Lender 

By: _____________ _ 

Its: ____________ _ 

THE COMMUNITY DEVELOPMENT TRUST, LP, 
as Note Purchaser pursuant to the Forward Bond 
Purchase Agreement and, which, upon the endorsement 
and delivery of the Governmental Lender Note, shall 
succeed to the rights and interests of the Funding Lender 
under this Borrower Loan Agreement in accordance 
with Section 10.10 hereof 

By: ____________ _ 

Its :. ______________ _ 
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Exhibit "D". 
(To Ordinance) 

Land Use Restriction Agreement. 

15707 

mis LAND USE RESTRICTION AGREEMENT (this "Agreement"), entered into as of 
_____ I, 2024, between the CITY OF CHICAGO, a municipal corporation and home rule unit 
of local government duly organized and validly existing under the Constitution and laws of the State of 
Illinois (the "Issuer'), and CARE MANOR 1, L.P ., an Illinois limited partnership (the "Owner"), 

WITNESSEm: 

WHEREAS, pursuant to an ordinance adopted by the Issuer on ___ __, 2024 (the 
"Ordinance") and a funding loan agreement (the "Funding Loan Agreement") with CIBC Bank USA, a 
national banking association (together with its successors and assigns, the "Funding Lender"), pursuant 
to which the Issuer will borrow an aggregate principal amount not to exceed Fifteen Million Dollars 
($ L5,000,000) (the "Funding Loan") and in evidence of its limited, special obligation to repay that 
borrowing, issue a tax-exempt revenue note, to be designated as the Multi-Family Housing Revenue Note, 
2024 Series A (CARE Manor) (the "Governmental Note") under the terms and conditions of the Ordinance 
and the Funding Loan Agreement; and 

WHEREAS, the proceeds derived from the issuance and sale of the Governmental Note have been 
lent by the Issuer to the Ownerpursuant to a borrower loan agreement of even date herewith(the "Borrower 
Loan Agreement"), between the Issuer and the Owner for the pUipose of financing a portion of the costs 
ofacquiring, leasing, constructing and eq_uipping of one newly-constructed multifamily, low- and moderate­
income residential rental building to be known as CARE Manor consisting of a 3-story building with 44 
units including l one-bedroom, 29 two-bedroom units, L4 three bedroom units, all of which will be rented 
to households earning up to 60% of area median income, and 21 parking spaces (together with related 
common areas, parking lot facilities, and related amenities including on-site laundry facilities, the "Project" 
or the "Bond Project"), on property located at 4531-4555 West Washington Boulevard in Chicago, Cook 
County, rilinois, as more particularly descnoed on Exhibit A hereto (collectively, the "Property''), and to 
pay a portion of the costs of issuance and other costs incurred in connection therewith; and 

WHEREAS, in order to assure the Issuer and the Funding Lender that interest on the Governmental 
Note will be excluded from gross income for federal income tax pw-poses under the Internal Revenue Code 
of 1986, as amended (the "Code"), and to further the public purposes of the Issuer, certain restrictions on 
the use and occupancy of the Project under the Code must be established; 

NOW, TIIBREFORE, in consideration of the mutual promises and covenants hereinafter set forth, 
and of other good and valuable consideration, the receipt, sufficiency and adequacy of which are hereby 
acknowledged, the Owner and the Issuer agree as follows: 

Section 1. Term of Restrictions. 

{a) Occupancy Restrictions. The term of the Occupancy Restrictions set forth in Section 3 
hereof shall commence on the first day on which at least l 0% of the units are first occupied following 
completion of such units and shall end on the latest of (i) the date which is 15 years after the date on which 
at least 50% of the units in the Project are first occupied; (ii) the first date on which no tax•exempt note or 
bond (including any refunding note or bond) issued with respect to the Project is outstanding (treating, for 
such purpose, the Project as being financed in part by the Governmental Note); or (iii) the date on which 
any housing assistance provided with respect to the Project under Section 8 of the United States Housing 
Act of 1937, as amended, terminates (which period is hereinafter referred with respect to the Project as the 
"Qualified Project Period"). 
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.(b) Rental Restrictions. The Rental Restrictions with respect to the Project set forth in 
Section 4 hereof shall remain in effect during the Qualified Project Period. 

(c) Involuntary Loss or Substantial Destructio11. The Occupancy Restrictions set forth in 
Section 3 hereof, and the Rental Restrictions set forth in Section 4 hereof, shall cease to apply to the Project 
in the event of involuntary noncompliance caused by fire, seizure, requisition, foreclosure, transfer of title 
by deed in lieu of foreclosure, change in federal law or an action of a federal agency (with respect to the 
Project) after the date of delivery of the Governmental Note, which prevents the Issuer from enforcing the 
Occupancy Restrictions and the Rental Restrictions (with respect to the Project), or condemnation or similar 
event (with respect to the Project), but only if, within a reasonable time, (i) all of the Governmental Note is 
promptly retired, or amounts received as a consequence of such event are used to provide a new project 
which meets all of the requirements of this Agreement, which new project is subject to new restrictions 
substantially equivalent to those contained in this Agreement, and which is substituted in place of the 
Project by amendment of this Agreement; and (ii) an opinion from nationally recognized bond counsel 
(selected by the Issuer) is received to the effect that noncompliance with the Occupancy Restrictions and 
the Rental Restrictions applicable to the Project as a result of such involuntary loss or substantial destruction 
resulting from an unforeseen event with respect to the Project will not adversely affect the exclusion of the 
interest on the Governmental Note from the gross incomes of the owners thereof for purposes of federal 
income taxation; provided, however, that the preceding provisions of this paragraph shall cease to apply in 
the case of such involuntary noncompliance caused by foreclosure, transfer of title by deed in lieu of 
foreclosure or similar event if at any time during the Qualified Project Period with respect to the Project 
subsequent to such event the Owner or any Affiliated Party (as hereinafter defined) obtains an ownership 
interest in the Project for federal income tax purposes. "Affiliated Party" means a person whose 
relationship to another person is such that (i) the relationship between such persons would result in a 
disallowance of losses under Section 267 or 707(b) of the Code; or (ii) such persons are members of the 
same controlled group of corporations (as defined in Section 1563(a) of the Code, except that "more than 
50%" shall be substituted for "at least 80%" each place it appears therein). 

( d) Termination. This Agreement shall terminate with respect to the Project upon the earliest 
of (i) termination of the Occupancy Restrictions and the Rental Restrictions with respect to the Project, as 
provided in paragraphs (a) and (b) of this Section I; or (ii) delivery to the Issuer and the Owner of an 
opinion of nationally recognized bond counsel (selected by the Issuer) to the effect that continued 
compliance of the Project with the Rental Restrictions and the Occupancy Restrictions applicable to the 
Project is not required in order for interest on the Governmental Note to remain excludible from gross 
income for federal income tax purposes. 

(e) Certification. Upon tennination of this Agreement, the Owner and the Issuer shall execute 
and cause to be recorded (at the Owner's expense), in all offices in which this Agreement was recorded, a 
certificate of termination, specifying which of the restrictions contained herein has terminated. 

(f) Encumbrance of Fee. In furtherance of enforcing compliance with the provisions of 
Section 142( d) of the Code and Section 1.103-S(b) of the Regulations applicable to this Agreement, unless 
the provisions of paragraph (c) or (d) above apply to the Project resulting in a termination of the restrictions 
set forth herein, such restrictions shall continue to apply to the Project following the termination of the 
Owner's or any other party's fee simple estate therein, whether or not the Project is thereafter released by 
the Issuer. 
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Section 2. Project Restrictions. The Owner represents, warrants and covenants that: 

(a) Toe Owner bas reviewed the provisions of the Code and the Treasury Regulations 
thereunder (the "Regulations") applicable to this Agreement (including, without limitation, Section 142(d) 
of the Code and Section l .103-8(b) of the Regulations) with its counsel and understands said provisions. 

(b) The Project is being acquired, leased, constructed and equipped for the purpose of 
providing a "qualified residential rental project" (as such phrase is used in Section 142(d) of the Code) and 
will, during the term of the Rental Restrictions and Occupancy Restrictions hereunder applicable to the 
Project continue to constitute a "qualified residential rental project" under Section 142( d) of the Code and 
ahy Regulations heretofore or hereafter promulgated thereunder and applicable thereto. 

(c) Substantially all (not less than 95%) of the Project will consist of a "building or structure" 
(as defined in Section 1.103-8(b)(8)(iv) of the Regulations), or several proximate buildings or structures, 
of similar construction, each containing one or more similarly constructed residential units (as defined in 
Section l.103-8(b)(8)(i) of the Regulations) located on a single tract ofland or contiguous tracts ofland (as 
defined in Section l.103-8(b)(4Xii)-(B) of the Regulations), which will be owned, for federal tax purposes, 
at all times by the same person, and financed pursuant to a common plan ( within the meaning of 
Section 1.103-8(b)(4)(ii) of the Regulations), together with functionally related and subordinate facilities 
(within the meaning of Section l.103-8(b)(4)(iii) of the Regulations). If any such building or structure 
contains fewer than five (5) units, no unit in such building or structure shall be Owner-occupied. 

( d) None of the units in the Project will at any time be used on a transient basis, nor will any 
Project itself be used as a hotel, motel, dormitory, fraternity or sorority house, rooming house, hospital, 
nursing home, sanitarium, rest home or trailer park or court for use on a transient basis; nor shall any portion 
of the Project be operated as an assisted living facility which provides continual or frequent nursing, medical 
or psychiatric services; provided, however that nothing herein shall be understood to prohibit single room 
occupancy units occupied under month to month leases. 

( e) All of the units in the Project will be leased or rented, or available for lease or rental, on a 
continuous basis to members of the general public (other than (i) units for resident managers or maintenance 
personnel, (ii) units for Qualifying Tenants as provided for in Section 3 hereof, and (iii) units which may 
be rented under the public housing program, which units (subject to the public housing program) shall be 
leased to eligible tenants in accordance with public housing requirements), subject, however, to the 
requirements of Section 3(a) hereof. Each Qualifying Tenant (as hereinafter defined) occupying a Unit in 
the Project shall be required to execute a written lease with a stated term of not less than 30 days nor more 
than one year. 

(t) Any functionally related and subordinate facilities (e.g., parking areas, swimming pools, 
tennis courts, etc.) which are included as part of any Project, will be of a character and size coII1II1ensmate 
with the character and size of such Project and will be made available to all tenants in the Project on an 
equal basis; fees will only be charged with respect to the use thereof if the charging of fees is customary 
for the use of such facilities at similar residential rental properties in the surrounding area (i.e., within a 
one-mile radius), or, if none, then within comparable urban settings in the City of Chicago, and then only 
in amounts commensurate with the fees being charged at similar residential rental properties within such 
area. In any event, any fees charged will not be discriminatory or exclusionary as to the Qualifying Tenants 
(as defined in Section 3 hereof). No functionally related and subordinate facilities will be made available. 
to persons other than tenants or their guests. 

(g) Each residential unit in the Project will contain separate and complete facilities for living, 
sleeping, eating, cooking and sanitation for a single person or family. 
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(h) No portion of the Project will be used to provide any health club facility ( except as provided 
in (f) above), any facility primarily used for gambling, or any store, the principal business of which is the 
sale of alcoholic beverages for consumption off premises, in violation of Section 14 7( e) of the Code. 

Section 3. Occupancy Restrictions. The Owner represents, warrants and covenants with 
respect to the Project that: 

(a) Pursuant to the election of the Issuer in accordance with the proVIs1ons of 
Section 142(d)() )(A) of the Code, at all times during the Qualified Project Period with respect to the Project 
at least 40% of the completed units in the Project shall be continuously occupied ( or treated as occupied as 
provided herein) or held available for occupancy by Qualifying Tenants as herein defined. For purposes of 
this Agreement, "Qualifying Tenants" means individuals or families whose aggregate adjusted incomes 
do not exceed 60% of the applicable median gross income (adjusted for family size) for.the area in which 
the Project is located, as such income and area median gross income are determined by the Secretary of the 
United States Treasury in a manner consistent with determinations of income and area median gross income 
under Section 9 of the United States Housing Act of 1937, as amended (or, if such program is tenninated, 
under such program as in effect immediately before such detennination). 

(b) Prior to the commencement of occupancy of any unit to be occupied by a Qualifying 
Tenant, the prospective tenant's eligibility shall be established by execution and delivery by such 
prospective tenant of an Income Computation and Certification in the form attached hereto as Exhibit B 
(the "Income Certification") evidencing that the aggregate adjusted income of such prospective tenant 
does not exceed the applicable income limit. In addition, such prospective tenant shall be required to provide 
whatever other information, documents or certifications are reasonably deemed necessary by the Owner or 
the Issuer to substantiate the Income Certification. 

( c) Not less frequently than annually, the Owner shall determine whether the current aggregate 
adjusted income of each tenant occupying any unit being treated by the Owner as occupied by a Qualifying 
Tenant exceeds the applicable income limit. For such purpose the Owner shall require each such tenant to 
execute and deliver the Income Certification; provided, however, that for any calendar year during which 
no unit in the Project is occupied by a new resident who is not a qualifyjng tenant, no Income Computation 
and Certification for existing tenants shall be required. 

(d) Any unit vacated by a Qualifying Tenant shall be treated as continuing to be occupied by 
such tenant until reoccupied, other than for a temporary period not to exceed 31 days, at which time the 
character of such unit as a unit occupied by a Qualifying Tenant shall be redetermined. 

( e) If an individual's or family's income exceeds the applicable income limit as of any date of 
determination, the income of such individual or family shall be treated as continuing not to exceed the 
applicable limit, provided that the income of an individual or family did not exceed the applicable income 
limit upon commencement of such tenant's occupancy or as of any prior income determination, and 
provided, further, that if any individual's or family's income as of the most recent income detennination 
exceeds 140% of the applicable income limit, such individual or family shall cease to qualify as a Qualifying 
Tenant if, prior to the next income determination of such individual or family, any unit in the Project of 
comparable or smaller size to such individual's or family's unit is occupied by any tenant other than a 
Qualifying Tenant. 

(f) The lease to be utilized by the Owner in renting any Unit in the Project to a prospective 
Qualifying Tenant shall provide for termination of the lease and consent by such person to eviction 
following 30 days' written notice, subject to applicable provisions of Illinois law (including for such purpose 
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all applicable home rule ordinances), for any material misrepresentation made by such person with respect 
to the Income Certification with the effect that such tenant is not a Qualified Tenant. 

(g) All Income Certifications will be maintained on file at the Project as long as the 
Governmental Note is outstanding and for five years thereafter with respect to each Qualifying Tenant who 
occupied a Unit in the Project during the period the restrictions hereunder are applicable, and the Owner 
will. promptly upon receipt, file a copy thereof with the Issuer. 

(h) On the first day of the Qualified Project Period with respect to a Project and on the fifteenth 
days of January, April, July and October of each year during the Qualified Project Period with respect to 
such Project, and within 30 days after the final day of each month in which there occurs any change in the 
occupancy of a Unit in such Project, the Owner will submit to the Issuer a "Certificate of Continuing 
Program Compliance," in the form attached hereto as Exhibit C executed by the Owner with respect to the 
Project. 

(i) Toe Owner shall submit to the Secretary of the United States Treasury (at such time and in 
such manner as the Secretary shall prescribe) with respect to the project, an annual certification on Form 
8703 as to whether such Project continues to meet the requirements of Section 142( d) of the Code. Failure 
to comply with such requirement may subject the Owner to the penalty provided in Section 6652(j) of the 
Code. 

Section 4. Rental Restrictions. The Owner represents, warrants and covenants with respect 
to the Project, that once available for occupancy, each Unit in the Project will be rented or available for 
rental on a continuous basis to members of the general public (other than (a) units for resident managers 
or maintenance personnel, (b) units for Qualifying Tenants as provided for in Section 3 hereof, and (c) units 
which may be rented under the public housing assistance program, which units (subject to the public 
housing program) shall be leased to eligible tenants in accordance with public housing requirements). 

Section 5. Transfer Restrictions. The Owner covenants and agrees that no conveyance, 
transfer, assignment or any other disposition of title to any portion of the Project (a "Transfer") shall be 
made prior to the termination of the Rental Restrictions and Occupancy Restrictions hereunder with respect 
to the Project, unless the transferee pursuant to the Transfer assumes in writing (the "Assumption 
Agreement"), in a form reasonably acceptable to the Issuer, all of the executory duties and obligations 
hereunder of the Owner with respect to such portion of the Project, including those contained in this 
Section 5, and agrees to cause any subsequent transferee to asswne such duties and obligations in the event 
of a subsequent Transfer by the transferee prior to the termination of the Rental Restrictions and Occupancy 
Restrictions hereunder with respect to the Project. The Owner shall deliver the Assumption Agreement to 
the Issuer at least 30 days prior to a proposed Transfer. This Section 5 shall not apply to any involuntary 
transfer pursuant to Section l(c) hereof. This Section shall not be deemed to restrict the transfer of any 
membership interest in the Owner or a transfer by foreclosure or deed in lieu of foreclosure. 

Section 6. Enforcement. 

(a) The Owner shall permit all duly authorized representatives of the Issuer to inspect any 
books and records of the Owner regarding the Project and the incomes of Qualifying Tenants which pertain 
to compliance with the provisions of this Agreement and Section 142(d) of the Code and the regulations 
heretofore or hereafter promulgated thereunder. 

(b) In addition to the information provided for in Section 3(i) hereof, the Owner shall submit 
any other information, documents or certifications reasonably requested by the Issuer, which the Issuer 
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deems reasonably necessary to substantiate continuing compliance with the provisions of this Agreement 
and Section 142( d) of the Code and the regulations heretofore or hereafter promulgated thereunder. 

( c) The Issuer and the Owner each covenant that it will not take or permit to be taken any 
action within its control that it knows would adversely affect the exclusion of interest on the Governmental 
Note from the gross income of the owners thereof for purposes of federal income taxation pursuant to 
Section 103 of the Code. Moreover, each covenants to take any lawful action within its control (including 
amendment of this Agreement as may be necessary in the opinion of nationally recognized bond counsel 
selected by the Issuer) to comply fully with all applicable rules, rulings, policies, procedures, regulations 
or other official statements promulgated or proposed by the Department of the Treasury or the Internal 
Revenue Service from time to time pertaining to obligations issued under Section 142( d) of the Code and 
affecting the Project. 

( d) The Owner covenants and agrees to inform the Issuer by written notice of any violation of 
its obligations herewider within five days of first discovering any such violation. If any such violation is 
not corrected to the satisfaction of the Issuer within the period of time specified by either the Issuer, which 
shall be (i) the lesser of (A) 60 days after the effective date of any notice to or from the Owner, or (B) 75 
days from the date such violation would have .been discovered by the Owner by the exercise ofreasonable 
diligence, or (ii) such longer period as may be necessary to cure such violation. provided bond counsel 
(selected by the Issuer) of nationally recognized standing in matters pertaining to the exclusion of interest 
on municipal bonds from gross income for purposes of federal income taxation issues an opinion that such 
extension will not result in the loss of such exclusion of interest on the Governmental Note, without further 
notice, the Issuer shall declare a default under this Agreement effective on the date of such declaration of 
default, and the Issuer shall apply to any, court, state or federal, for specific performance of this Agreement 
or an injW1ction against any violation of this Agreement, or any other remedies .at law or in equity or any 
such other actions as shall be necessary or desirable so as to correct noncompliance with this Agreement. 

( e) The Owner and the Issuer each acknowledge that the primary purposes for requiring 
compliance with the restrictions provided in this Agreement are to preserve the exclusion of interest on the 
Governmental Note from gross income for purposes of federal income taxation, and that the Issuer, on 
behalf of the owners of the Governmental Note, who are declared to be third-party beneficiaries of this 
Agreement, shall be entitled for any breach of the provisions hereof, to all remedies both at law and in 
equity in the event of any default hereunder. 

(t) In the enforcement of this Agreement, the Issuer may rely on any certificate delivered by 
or on behalf of the Owner or any tenant with respect to the Project. 

(g) Nothing in this Section shall preclude the Issuer from exercising any remedies it might 
otherwise have, by contract, statute or otherwise, upon the occurrence of any violation hereunder. 

(h) Notwithstanding ,anything to the contrary contained herein, the Issuer hereby agrees that 
any cure of any default made or tendered by one or more of the Owner's partners shall be deemed to be a 
cure by the Owner and shall be accepted or rejected on the same basis as if made or tendered by the Owner. 

Section 7. Covenants to Run with the Land. The Owner hereby subjects the Project, and 
the units to the covenants, reservations and restrictions set forth in this Agreement. The Issuer and the 
Owner hereby declare their express intent that the covenants, reservations and restrictions set forth herein 
shall be deemed covenants, reservations and restrictions running with the land to the extent permitted by 
law, and shall pass to and be binding upon the Owner's successors in title to the Project, the units, and the 
Property, throughout the term of this Agreement. Each and every contract, deed, mortgage, lease or other 
instrument hereafter executed covering or conveying the Project, the units, or any portion thereof or interest 
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therein ( excluding any transferee of a membership interest in the Owner), shall conclusively be held to have 
been executed, delivered and accepted subject to such covenants, reservations and restrictions, regardless 
of whether such covenants, reservations and restrictions are set forth in such contract, deed, mortgage, lease 
or other instrument. 

Section 8. Recording. The Owner shall cause this Agreement and all amendments and 
supplements hereto to be recorded in the conveyance and real property records of Cook County, Illinois, 
and in such other places as the Issuer may reasonably request. The Owner shall pay all fees and charges 
incurred in connection with any such recording. 

Section 9. Agents of the Issuer. The Issuer shall have the right to appoint agents to carry out 
any of its duties and obligations hereunder, and shall, upon written request, certify in writing to the other 
party hereto any such agency appointment. 

Section 10. No Conflict with Other Documents. The Owner warrants and covenants that it 
has not and will not execute any other agreement with provisions inconsistent or in conflict with the 
provisions hereof ( except documents that are subordinate to the provisions hereof), and the Owner agrees 
that the requirements of this Agreement are para.mount and controlling as to the rights and obligations herein 
set forth, which supersede any other requirements in conflict herewith. 

Section 11. Interpretation. Any capitalized terms not defined in this Agreement shall have 
the same meaning as terms defined in the Funding Loan Agreement, the Borrower Loan Agreement or 
Section 142( d) of the Code and the regulations heretofore or hereafter promulgated thereunder. 

Section 12. Amendment. Subject to any restrictions set forth in the Funding Loan Agreement, 
this Agreement may be amended by the parties hereto to reflect changes in Section 142(d) of the Code, the 
regulations hereafter promulgated thereunder and revenue rulings promulgated thereunder, or in the 
interpretation thereof. 

Section 13. Severability. The invalidity of any clause, part or provision of this Agreement 
shall not affect the validity of the remaining portions thereof. 

Section 14. Notices. Any notice, demand or other communication required or permitted 
hereunder shall be in writing and shall be deemed to have been given if and when personally delivered and 
receipted for, or, if sent by private courier service or sent by overnight mail service, shall be deemed to 
have been given if and when received (unless the addressee refuses to accept delivery, in which case it shall 
be deemed to have been given when first presented to the addressee for acceptance), or on the first day after 
being sent by telegram, or on the third day after being deposited in United States registered or certified 
mail, postage prepaid. Any such notice, demand or other communication shall be given as provided for in 
Section 11.1 of the Funding Loan Agreement. 

Section 15. Governing Law. This Agreement shall be construed in accordance with and 
governed by the laws of the State of Illinois, and where applicable, the laws of the United States of America. 

Section 16. Limited Liability of Owner. Notwithstanding any other provision or obligation 
stated in or implied by this Agreement to the contrary, any and all undertakings and agreements of the 
Owner contained herein shall not ( other than as expressly provided hereinafter in this paragraph) be 
deemed, interpreted or construed as the personal undertaking or agreement of, or as creating any personal 
liability upon, any past, present or future partner of the Owner, and no recourse (other than as expressly 
provided hereinafter in this paragraph) shall be had against the property of the Owner or any past, present 
or future member· of the Owner, personally or individually for the performance of any undertaking, 
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agreement or obligation, or the payment of any money, under this Agreement or any document executed or 
delivered by or on behalf of the Owner pursuant hereto or in connection herewith, or for any claim based 
thereon. It is expressly widerstood and agreed that the Issuer and the registered owners of the Governmental 
Note, and their respective successors and assigns, shall have the right to sue for specific performance of 
this Agreement and to otherwise seek equitable relief for the enforcement of the obligations and 
undertakings of the Owner hereunder, including, without limitation, obtaining/ an injunction against any 
violation of this Agreement or the appointment of a receiver to take over and operate all or any portion of 
the Project in accordance with the terms of this Agreement. This Section shall survive tennination of this 
Agreement. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed and sealed 
by their respective, duly authorized representatives, as of the day and_ year first above written. 

(SEAL) 

ATTEST: 

Andrea M. Valencia, City Clerk 

Acknowledged and agreed to: 

CITY OF CIDCAGO 

By: _____________ _ 
Jill Jaworski, Chief Financial Officer 

BORROWER: 

CARE Manor I L.P., 
an Illinois limited partnership 

By: CARE Manor Inc., 

By: 

an Illinois not-for-profit corporation 
its sole general partner 

---------------Name: David T. Whittley 
Title: President of CARE Manor Inc., 
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STATE OF ILLINOIS ) 
) ss 

COUNTY OF COOK ) 

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby 
certify that David T. Whittley, personally known to me to be the president of CARE Manor Inc., 
an Illinois not-for-profit corporation and the general partner of CARE Manor I L.P., an .Illinois 
limited partnership, and personally known to me to be the same person whos~ name is subscribed 
to the foregoing instrument, appeared before me this day in person and severally acknowledged 
that as such officer, he signed and delivered the said instrument, pursuant to corporate authority as 
the free and voluntary act of such person, and as the free and voluntary act and deed of the President 
of the General Partner of CARE Manor I, L.P .,. for the uses and purposes therein set forth. 

Given under my hand and official seal this __ day of ______ _,. 2024. 

(SEAL) 
Notary Public 
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(Sub)Exhibits "A", "B" and "C" referred to in this Land Use Restriction Agreement read as 
follows: 

(Sub)Exhibit "A". 
(To Land Use Restriction Agreement) 

Legal Description. 

Common Address: 

4531 -- 4555 West Washington Boulevard. 

STATE OF ILLINOIS ) 
) ss: 

COUNTY OF COOK ) 

BEFORE ME, the undersigned authority, on this day personally appeared JILL JAWORSKI and 
ANDREA M. VALENCIA, the CHIEF FINANCIAL OFFICER and CITY CLERK, respectively, of the 
CITY OF CHICAGO, a municipal corporation and home rule unit of local government duly organized and 
validly existing under the Constitution and laws of the State of Illinois (the "Issuer''), known to me to be 
the persons whose names are subscribed to the foregoing instrument, and acknowledged to me that each 
e,c.ecuted' the same for the purposes and consideration therein expressed and in the capacity therein stated, 
as the act and deed of said Issuer. 

GIVEN UNDER MY HAND and seal of office, this the ___ day of__, 2024. 

[SEAL] 
Notaiy Public in and for the State of Illinois 

My commission expires on: 
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(Sub)Exhibit "B". 
(To Land Use Restriction Agreement) 

! 

ANNUAL INCOME CERTIFICATION/RECERTIFICATION 
(fO BE COMPLETED BY OWNER/MANAGEMENT) 

3 TENANT INCOME CERTIFICATION 

A. 
D Initial Certification □ Recertification D Other EffectiveDate: _______ _ 

-----
Move-in Date: 
IMM/DD/YYYY) 

4 PART I. DEVELOPMENT DATA 

Property Name: ____________ _ TC#: __________ _ 

Property Address: ______________ City: _____ State: __ Zip: ___ _ 

BIN #: County: Unit Number: # Bedrooms: 

PART II. HOUSEHOLD COMPOSffiON 
HH First Name& Middle Relationship to Head Date of Birth F/f Student Social Security 
Mbr# Last Name Initial of Household (MM/DD/YYYY) (YorN) or Alien Rai. No. 

1 HEAD 

2 

3 
4 

5 
6 

7 

PART m GROSS ANNUAL INCOME (USE ANNUAL AMOUNTS) 
HH (A) I (B) I (C) (D) 
Mbr# EmDlovment or Wa2cs Soc. Security/Pensions Public Assistance Other Income 

I 
I 
I 

f 
I 

I I 
TOTALS $ $ I $ $ 
Add totals from (A) through (D), above TOTAL INCOME (E): $ 

PART IV. INCOME FROM A~ETS 
HH I (F) (G) (H) (l) I 

Mbr# Tvve of Asset C/1 Cash Viilue of Asset Annual Income from Asset 

I 

! 

I 
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TOTALS: I $ $ 
Enter Column (H) Total Passbook Rate 

If over $5000 $ X Currently ~ = (J) Imputed Income $ 

Enter the greater of the total of column I, or J: imputed income TOT AL INCOME FROM ASSETS (K) lls 
(L) Total Annual Household Income from all Sources [Add (E) + (K)] I $ 

PART V. DETERMINATION OF INCOME ELIGIBil,ITY 

TOTAL ANNUAL HOUSEHOLD INCOME I I 
FROM ALL SOURCES: 
From item (L) on page I _s _______ _. 

Current Income Limit per Family Size: $ 

Household Meets 
Income Restriction 

at: 

0 60% □ 50% 

0 40% 0 30% 

0 Other __ % 

RECERTIFICATION ONLY: 
Current Income Limit x 140%: 

s 
Household Income exceeds 140% al 

recertification: 

Dves DNo 

Household Income at Move-in: _$ _______ _ Household Size at Move-in: 

PART VI. RENT 

Tenant Paid Rent $ ____ _ Rent Assistance: $ ___ _ 

Utility Allowance $ ____ _ Other non-optional charges: $ ____ _ 

GROSS RENT FOR UNIT: I I Unit Meets Rent Restriction at: 
(Tenant paid rent plus Utility Allowance & 

other non-optional charges) $ 
._ ______ . 

06()0/o □ 50% □ 40% 0 30% □ Other __ % 

Maximum Rent Limit for this unit: _$ _______ _ 
(as ofrecertification effective date) 

ARE ALL OCCUPANTS FULL TIME STUDENTS? 

PARTVII. STUDENTSTATUS 

If yes, Enter student e,cplanation• 
(also attach documentation) 

*Student Explanation: 
1 T ANF assistance 
2 Job Training Program 
5 Single parent/dependent child 

~-----------~ 6 Married/joint return 

I E~_r;r ! 7 Former Foster Child 
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PART VIIl. PROGRAM TYPE 

Mark the prograrn(s) listed below (a. through e.) for which this household's unit will be counted toward the property's occupancy requirements. 
Under each program marked, indicate the household's income status as established by this certification/recertification. 

a. Tax Credit D b. HOME □ c. Tax Exempt □ d. AHDP □ e. Other □ 
(Name of Program) 

See Part V above. Income Status 8 Inc Income Status 
Income Status 

□ S50%AMGI ome Statu3 □ :550% AMGl 
□ :560% AMGI □ ~SO¾AMGI □ ~80%AMGr □ 

□ 
□ ~80% AMGI □ ~60%AMGI □ 01** a 01** 
□ OI** □ ~80%AMGI 

□ O(H 

... Uoon recertification, household was determined over-income (OI) accordinl! to elil!ibilitv renuirements of the orol!ram(s) marked above . 
PART IX. HOUSEHOLD DEMOGRAPHIC 

HH Race Ethnicity Disabled? 
Mbr# Code Code (Y/Nl Race Code Ethnicitv Code 

1 I White I I Hispanic or Latino 
2 2 Black/African American 

2 I Not Hisoanic or Latino 3 American Indian/ Alaska Native 3 

4 4 Asian 
Native Hawaiian/other Pacific Island 5 s 6 Other 

6 
7 

9 HOUSEHOLD CERTIFICATION & SIGNATURES 

The infonnation on this fonn will be used to determine maximum income eligt'bility. I/we have provided for each person(s) set forth in Part II acceptable verification of 
cumnt anticipated annual income. I/we agree to notify the landlord.immediately upon any member of the household moving out of the unit or any new member moving in. 
I/we agra: to notify the landlord immediately upon any member bel;oming a full time student. I/we agree to pro'llide upon request source docwncnts ~mcing the iTICome 
and other information disclosed above. I/we consent and authorize the disclosure of such information and any such SOUICe documents to the City. County or IHDA and 
HUD and any agent acting on their behalf. I/we understand that the submission of this information is one of the requirements for tenancy and does not constitute an 
approval of my application, or my acceptance as a tenant. 

Under penalties of pcrjuiy. L'wc certify that the information presented in this CcrtifJCation is true and accurate to the best of my/our knowledge and belief. The undersignoo 
further understands that providing false representations herein constitutes an act of fraud. False, misleading or incomplete infonnation may result in the tcnuination of the 
lease agreement • 

Signature (Date) Signature (Date) 

Signanuc (Date) Signature (Date) 

SIGNATURE OF OWNER/REPRESENTATIVE 

Based on the representations herein and upon the proofs and documentation required to be submitted, the individual(s) named in Part II of this Tenant 
Income Certification is/are eligible under the provisions of Section 42 of the Internal Revenue Code, as amended, the Land Use Restriction 
Agreement (if applicable), and Section 1602 Program requirements (if applicable) to live in a unit in this Project. 

SlGNA TURE OF OWNER/REPRESENTATIVE DATE 
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INSTRUCTIONS FOR COMPLETING 
TENANT INCOME CERTIFICATION 

Thisfonn is to be completed by the owner or an authorized representative. 

Part I - Development Data 

Check the appropriate box for Initial Certification (move-in), Recertification (annual recertification), or Other. If Other, designate the 
purpose of the recertification (i.e., a unit transfer, a change in household composition, or c,ther state-required recertification). 

Move-in Date 

Effective Date 

Property Name 

County 

BIN# 

TC# 

Property Address 

Unit Number 

#Bedrooms 

Enter the date the tenant has or will take occupancy of the unit. 

Enter the effective date of the certification. For move-in, this should be the 
move-in date. For annual recertification, this effective date should be no later 
than one year from the effective date of the previous (re)certification. 

Enter the name of the development. 

Enter the county ( or equivalent) in which the building is located 

Enter the Building Identification Number (BIN) assigned to the building (from 
IRS Form 8609). 

Enter the Tax Credit Identification Number for the development. 

Enter the address of the building. 

Enter the unit number. 

Enter the number of bedrooms in the unit. 

Part II - Household Composition 

List all occupants of the unit. State e!!ch household member's relationship to the head of household by using one of the following coded 
definitions: 

H 
A 
C 
L 

Head of household 
Adult co-tenant 
Child 
Live-in caretaker 

s 
0 
F 
N 

Spouse 
Other family member 
Foster child(ren)/adult(s) 
None of the above 

Enter the date of birth, student status, and social security number or alien registration number for each occupant. 

If there are more than 7 occupants, use an additional sheet of paper to list the remaining household members and attach it to the 
certification. 

Part lI1 - Annual Income 

See HUD Handbook 4350.3 for complete instructions on verifying and calculating income, including acceptable forms of 
verification. 

From the third party verification forms obtained from each income source, enter the gross amount anticipated to be received for the twelve 
months from the effective date of the (re)certification. Indicate the anticipated income from all sources received by the family head and 
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spouse ( even if temporarily absent) and by each additional member of the family age 18 or older. Complete a separate line for each 
income-earning member. List the respective household member number from Part II. 

Column (A) 

Column (B) 

Column (C) 

Column(D) 

Row (E) 

Enter the annual amount of wages, salaries, tips, commissions, bonuses, and other income from 
employment; distributed profits and/or net income from a business. 

Enter the annual amount of Social Security, Supplemental Security Income, pensions, military 
retirement, etc. 

Enter the annual amount of income received from public assistance (i.e., TANF, general assistance, 
disability, etc.). 

Enter die annual amount of alimony, child support, unemployment benefits, or any other income 
regularly received by the household. 

Add the totals from columns (A) through (D), above. Enter this amount. 

Part IV - Income from Assets 

See HUD Handbook 4350.3 for complete instructions on verifying and calculating income from assets, including acceptable forms 
of verification. 

From the third party verification forms obtained from each asset source, list the gross amount anticipated to be received during the twelve 
months from the effective date of the certification. List the respective household member number from Part II and complete a separate 
line for each member. 

Column(F) 

Column(G) 

Column(H) 

Column(!) 

TOTALS 

List the type of asset (i.e., checking account, savings account, ere.) 

Enter C (for current, if the family currently owns or holds the asset), or I (for imputed, if the family 
has disposed of the asset for less than fair market value within two years of the effective date of 
( re )certification). 

Enter the cash value of the respective asset. 

Enter the anticipated annual income from the asset (i.e., savings account balance multiplied by the 
annual interest rate). 

Add the total of Column (H) and Column (I), respectively. 

If the total in Column (H) is greater than $5,000, you must do an imputed calculation of asset income. Enter the Total Cash Value, 
multiply by 2% (or current passbook rate, if different) and enter the amount in (J), Imputed Income. 

Row (K) 

Row (L) 

Enter the greater of the total in Column (I) or (J) 

Total Annual Household Income From all Sources Add (E) and (K) and enter the total 
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HOUSEHOLD CERTIFICATION AND SIGNATURES 

After all verifications of income and/or assets have been received and calculated, each household member age 18 or older must sign and 
date the Tenant Income Certification. For move-in, it is recommended that the Tenant Income Certification be signed no earlier than 5 
days prior to the effective date of the certification. 

Total Annual Household Income 
from all Sources 

Current Income Limit per Family 
Size 

Household income at move-in 
Household size at move-in 

Household Meets Income 
Restriction 

Current Income Limit x 140% 

Tenant Paid Rent 

Rent Assistance 

Utility Allowance 

Other non-optional charges 

Gross Rent for Unit 

Maximum Rent Limit for this unit 

Unit Meets Rent Restriction at 

Part V - Determination of Income Eligibility 

Enter the number from item (L). 

Enter the Current Move-in Income Limit for the household size. 

For recertifications, only. Enter the household income from the move-in 
certification. On the adjacent line, enter the number of household members from the 
move-in certification. 

Check the appropriate box for the income restriction that the household meets 
according to what is required by the set-aside(s) for the project. 

For recertifications only. Multiply the Current Maximum Move-in Income Limit by 
140% and enter the total. Below, indicate whether the household income exceeds 
that total. If the Gross Annual Income at recertification is greater than 140% of the 
current income limit, then the available unit rule must be followed. 

Part VI - Rent 

Enter the amount the tenant pays toward rent (not including rent assistance payments 
such as Section 8). 

Enter the amount of rent assistance, if any. 

Enter the utility allowance. If the owner pays all utilities, enter zero. 

Enter the amount of non-optional charges, such as mandatory garage rent, storage 
lockers, charges for services provided by the development, etc. 

Enter the total of Tenant Paid Rent plus Utility Allowance and other non°optional 
charges. 

Enter the maximum allowable gross rent for the unit. 

Check the appropriate rent restriction that the unit meets according to what is 
required by the set-aside(s) for the project 

Part VII - Student Status 

If all household members are full time• students, check "yes." If at least one household member is not a full time student, check "no." 

If "yes" is checked, the appropriate exemption must be listed in the box to the right If none of the exemptions apply, the household is 
ineligible to rent the unit. 

*Full time is detennined by the school the student attends. 
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Part VIII - Program Type 

Mark the program(s) for which this household's unit will be counted toward the property's occupancy requirements. Under each program 
marked, indicate the household's income status as established by this certification/recertification. If the property does not participate in 
the HOME, Tax-Exempt Bond, Affordable Housing Disposition, or other housing program, leave those sections blank. 

Tax Credit 

HOME 

Tax Exempt 

AHDP 

Other 

See Part V above. 

If the property participates in the HOME program and the unit this household will occupy will count towards the 
HOME program set-asides, mark the appropriate bo,c indicting the household's designation. 

If the property participates in the Tax Exempt Bond Program, mark the appropriate box indicating the household's 
designation. 

If the property participates in the Affordable Housing Disposition Program (AHDP), and this household's unit will 
count towards the set-aside requirements, mark the appropriate box indicting the household's designation. 

If the property participates in any other affordable housing program., complete the infonnation as appropriate. 

Part IX - Household Demographic 

Please ask applicant/resident(s) to provide their demographic information and disability status. If the applicant/resident(s) refuses, it is 
management's responsibility to complete the information based on observation or derived from other sources. 

SIGNA TlJRE OF OWNER/REPRESENTATIVE 

It is the responsibility of the owner or the owner's representative to sign and date this document immediately following execution by the 
resident( s ). 

The responsibility of documenting and determining eligibility (including completing and signing the Tenant Income Certification form) 
and ensuring such documentation is kept in the tenant file is extremely important and should be conducted by someone well trained in talC 
credit compliance. 

These instructions should not be considered a complete guide on tax credit compliance. The responsibility for compliance with federal 
program regulations lies with the owner of the building(s) for which the credit is allowable. 
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(Sub)Exhibit "C". 
(To Land Use Restriction Agreement) 

Certificate Of Continuing Program Compliance. 

The undersigned, on behalf of CARE MANOR 1. L.P., an Illinois limited liability company 
(together with its successors and assigns, the "Owner"), hereby certifies as follows: 

1. The undersigned has read and is thoroughly familiar with the provisions of the Land Use 
Restriction Agreement, dated as of ___ ___J 2023 (the "Land Use Restriction Agreement"), between 
the City of Chicago and the Owner. All capitalized terms used herein shall have the meanings given in the 
Land Use Restriction Agreement. 

2. Based on Certificates of Tenant Eligibility on file with the Owner, as of the date of this 
Certificate the following number of completed units in the Project (i) are occupied by Qualifying Tenants 
(as such term is defined in the Land Use Restriction Agreement), or (ii) were previously occupied by 
Lower-Income Tenants and have been vacant and not reoccupied except for a temporary period of no more 
than 31 days: 

Occupied by Qualifying Tenants:•••• 

Previously occupied by Qualifying Tenants 
(vacant and not reoccupied except for a 
temporary period ofno more than 31 days}: 

No. of Units 

No of Units 

3. The total number of completed units in the Project is __ 

4. The total number in 2 is at least 40% of the total number in 3 above . 

.... A unit all of the occupants of which are full-time students does not qualify as a unit occupied by Qualifying 
Tenants, unless one or more of the occupants was entitled to file a joint tax return. 
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5. No Event of Default (as defmed in the Land Use Restriction Agreement) has occurred and 
is subsisting under the L.ind Use Restriction Agreement, except as set forth in Schedule A attached hereto. 

BORROWER: 

CARE Manor I L.P., 
an Illinois limited partnership 

By: CARE Manor Inc., 
an Illinois not-for-profit corporation 
its sole general partner 

By: __________ _ 
Name: David T. Whittley 
Title: President of CARE Manor Inc., 
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Exhibit "E". 

(To Ordinance) 

9/18/2024 

This agreement was prepared by and 
after recording return to: 
Ranti B. Oseni, Esq. 
City of Chicago Department of Law 
121 North LaSalle Street, Room 600 
Chicago, IL 60602 

CARE MANOR I L.P. REDEVELOPMENT AGREEMENT 

This CARE MANOR I L.P. Redevelopment Agreement (this "Agreement" or "RDA") is 
made as of this ___ day of ___ , 20_. by and between the City of Chicago, an Illinois 
municipal corporation (the "g1{), through its Department of Planning and Development ("DPD"), 
CARE Manor I LP., an Illinois limited partnership (the "Owner''), and United for Better Living, Inc. 
NFP, an Illinois not-for-profit corporation (the "Sponsor") (the Owner and the Sponsor collectively, 
the "Developer" or "Developer Parties")_ 

RECITALS 

A. Constitutional Authority: As a home rule unit of government under Section 6(a), 
Article VI I of the 1970 Constitution of the State of Illinois (the "State"). the City has the power to 
regulate for the protection of the public health, safety, morals and wel~are 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 Incre-
ment Allocation Redevelopment Act, 65 ILCS 5/11-7 4.4-1 et seq .. as amended from time to time 
(the "Act"), to finance projects that eradicate blighted conditions arid 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 September 29, 1999 
published in the Journal of the Proceedings of the City Council of the City of Chicago (the "Jour­
na I") for such date at pages 11506 to 11662: ( 1) "Approval of Tax Increment Redevelopment Plan 
for the Madison/Austin Redevelopment Project Area" (the "Plan Adoption Ordinance"): (2) "Des­
ignation of Madison/Austin Corridor Redevelopment Project Area as Tax Increment Financing 
District"; (3) "Adoption of Tax Increment Allocation Financing for Madison/Austin Redevelopment 
Project Area" (the "TIF Adoption Ordinance") (items( 1 )-(3) collectively referred to herein as the 
"TIF Ordinances"): as amended by (4) "Approval of Amendment Number 1 to Madison/Austin 
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Corridor Redev~lopmentProject Area Tax Increment Financing District,·published at pages 34555 
to 34569 in the Journal dated September 8, 201 O ("Amendment No; 1 "); and (5) "Secor:,d Amend­
-ment to Madison/Austin Corridor Tax Increment Financing (TIF) Redevelopment Project and Plan 
Regarding Extension of Completion D_ates and Retirement of Tax Increment Financing Debt Ob­
ligations" published at pages 62459 to 62462 in the Journal dated April 19, 2023 ("Amendment • 
No. 2", and together with the Plan AdQption Ordinance and Amendment No.1, the "Redevelop­
ment Plan"). The redevelopment project area referred to above (the "Redevelopment Arean) is 
legally described in Exhibit A hereto. 

D. Sale of City Lots. The City owns two parcels. of vacant real property located at 
4531-33 West Washington Boulevard (the 11Disposition Parcels" legally described in Exhibit B-1 
hereto) that the City desires to .be redeveloped for affordable housing, and which Owner intends 
to purchase from the City for the same purpose. The sale of the Disposition Parcels to the 
Developer was authorized pursuant .to Resolution 23-CDC-41 adopted on November 14, 2023. 

E. The Project: At closing, the Owner intends to (1) pu_rchase from the Sponsor (the · 
"Acquisition") five parcels of real property generally loc~ted within the Redevelopment Area at 
4549 West Washington Boulevard, Chicago, Illinois and legally described on Exhibit 8-2 hereto 
(the "UBL Property")' and (2) pt:Jrchase the Disposition Parcels from the City (the UBL Property 
and the Disposition Parcels collectively, the "Project Property"),. and, within the time frames set .. 

' forth in Sectio-r{ 3.01 hereof, shall commence and complete new construction of a 3-story, walk­
up, m~ltifamily, residential reratal development comprising approximately forty-four (44) units _all. 
affordable to low- and moderate-income households earning up to 60% area median incorrie, up 
to twenty-one (21') parking spaces .for residents, and related amenities including common areas 
and on-site laundry .facilities (the "Facility''). The Facility and related improvements (including but 
not limited to those TIF-Funded Improvements as defined below and set forth on Exhibit C) are 
collectively referr1;3d to herein as the "Project." The completion of the Project would not reasonably 
be anticipated without the financing contemplated in this Agreement. 

F. Redevelopment Plan: The Project will be carried out in accordance with this Agree-
ment and the City of Chicago Madison/Austin Corridor Tax Increment Financing 'Redevelopment 
_Project and Plan (the "Redevelopment Plan") included in the Plan Adoption Ordinance and pub­
lished at pages 11510-11621 of the Journal, as amended by the Amendment No. 1, Amendment 
No. 2, and as may be further amended from time fo time. 

G. City Financing: The City agrees to use, ir1 the amounts set forth in Section 4.03 
hereof, lncr~mentar Taxes (as defined below), to pay for or reimburse Developer for the costs of 
TIF-F1,mded Improvements pursuant to .the terms ancf 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, HEADINGS AND EXHIBITS 

The foregoing recitals are hereby incorporated into this Agreemer;,t by reference. The par­
agraph and section headings contained in this Agreement, including without limitation those set 
forth in the following table of contents, are for convenience only and are n:ot intended to limit, vary, 
define or expand the content thereof . .Developer agrees to comply with the requirements set forth 
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in the following exhibits which are attached to and made a part of this Agreement. All provisions 
listed in the Exhibits have the same force and effect a,s if they had beeh listed in the body of this 
Agreement. 

Table of Contents List of Exhibits 
1. Recitals, Headings and Exhibits A *Redevelopment- Area 
2. Definitions 8-1 *Disposition Parcels 
2A. Sale and Purchase of Disposition Parcels B-2 *UBL Property 
3. The Project C *TIF-Funded Improvements. 
4. Financing D Intentionally omitted 
5. Conditions Precedent E Construction Contract 
6. Agreements with Contractors F Escrow Agreement 
7. Completion of Construction or Rehabil- G *Permitted Liens 

itation H-1 *Project Budget 
8. Covenar.its/Representations/Warran- H-2 "M BE/WBE Budget 

ties of Developer I' Approved Prior Expenditures 
9. Covenants/Representations/Warran~ J Opinion of Developer's Counsel 

ties of th~ City K Intentionally Omitted 
10. Developer's Employment Obligations L Requisition Form 
11. Environmental Matters M Intentionally Omitted 
12. Insurance N Form of Subordination Agreement 
13. Indemnification 0 Form of Payment Bond 
14. Maintaining Records/Right to Inspect 
1-5. Defaults and Remedies- (An asterisk (*) indicates which exhibits are to 
16. Mortgaging of the Project be recorded .) 
·17. Notice - .• _·r,,. .. --:_. ~· 

18. Miscellar,ieous 

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: 

"2FM" shall mean the Department of Fleet and Facility Management. 

"Act" shall· have the meaning set forth in the Recitals hereof. 

"Acquisition~· shall. have the meaning set forth in the. Recitals hereof. 

"Actual Residents of the City" has the mean.ihg defined for such phrase in Section 
10.02{c). 

"Affiliate" shall mean any person or entity directly or indirectly controlling, controlled by or 
under common control with Developer. • 

"Agreement" shall have the, meaning defined in the Agreement preamble. 

"AMI" shall mean Chicago-area median income, adjusted for famiiy (as defined in 24 
C.F.R. Part 5.403) size, as determined from time to time by HUD. 
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"Annual Compliance Report" shall mean a signed report from Developer to the City (a) 
itemizing each· of Developer's obligations under ·the RDA during the preceding calendar year, (b) 
certifying 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 Developer is not in default with respect to any provision of the RDA, the agreements 
evidencing the Lender Financing, ifar,y, or any related agreements: provided, that the obligations 
to be covered by the Annual Compliance Report shall include the following: .(1) compliance with 
the Jobs Covenant (Section :8.06); (2) delivery of Financial Statements and unaudited financial 
statements (Section 8.13); (3) delivery of updated i_nsurance certificates, if applicable (Section 
8.14); (4) delivery of evidence ofpayment of Non-Governmental Charges, if applicable (Section 
8.15); (5)compliance with the Affordable Housing· Covenant, if applicable (Section 8.24 ); (6) de­
livery of evidence of compliance with Sustainable 'Development Policy (Section 8.26); (7) compli­
ance with the Increment and Rate of Return Reporting (Section 8.27):and (8) compliance with all 
other executory provisions of this Agreement. 

"ATS Manual" means the.version ,of the Architectural and Technical Standards Manual 
(ATS Manual) issued. by DOH in effect on the Closing Date. 

"Available lncremeAtal Taxes" shall mean an amount equal to the Incremental Taxes de­
posited in the Tl F Fund attributable to the taxes levied on the Redevelopment Area as of the date 
any payment is made under this Agreement to any of the Developer Parties and not pledged to 
the following prior obligations in the Redevelopment Area: 

Prior Obligation Amount 

$ 
$ 
$ 
$ 
$ 
$ 

"Available Project Funds" shall have the meaning set forth for such term in Section 4.07 
hereof. 

"Business Day(s)" means .any day other than Saturday, Sunday or a legal holiday in the 
City. 

"Certificate" shall mean the Certificate of Completion of Construction described in Section 
7.01 hereof. 

•:'Change Order" shall mean any amendmenfor 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 Contract" shall have the meaning set forth in Section 8.01 m hereof. 

"City Council" shall have the meaning set forth in the Recitals hereof. 
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"City Funds" shall mean the funds described in Section 4.03(b) hereof. 

"City Regulatory Agreements" shall mean (1) that certain HOME Regulatory Agreement 
entered into on the date hereof by Owner and tt:1e City; (2) that certain Low Income Housing Tax 
Credit Regulatory Agreement entered into on the date hereof by Owner and the Cify; (3) that 
certain Housing Loan, Regulatory (City Loan .Funds) Agreement entered into on the ·date hereof 
by Owner and the City; and (5) that certain Land Use Restriction Agreement entered into on the 
date hereof by Owner and the City. 

. • "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. 

"Contaminant" means any of those materials set forth in 415 ILCS 5/3.165, as amended 
from time to time, that are subject to regulation under any Environmental Law. 

"Contract'' shall have the meaning set forth in Section 10.03 hereof. 

"Contractor" shall have the meaning set forth in Section 1·0.03 hereof. 

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

"Corporation Counsel" shall mean the City's Department ·of Law. 

"DOH" shall mean the City's Department of Housing and any successor agencies. 

"DPD" shall have the meaning defined in the Agreement preamble c;md any successor 
agencies .. 

"EDS" shall mean the City's Economic Disclosure Statement and Affidavit, on the City's 
.then-current form, whether submitted in paper or via the City's online submission process. 

"Employer(s)" shall have the meaning set forth in Section 1 O ·hereof: 

·"Employment Plan" shall have the meaning set forth in Section 5.12 hereof. 

"Environmental Documents" means all reports, surveys, field data, correspondence and 
analytical results prepared by or for the Developer ( or otherwise obtaine9 by the Developer) 
regarding the condition of the Disposition Parcels or any portion thereof, including, without 
limitation, the SRP Documents. 

"Environmental Laws" shall mean any federal, state, or local law, statute, ordinance, .code, 
rule, permit, plan, regulation, licen~e. authorization, order, or injunction which pertains to health, 
safety, any Hazardous Substance or Other Regulated Material, or the environment (including, but 
not limited to, ground, air, water or noise _pollution or contamination, and underground or above­
ground tanks) and shall include, without limitation, the Emergency Planning and Community 
Right-to-Know Act, 42 U.S.C .. § 11001 et seq.; the Toxic Substances Control Act, 15 U.S.C. § 
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2601 et seq.; the Hazardous Material Transportation Act, 49 U.S.C. § 1801 et seq.; the Resource 
CQnser:vation and Recovery Act ("RCRA°), 42 U.S.C. § 6901 et seq., as amended by the Hazard­
ous and Solid Waste Amendments of 1984; the Comprehensive Environmental Response, Com­
pensation and Liability Act of 1980, 42 U.S.C. § 9601 ~- ("CERCLA"), as amended by the 
Superfund Amer-idments and Reauthorization Act of 1986 .("SARA"); the Occupational Safety ~nd 
Health Act, 29 U.S.C. § 651 et seq.: the Fed~ral Water Pollution Control Act, 33 U.S.C. § 1251 et 
seq.; the Clean Air Act, 42 U.S.C. § 7401 et seq.; the Illinois Environmental Protection Act, 415 
ILCS 5/1 et seq.; the Gasoline Storage Act, 430 ILCS 15/0.01 et seq.; the Sewage and Waste 
Control Ordinance of the Metropolitan Water Reclamation District of Greater Chicago ("MWRD"); 
the Municipal Code; and. ~ny other local, state, or federal environmental statutes, and all rules, 
regulations, orders, and decrees now or hereafter promulgated under any of the foregoing, as any 
of the foregoing now exist or may be changed or amended or come into effect in the future. 

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

"Escrow" shall mean the construction escrow established pursuant .to the Escrow Agree­
ment. 

"Escrow Agreement" shall· mean the Escrow Agreement establishing a construction es­
crow, to be entered into as of the date hereof by the City, the Title Company (or an affiliate ,of the 
Title Company), Developer and Developer's· lender(s). 

"Event of Default'' shall ,have the meaning set forth in Section 15 hereof. 

"Facility'' shall have the meaning set forth in the Recitals hereof. 

"Fair Market Value" means the fair market value of the Disposition~ Parcels, as determined 
by that certain Appraisal Report, prepared by Kelly Appraisal Consultants, Inc. and dated October 
9, 2009. 

"Financial Interest" shall have the meaning set forth for such term in Section 2-156-01.0 of 
the Municipal Code. 

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

"Final Comprehensive Residential NFR Letter" shall me~n a final comprehensive residen­
tial "No Further Remediation" letter issued by the IEPA approving the use of the Project Property 
for the construction, development and operation of the Project in accordance with the site plan 

1
; approved by the City and the terms and conditions of the SRP Documents, as amended _or sup­
plemented from time to time. The Final Com·prehensive Residential NFR Letter shall state that 
the Project Property meets remediation objectives for residential properties and the construction 
worker' exposure route as set forth in 35 Ill. Adm. Code Part 742, but may be reasonably,condi­
tioned upon use and maintenance of engineered barriers and <;>ther institutional or engineering 
controls acceptable to the IEPA. 
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"Full-Time Equivalent Employee11 or "FTE" shall mean an employee of Developer or an 
Affiliate (or, with respect to job shares or similar work arrangements, two such employees counted 
collectively as a single FTE) who is employed in a permanent position at least 35 hours per week 
at the Project during the applicable month, excluding (a) persons engaged as or employed by 
independent contractors, third party service providers or consultants and {b) persons employed 
or engaged by Developer or by third parties in positions ancillary to Developer's operations at the 
Project including, without limitation, food service workers, security guards, cleaning personnel, or 
similar positions. 

"General Contractor" shall mean the general contractor(s) hired by Developer pursuant to 
Section 6.01 . 

"Hazardous Substance(s)" has the meaning set forth in 415 ILCS 5/3.215, as amended 
from time to time. 

"HUD" shall mean the United States Department of Housing and Urban Development. 

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

"IEPA" shall mean the Illinois Environmental Protection Agency. 

"In Balance" shall have the meaning set forth in Section 4.07 hereof. 

"Incremental Taxes" shall mean such ad valorem taxes which, pursuant to the TIF Adop­
tion Ordinance. and Section 5/11-74.4-B(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 TIF Fund estab­
lished to pay Redevelopment Project Costs and obligations incurred in the payment thereof. 

"lndemnitee" and "lndemnitees" shall have the meanings set forth in Section 13.01 hereof. 

"Laws" means all applicable federal, state, county, municipal or other laws (including com­
mon law), statutes, codes, ordinances, rules, regulations, executive orders, permits, licenses, au­
thorizations or other requirements, now or hereafter in effect, as amended or supplemented from 
time to time, and any applicable judicial or administrative interpretation thereof, including any ap­
plicable judicial ·or administrative orders, injunctions, consent decrees or judgments. 

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

"Losses" shall mean any and all debts, liens (including, without limitation, lien removal and 
bonding costs), claims, causes of action, demands, complaints, legal or administrative proceed­
ings, losses, damages, obligations, liabilities, judgments, amounts paid in settlement, arbitration 
or mediation awards, interest, fines, penalties, costs, expenses and disbursements of any kind 
or nature whatsoever (including, without limitation, reasonable attorneys' fees and expenses, con­
sultants' fees and expenses and court costs). 

"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 
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by the City's Department of Procurement Services as a minority-owned business enterprise, re­
lated to the Procurement Program or the Construction Program, as applicable. 

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

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

"Municipal Code" shall mean the Municipal Code of the City of Chicago, as amended from 
time to time. 

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

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

"Other Regulated Material" shall mean any Waste, Contaminant, material meeting 35 IAC 
Part 7 42.305, or any other material, not otherwise specifically listed or designated as a Hazardous 
Substance, that (a) is or contains: petroleum, including crude oil or any fraction thereof, motor 
fuel, jet fuel, natural gas, natural gas liquids, liquefied natural gas, or synthetic gas usable for fuel 
or mixtures of natural gas and such synthetic gas, asbestos, radon, any polychlorinated biphenyl, 
urea, formaldehyde foam insulation, explosive or radioactive material, materials known to contain 
per- and polyfluoroalkyl substances, i.e. PFAS, or (b) is a hazard to the environment or to the 
health or safety of persons. 

"Permanent Lender" shall mean The Community Development Trust, LP, a Delaware lim­
ited partnership, and their successors and assigns. 

"Permanent Loan" shall mean the loan of approximately $2,415,249 from Permanent 
Lender to Owner. 

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

"Permitted Transfer" shall have the meaning set forth in Section 4.09 hereof. 

"Phase I ESA" shall mean a Phase I Environmental Site Assessment of the Project Prop­
erty in accordance with ASTM E-1527-21, as most recently updated at the time of assessment. 

"Phase II ESA" shall mean a Phase II Environmental Site Assessment of the Project Prop­
erty in accordance with ASTM E-1903-19, as most recently updated at the time of assessment. 

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

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

"Project Property" shall have the meaning set forth in the Recitals hereof. 

"Purchase Price" shall have the meaning set forth in Section 2A(a). 

"RACR" shall mean the Remedial Action Completion Report required by the IEPA in order 
to receive a Final Comprehensive Residential NFR Letter under the Site Remediation Program. 

"RAP" shall mean the Remedial Action Plan document required by the IEPA in order to 
receive a final No Further Remediation Letter. 

"RAP Approval Letter'' shall mean written approval from the IEPA of a RAP in order to 
obtain a Final Comprehensive Residential NFR Letter. 

"REC(s)" shall have the meaning set forth in Section 2A{q). 

"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. 

"Released Claims" shall have the meaning set forth in Section 2A(i). 

"Remediation Work" shall mean all investigation, sampling, monitoring, testing, removal, 
response, disposal, storage, remediation, treatment and other activities necessary to. obtain a 
Final NFR Letter for the Project Property, or any portion thereof, in accordance with the terms and 
conditions of the RAP Approval Letter for the Project Property, or the applicable portion thereof, 
issued by IEPA, the SRP Documents, all requirements of the IEPA and all applicable Laws, in­
cluding, without limitation, all applicable Environmental Laws. 

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

"Senior Construction Lender'' shall mean CIBC Bank USA, an Illinois state-chartered bank. 

"Senior Construction.Loan" shall mean the approximately $15,00Q,000 construction loan 
from Senior Construction Lender to Owner. • 

"Senior Lender" shall mean (i) during the construction phase, Senior Construction Lender 
and (ii) during the permanent phase, Permanent Lender. 
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UScope Drawings" shall mean preliminary construction documents containing a site plan 
and preliminary drawings and specifications for the Project. 

"SRP" shall mean the IEPA's Site Remediation Program as set forth in Title XVII of the 
Illinois Environmental Protection Act, 415 ILCS 5/58 et seq., and the regulations promulgated 
thereunder. 

"SRP Documents" if applicable, shall mean all documents submitted to the IEPA under 
the SRP program, as amended or supplemented from time to time, including, without limitation, 
the Comprehensive Site Investigation and Remediation Objectives Report, the RAP, the RACR, 
and any and all related correspondence, data and other information prepared by either party pur­
suant to Section 11. 

"Survey" shall mean a plat of survey in the most recently revised form of ALT A/NSPS land 
title survey of the Project Property, meeting the 2021 Minimum Standard Detail Requirements for 
ALTA/NSPS Land Title Surveys, effective February 23, 2021, dated within 75 days prior to the 
Closing Date, acceptable in form and content to the City and the Title Company, prepared by a 
surveyor registered in the State of Illinois, certified to the City and the Title Company, and indicat­
ing whether the Project Property is in a flood hazard area as identified by the United States Fed­
eral Emergency Management Agency (and updates thereof to reflect improvements to the Project 
Property in connection with the construction of the Project and related improvements as required 
by the City or lender(s) providing Lender Financing). 

"Sustainable Development Policy" shall mean the Sustainable Development Policy of the 
City as in effect on the Closing Date. 

"TACO" shall mean the Tiered Approach to Corrective Action Objectives codified at 35 Ill. 
Adm. Code Part 742 et seq. 

"Term of the Agreement" shall mean the period of time commencing on the Closing Date 
and ending on the date that is the thirty (30) year anniversary of the issuance of the Certificate. 

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

"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. 

"TIF-Funded Improvements" shall mean those improvements of the Project which (i) qual­
ify 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 
.Q lists the TIF-Funded Improvements for the Project. • 

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

"Title Company" shall mean Chicago Title Company. 

"Title Policy" shall mean a title insurance policy in the most recently revised AL TA or equiv­
alent form, showing Developer as the insured, noting the recording of this Agreement as an en­
cumbrance against the Project Property, and a subordination agreement in favor of the City with 
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respect to previously recorded liens against the Project 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.). 

"Waste" shall mean those materials defined in the Illinois Environmental Protection Act, 
415 ILCS 5/1 et seq. as waste and identified subcategories thereof, including but not limited to, 
construction or demolition debris, garbage, household waste, industrial process waste, landfill 
waste, landscape waste, municipal waste, pollution control waste, potentially infectious medical 
waste, refuse, or special waste. 

"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, re­
lated to the Procurement Program or the Construction Program, as applicable. 

SECTION 2A. SALE AND PURCHASE OF DISPOSITION PARCELS 

Conveyance of the Disposition Parcels. The following provisions shall govern the City's 
conveyance of the Disposition Parcels to the Owner: 

(a) Purchase Price. The City hereby agrees to sell, and the Owner hereby agrees to 
purchase, upon and subject to the terms and conditions of this Agreement, the Disposition Par­
cels, for One Dollar ($1.00) per tax parcel (the "Purchase Price"), which is to be paid to the City 
on or before the Closing Date in cash or by certified or cashier's check or wire transfer of imme­
diately available funds. The Owner shall pay all escrow fees and other title insurance fees, pre­
miums and closing costs. The Owner acknowledges and agrees that (i) the appraised fair market 
value of the Disposition Parcels is approximately $35,000 based on an appraisal dated October 
9, 2023, and (ii) the City has only agreed to sell the Disposition Parcels to the Owner for the 
Purchase Price because the Owner has agreed to execute this Agreement and comply with its 
terms and conditions. The Owner specifically acknowledges and agrees that the purpose of the 
sale is to facilitate the development of the Project. 

(b) Form of Deed. The City shall convey the Disposition Parcels to the Owner by one 
or more quitclaim deeds (the "Disposition Parcels Deed"), subject to the terms of this Agreement 
and, without limiting the quitclaim nature of the deed(s), the standard exceptions in an ALTA title 
insurance policy; all general .real estate taxes and any special assessments or other taxes; all 
easements, encroachments, covenants and restrictions of record and not shown of record; such 
other title d~fects as may exist; and any and all exceptions caused by the acts of the Owner, its 
Affiliates and their agents. 

(c) Covenants Running with the Land. The conveyance of the Disposition Parcels to 
the Owner shall be subject to the following covenants, which shall run with the land and be binding 
on the Owner and its successors and assigns to the fullest extent permitted by law and equity for 
the benefit and in favor of the City, and shall be enforceable by the City: 

(i) The Owner shall use the Disposition· Parcels in compliance with the Rede­
velopment Plan for so long as the Redevelopment Plan remains in effect. 
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(ii) The Owner shall obtain planne_d development approval for any develop-­
ment on the Disposition Parcels. 

(iii) The Owner shall not, without the prior written consent of DPD, which con­
sent shall be ·in DPD's sole discretion: directly or indirectly sell, transfer, 
convey, lease or otherwise dispose of all or any portion of the Disposition 
Parcels or any interest therein during the Term of the Agreement. to any 
party other than an Affiliate. The Owner acknowledges and agrees that 
DPD .may withhold its consent above if, among other reasons, the sale or 
transfer price is less than Fair Market Value. 

(iv) During the Term of the Agreement, the -Owner may not, without the prior 
written consent of DPD, which consent shall be in DPD's sole discretion, 
engage in any financing or other transaction, other than Lender Financing, 
which would create an encumbrance or lien on the Disposition Parcels. 

(v) The Owner shall obtain a Final NFR Letter for the Disposition Parcels and 
comply with all land use restrictions, institutional controls and other terms 
and conditions contained in the Final NFR Letter. 

(vi) The Owner shall not discriminate on- the basis of race, color, sex, gender 
identity, age, religion, disability, national origin, ance~try, sexual orienta­
tion, marital status, parental status, military discharge status, or sotJrce of 
income in the sale, lease, rental, use ·or occupancy of the Disposition Par­
cels or the Project Property or any part thereof. 

(d) Title and Survey. The Owner shall, no later than thirty (30) days prior to the Closing 
Date. obtain at its expense and deliver to the City a Survey of the Project Property and a commit­
ment for an owner's policy of title insurance issued by the· Title Company (the "Title Commitment") 
in an amount not less than .the fair market value of the Project Property. The Owner shall be solely 
responsible for and shall ,pay all costs associated with updating the Title Commitm~nt (including 
all search, continuation and later-date fees), and obtaining the Title Policy and any endorsements. 
The City shall have no obligation -to cure title defec:ts; provided, however, the City shall reasonably 
cooperat~(without cost to the City) with Owner's requests to cure title defects that impair the 
Owner's ability to develop and operate the Project; provided further, however, if there are excep­
tions for general real estate taxes dl:Je or unpa_id prior to the Closing Date with respect to the 
Disposition Parcels or liens for such unpaid property taxes, the City shall, as applicable, request 
that the County void the unpaid taxes as provided in Section 21-100 of the Property Tax Code, 
35 ILCS 200/21-100, or file an application for a Certificate of Error with the Cook.County Assessor, 
or file a tax injunction suit or petition to vacate a tax sale in the Circuit Court .of Cook County. If,, 
after taking the foregoing actions and diligently pursuing same, the Disposition Parcels remains 
subject to .any tax liens, or if the Dispo~ition Parcels are encumbered with any oth~r exceptions 
that would adversely affect the use and insurability of the Disposition Parcels for the development 
of the Project, the Owner shall, as its sole remedy, have the option to either (i) proceed with the 
purchase subject to all defects and. exceptions, or {ii) terminate its right to purchase under this 
Section 2A, whereupon ·such purchase right shall be null and vo1d-·and, except as otherwise spe-
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cifically provided, neither party shall have any further right,. duty or obligation hereunder with re­
spect to the Disposition-Parcels. If the Owner elects not to terminate its p1:.1rchase right pursuant 
to this Section 2A(d), the Owner agrees to accept title subject to all exceptions. 

(e) Closing. The conveyance of the Disposition Parcels shall take place concurrently 
with the conveyance of the UBL Property on the Closing Date at the downtown offices of the Title 
Company or such oth~r place as the parties may mutually agree upon in writing; provided, how­
ever, in no event shall the closing of the land sale occur unless tbe Owner has satisfied all condi­
tions precedent set forth in this Section 2A, unless DPD, in its sole discretion, waives such -con­
ditions. On or before the Closing Date, the City shall deliver to the Title Company the Disposition 
Parcels Deed, all necessary state, county and municipal real estate transfer tax declarations, 
water certification or waiver thereof, ar:1d an AL TA statement. The City will not provide a gap 
undertaking. The Owner shall pay to record the Disposition Parcels Deed and any other docu­
ments incident to the conveyance of the Disposition Parcels to the Owner. 

(f) "AS IS" SALE. THE CITY MAKES. NO COVENANT, REPRESENTATION, OR 
WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND, AS TO THE STRUCTURAL, PHYSICAL 
OR ENVIRONMENTAL CONDITION OF THE DISPOSITION PARCELS OR THE SUITABILITY 
OF THE DISPOSITION PARCELS FOR ANY PURPOSE WHATSbEVER. THE OWNER 
ACKNOWLEDGES THAT IT HAS HAD OR WILL HAVE ADEQUATE OPPORTUNITY TO 
INSPECT AND EVALUATE THE STRUCTURAL, PHYSICAL AND ENVIRONMENTAL 
CONDITIONS AND RISKS OF THE DISPOSITION PARCELS AND ACCEPTS THE RISK THAT 
ANY INSPECTION MAY NOT DISCLOSE ALL MATERIAL MATTERS AFFECTING THE 
DISPOSITION PARCELS. THE OWNER AGREES TO ACCEPT THE DISPOSITION PARCELS 
IN THEIR "AS IS," "WHERE IS" AND "WITH ALL FAULTS" CONDITION AT CLOSING, WITH 
ALL FAULTS AND DEFECTS, LATENT OR OTHERWISE, AND THE CITY HAS NOT MADE 
AND DOES NOT MAKE ANY COVENANT, REPRESENTATION OR WARRANTY, EXPRESS 
OR IMPLIED, OF ANY KIND, OR GIVE ANY INDEMNIFICATION OF ANY KIND TO THE 
OWNER, WITH .RESPECT TO THE STRUCTURAL, PHYSICAL OR ENVIRONMENTAL 
CONDITION OF THE VALUE OF THE DISPOSITION PARCELS, THEIR COMPLIANCE WITH 
ANY STATUTE, ORDINANCE OR REGULATION, OR THEIR HABITABILITY, SUITABILITY, 
MERCHANTABILITY OR FITNESS FOR ANY PURPOSE WHATSOEVER. THE OWNER' 
ACKNOWLEDGES THAT IT ISRELYING·SOLELY UPON ITS OWN INSPECTION AND OTHER 
DUE DILIGENCE ACTIVITIES AND NOT UPON ANY INFORMATION (INCLUDING, WITHOUT 
LIMITATION-, ENVIRONMENTAL STUDIES OR REPORTS OF ANY KIND) PROVIDED BY OR 
ON BEHALF OF THE CITY OR ITS AGENTS OR EMPLOYEES WITH RESPECT THERETO. 
THE OWNER AGREES THAT IT IS ITS SOLE RESPONSIBILITY AND OBLIGATION TO 
PERFORM AT ITS EXPENSE ANY ENVIRONMENTAL REMEDIATION WORK AND TAKE 
SUCH OTHER ACTION AS IS NECESSARY TO PUT THE DISPOSITION PARCELS IN A 
CONDITION WHICH IS SUITABLE FOR THEIR INTENDED USE. 

(g) 

(h) 

Environmental Due Diligence and Remediation. Per Section 11 of this Agreement. 

[intentionally omitted] 

(i) Release and Indemnification. The Owner, on behalf of itself,. its officers, directors, 
employees, successors, assigns and anyone claiming by, through or under them, and the Devel­
oper Parties, hereby releases, relinquishes and forever discharges the City, its officers, agents 
and employees (collectively, the "Indemnified Parties"), from and against any and all Losses which 
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the Owner or any of the Developer Parties ever had, now have, or hereafter may have, whether 
grounded in tort or contract or otherwise, in any and all courts or other forums, of whatever kind 
or nature, whether known or unknown, foreseen or unforeseen. now existing or occurring after 
the Closing Date, based upon, arising out of or in any way connected with, directly or indirectly (i) 
any environmental contamination, pollution or hazards associated with the Project Property or 
any improvements, facilities or operations located or formerly located thereon, including, without 
limitation, any release, emission, discharge, generation, transportation, treatment, storage or dis­
posal of Hazardous Substances, or threatened release, emission or discharge of Hazardous Sub­
stances; (ii) the structural, physical or environmental condition of the Project Property, including, 
without limitation, the presence or suspected presence of Hazardous Substances or Other Reg­
ulated Materials in, on, under or about the Project Property or the migration of Hazardous Sub­
stances or Other Regulated Material from or to the Project Property; (iii) any violation of, compli­
ance with, enforcement of or liability under any Environmental Laws, including, without limitation, 
any governmental or regulatory body response costs, natural resource damages or Losses arising 
under CERCLA; and (iv) any investigation, cleanup, monitoring, remedial, removal or restoration 
work required by any federal, state or local governmental agency or political subdivision or other 
third party in connection or associated with the Project Property or any improvements, facilities or 
operations located or formerly located thereon (collectively, "Released Claims"). Furthermore, 
the Owner shall indemnify, defend (through an attorney reasonably acceptable to the City) and 
hold the Indemnified Parties harmless from and against any and all Losses which may be made 
or asserted by any third parties (including, without limitation, any of the Developer Parties) arising 
out of or in any way connected with, directly or indirectly, any of the Released Claims; provided, 
however, that the Owner shall have no obligation to an lndemnitee arising from the willful miscon­
duct of that lndemnitee. The Developer Parties waive their rights of contribution and subrogation 
against the Indemnified Parties. • 

U) Release Runs with the Land. The covenant of release in Section 2A(i) above 
shall run with the Project Property, and shall be binding upon all successors and assigns of the 
Owner with respect to the Project Property, including, without limitation, each and every person, 
firm, corporation, limited liability company, trust or other entity owning, leasing, occupying, using 
or possessing any portion of the Project Property under or through the Owner following the Clos­
ing Date. The Owner acknowledges and agrees that the foregoing covenant of release consti~ 
tutes a material inducement to the City to enter into this Agreement, and that, but for such release, 
the City would not have agreed to convey the Disposition Parcels to the Owner. It is expressly 
agreed and understood by and between the Owner and the City that, should any future obligation 
of the Owner or any of the Developer Parties arise or be alleged to arise in connection with any 
environmental, soil or other condition of the Project Property, neither the Owner nor any of the 
Developer Parties will assert that those obligations must be satisfied in whole or in part by the 
City because Section 2A{i) contains a full, complete and final release of all such claims. 

(k) Survival. This Section 2A shall survive the Closing Date or any termination of this 
Agreement (regardless of the reason for such termination). 

SECTION 3. THE PROJECT 

3.01 The Project. With respect to the Project, Developer shall, pursuant to the 
Plans and Specifications: (i) commence construction no later than six (6) months after the Closing 
Date; and (ii) complete construction and conduct business operations therein no later than twenty­
four (24) months after the commencement of construction. 
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3.02 Scope Drawings and Plans and Specifications. Developer has delivered the Scope 
Drawings and Plans and Specifications to DPD and DPD has approved same. After such initial 
approval, subsequent pre>posed chang~s to the Scope Drawings or Plans and Specifications shall 
be submitted to DPD as a Change Order pursuant to Section 3.04 hereof. The Scqpe Drawings 
and Plans and Specifications shall at all times conform to the Redevelopment Plan and all appli­
cable federal, state and local laws, ordinances and regulations. Developer shall submit all neces­
sary 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. Developer has furnished to DPD and DOH, and each has ap­
proved, a Project Budget showing total costs for the Project in an amount not less than 
$31,636,984. 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 Project; 
and (b) the Project Budget is true, correct and complete in all material respects. Developer shall 
promptly deliver to DPD and DOH certified copies of any Change Orders with respect to the Pro­
ject Budget for approval pursuant to Section 3.04 ·hereof. 

3.04 Change Orders. All Change Orders (and documentation substantiating the need 
and identifying the source of funding therefor) relating to .material changes to the Project must be 
submitted by Developer to DOH for DOH's prior written approval. The Developer Parties shall not 
authorize or perrnit the performance of any work -relating to any Change Order or the furnishing 
of materials in connection therewith prior to the receipt by the Developer Parties of DOH's written 
approval (to the ext~nt said City prior approval is required pursuant to the terms of this Agree­
ment). The Construction Contract, and each contract between one or more of the Developer par­
ties and any contractor, and each contract between the General Contractor and any subcontrac­
tor, 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 Devel­
oper. 

3.05 DPD/DOH Approval. Any approval granted by DPD and/or DOH of the Scope Draw­
ings, 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 pther City department or pursuant 
to any City ordinance, code, regulation or aliy other governmental approval, nor does any ap­
proval by DPD or DOH pursuant to this Agreement constitute approval of the quality, structural 
soundness or safety of the Project Property or the Project. 

3.06 Other Approvals. Any DPD and/or DOH approval under this Agreement shall· have 
no effect upon; nor shall it operate as a waiver of, the Owner's obligations to comply with the 
provisior,is of Section 5.03 (Other GovermnenJal Approvals) hereof. The Owner shail not com­
mence construction .of the Project until the Owner has obtained all necessary _permits and approv­
als {including but not limited to DPD and/or DOH approval of the Scope Drawings and Plans and 
Specifications, and DOH's written notice to proceed} and proof of the GeAeral Contractor's and 
each subcontractor's bonding as required hereunder. 

3.07 Progress Reports and Survey Updates. After the Closing Date, the Developer Par­
ties shall provide DPD and/or DOH with written quarterly construction progress reports detailing 
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the status of the Project, including a revised completion date, if necessary (with .any delay in 
completion date being .considered a Change Order, requiring DPD and/or DOH's written approval 
under Section 3.04). Developer Parties must also-deliver to the City written progress reports by 
draw, but not less than quarterly, detailing compliance with the requirements of Section 8.08 (Pre­
vailing Wage), Section 10.02 (City Resident Construction Worker Employment Requirement) and 
Section 10.03 (Developer Parties' MBE/WBE Commitment). If the reports reflect a shortfall in 
compliance with the requirements of Sections 8:08, 10.02 and 10.03, then there must also be 
included a written plan from Developer Parties acceptable to DPD and/or DOH to address and 
cure such shortfall. At Project completion, Developer Parties shall provide three (3) copies of an 
updated Survey to DPD and/or DOH upon the request of DPD and/or DOH or any lender providing 
Lender Financing, reflecting improvements made to the Project Property. 

3.08 Inspecting Agent or Architect. An independent agent or architect (other than De­
veloper's architect) approved by DPD and/or DOH shall be selected to act as the inspecting agent 
or architect at Developer's expense for the Project. The inspecting agent or architect shall perform 
periodic inspections with respect to the Project, providing certifications with respect thereto to 
DPD and/or DOH, ,prior to requests for disbursement for costs r.elated to the Project. 

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

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

3.11 Utility Connections. Developer may connect all on-site water,. sanitary, storm an<:f 
sewer lines constructed on. the Project Property •to City utility lines existing on or near the perim­
eter of the Project Property, provided 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, Developer shall be obligated to pay 
only thos~ building, permit, engineering, tap on an~ inspection fees that are assessed on a uni­
form basis throughout the City of Chicago and are of general applicability to other Project Property 
within the City of Chicago. 

SECTION 4. FINANCING 

4.01 Total Project Cost and Sources of Funds. The cost,of the Project is estimated to 
be $31,636,984, to be applied in the manner set forth in the Project Budget and funded from th.e 
following sources: 
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SOURCES 
Permanent Loan* 

City Multi-Family Program 
Funds / 2024 GO/STSC 
Bond Proceeds 

City Funds 

Deferred Developer Fee 

General Partner Equity 

LIHTC Equity 

TOTAL SOURCES 

AMOUNT 
$ 2,415,249 

$ 9,610,023 

$ 9,700,000 

$ 225,000 

$ 100 

$ 9,686,612 

$31,636,984 

*During construction, City-issued multifamily housing revenue tax-exempt proceeds up to 
$15,000,000, funded by the Senior Construction Lender as the Senior Construction Loan, will 
bridge portions of the City Funds and the 4% Low Income Housing Tax Credit (LIHTC) equity 
during construction. A portion of the Senior Construction Loan will convert to the Permanent Loan 
following construction completion. 

The payment of City Funds, including the timing of payment, is subject to the terms and conditions 
of this Agreement, including but not limited to Section 4.03 and Section 5. 

4.02 Developer Funds. Equity and/or Lender Financing may be used to pay any 
Project cost, including but not limited to Redevelopment Project Costs and costs of TIF-Funded 
Improvements. 

4.03 City Funds. 

(a) Uses of City Funds. City Funds may only be used to pay directly or reim-
burse Developer for costs of TIF-Funded Improvements that constitute Redevelopment Project 
Costs. Exhibit C sets forth, by line item, the TlF-Funded Improvements for the Project, and the 
maximum amount of costs that may be paid by or reimbursed from City Funds for each line item 
therein (subject to Sections 4.03(b)), contingent upon receipt by the City of documentation satis­
factory in form and substance to DPD evidencing such cost and its eligibility as a Redevelopment 
Project Cost. The Sponsor shall be required to loan or contribute any City Funds it receives to 
Owner as reimbursement for the costs of TlF-Funded Improvements or to directly pay for the 
costs of the TIF-Funded Improvements. , 

(b) Sources of City Funds. Subject to the terms and conditions of this Agree-
ment, including but not limited to this Section 4.03 and Section 5 hereof, the City hereby agrees 
to provide up to $10,000,000 of City funds (the "City Funds") from Available Incremental Taxes to 
pay for or reimburse the Developer Parties for the costs of the TIF~Funded Improvements; pro­
vided, however, that the total amount of City Funds expended for TIF-Funded Improvements shall 
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be an amount not to exceed 10,000,000; and provided further, that the $10,000;000 to be derived 
from Available Incremental Taxes, if any, shall be available to pay costs related to TIF-Funded 
Improvements and allocated by the City for that purpose only so long as the amount of the Avail­
able Incremental Taxes deposited inJo the TIF Fund shall be sufficient to pay for such costs and 
the City has been reimbursed from Available Incremental Taxes for the amount previously dis­
bursed by the City for TIF-Funded Improvements. 

The Developer Parties acknowledge and agree that the City's obligation to pay for Tl F­
Funded lmprove.ments up to a maximum of $10,000,000 is contingent upon the fulfillment of the 
conditions set forth above. In the eventthat such conditions are not fulfilled, the amount of Equity 
to be contributed by the Developer Parties pursuant to Section 4.01 hereof shall increase propor­
tionately. 

,(c) Disbursement of City Funds. Subject to the terms and conditions of this 
Agreement, including but not limited to this Sectior:i 4.03, Section 4.07, Section 4.08 and Section 
§' hereof, the City shall disburse .the City Funds in four (4) payments as follows:. 

(i) The first installment of City Funds up to an amount of $3,333,333 t1pon the com­
plet(on of 33% of the construction of the Project based upon the amount of actual 
Project costs incurred in relation to the Project Budget as certified to the City in a 
R~quisition Form with required supporting documentation; 

(ii) The second installment up to an amount of $3,333,333 upon completion of 66% of 
the construction of the Project based upon t!le amount of actual Project costs in­
curred in relation to the Project Budget as certified to the City in a Requisition Form 
with required supporting documentation; 

(iii) The third and final installment up to an amount of $3,333,334 upon (A) completion 
of 100% of the construction of the Project based upon the amount of actual Project 
costs incurred in relation to the Project Budget as certified to the City in a Requisi­
tion Form with required supporting documentation; and (B) issuance of the Certifi­
cate. 

4.04 Construction Escrow. The City and Developer hereby agree to enter into the Es­
crow Agreement. All disbursements of Project funds made before the issuance of the Certificate 
shall be made through the funding of draw requests with respect thereto pursuant to the Escrow 
Agreement and this Agreement. Draw requests· must include all documentation required by DOH 
and the Developer shall follow all procedures as outlined by DOH in the preconstruction meeting. 
The City must receive copies of any draw requests and related documents submitted to the Title 
Company for disbursements under the Escrow Agreement. The Developer shall submit a Requi­
sition Form to DOH prior to each disbursement of City F1:mds per Section 4.03 above and DOH 
shall respond to Developer's Requisition .F'orm within forty-five (45) days. Requisition for reim­
bursement of Tl F-Funded Improvements shall be,made not more than one time per month ( or as 
otherwise permitted by DOH). DOH shall approve disbursements of the City Funds from the Es­
crow. If required , the Developer shall meet with DOH .upon request to-discuss the Requisition 
Forms previously delivered. Notwithstanding the foregoing, the disbursement of City Funds pur­
suant to Section 4.03(c)(iii) may be remitted directly to Senior Construction Lender for application 
to the repayment of the Senior Construction Loan upon receipt by the City of a letter of direction 
to that effect from the Developer Parties. In case of any conflict between the terms of this Agree­
ment and the Escrow Agreement, the terms of this Agreement shall control. 
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4.05 Treatment of Prior Expenditures and Subsequent Disbursements. 

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

(b) TIF District Administration Fee. Annually, the City may allocate an amount 
(the "TIF District Administration Fee") not to exceed 5% of the Incremental Taxes for payment of 
costs incurred by the City for the administration and monitoring of the Redevelopment Area, in­
cluding the Project. Such fee shall be in addition to and shall not be deducted from or considered 
a part of the City Funds, and the City shall have the right to receive such funds prior to any pay­
ment of City Funds hereunder. 

(c) Allocation Among Line Items. 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 DPD and/or DOH being prohibited. 

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 Project 
exceeds the Project Budget, 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 Im­
provements in excess of City Funds and of completing the Project. 

4.07 Preconditions of Disbursement. Prior to each disbursement of City Funds hereun­
der, Developer shall submit documentation regarding the applicable expenditures to DOH, which 
shall be satisfactory to DOH in its sole discretion. The construction monitoring and compliance 
unit of DOH shall verify the percentage of construction completion. Delivery by one or more of 
the Developer parties to DOH of any request for disbursement of City Funds hereunder shall, in 
addition to the items therein expressly set forth, constitute a certification to the City, as of the date 
of such request for disbursement, that: 

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

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

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

( e) Developer has received no notice .and has no knowledge of any liens or 
claim of lien either filed or threatened against the Project Property except for the Pemiitted 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 

(g) the Project is In Balance. The Project shall be deemed to be in balance("!n 
.Balance") only if the total of the available Project funds equals or exceeds the aggregate of the 
amount necessary to pay all unpaid Project costs incurred or to be incurred in the completion of 
the Project. "Available Project Funds" as used herein shall mean: (i) the 1:mdisb1Jrsed City Funds; 
(ii) the undisbursed Lender Financing, if any; (iii) the undisbursed Equity and (iv) any other 
amounts deposited by DeveloP.er pursuant ·to this Agreement. Developer hereby agrees that, if 
the Project is not In Balance, Developer shall, within 10 days after a written request by the City, 
deposit with the escrow agent or will make available (in a manner acceptable to the City); cash in 
an amount that will place the Project In Balance, which deposit shall first be exhausted before any 
further disbursement of the City Funds shall be made. 

The City shall have the right, in its discretion, to require Developer to submit further doc­
umentation 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 d~emed to prevent the City from relying on such 
certifications by Developer. In addition, Developer shall have satisfied all other preconditions of 
disbursement of City Funds for each disbursement, including but not limited to requirements set 
forth in the TIF Ordinances, this Agreement and/or the Escrow 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 tt:iis Agreement. 
The City Funds disbursed are subject to being reimbursed upon the Developer Parties' noncom­
pliance with the provisions of this Agreement. 

4.09 Transfer Restrictions. The Developer hereby covenants and agrees not to sell, 
transfer or otherwise dispose of the Project, or any portion thereof (including without limitations, 
a transfer by assignment of any beneficial interest under a land trust) at any time during the Project 
Term, except as expressly permitted by the City. It is hereby expressly stipulated and agreed that 
any sale, transfer,· or other disposition of the Project in vi9latron of this Section 4.09 shall be null, 
void and without effect, shall cause a reversion of title to the Developer or any successor or as­
signee. of the Developer last permitted by the City, and shall be ineffective to relieve the Developer 
or such successor or assignee, as applicable, of its obligations hereunder. 

Notwithstanding the foregoing, the City shall not unreasonably withhold its written consent 
to the replacement and/or addition of a general partner of Owner pursuant to the terms of the 
partnership Owner's, amended and restated agre~ment of limited partnership (the "Partnership 
Agreement") and to the extent the City so consents, it shall not be considered a Prohibited Trans­
fer hereunder; provided, however, that no consent of the City shall be required for the following 
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(items (1 )- (3) each a "Permitted Transfer"): (1) the general partner is removed for cause pursu­
ant to the terms of the Partnership Agreement, r~placed by an affiliate of the Limited Partner (as 
defined in the Partnership Agreement) of Owner, and the limited partner of Owner provides the 
City written noUce promptly after such general partner has been removed; or (2) a transfer pursu­
ant to a foreclosure, deed in lieu. of foreclosure or: similar action by the Senior Lender; or (3) any 
pledge by the general partner of the Owner to a Lender that is providing Lender Financing of all 
of its rights, title and interest in and to the Owner and under the Partnership Agreement as collat• 
eral for the Owner's obligations under the loans made or to be made by the Lender: to Owner. 

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. Developer has submitted to DPD and DOH, and DPD and DOH 
have approved, a Project Budget in accordance with the provisions of Section 3.03 hereof .. 

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

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

5-.04 Financing. Developer has furnished .pr9of reasonably acceptable to the City that 
Developer has Equity and Lender Financing in the amounts set forth in Section 4.01 hereof to 
complete the Project and satisfy its obligations ·under this Agreement. If a portion of such funds. 
consists of Lender Financing, Developer has furnished proof as of.the Closing Date that the pro­
ceeds thereof are available to be drawn upon by Developer as needed and are sufficient (along 
with the Equity and other sources set forth in Section 4.01) to complete the Project. Any liens 
against the Project 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 ac­
ceptable to the City, executed on or prior to the Closing Date, which is to be recorded, at the 
expense of Developer, with the.Cook County Clerk's Recordings Division. 

5.05 Acquisition and Title. On the Closing Date, Developer has furnished the City with 
a copy of the Title Policy for the Project Property, certified by the Title Company, showing Owner 
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. Developer has provided to DOH, on or pr.ior to the Closing 
Date, documentation related to the purchase of the Project Property and certified copies of all 
easements and encum~rances of record with respect to the Project ;Property not addressed, to 
DOH's sa_tisfaction, b_y the Title Policy and any endorsements thereto. 
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5.06 Evidence of Clean Title. Developer, at its own expense, has provided· the City with 
searches as indicated in the chart below under Developer's name-showing no liens against De­
veloper, the Project Property or any fixtures now or hereafter affixed thereto, except for the Per­
mitted Liens: 

Jurisdiction Searches 
Secretarv of State UCC, Federal tax 
Cook County Clerk's Recordings UCC, Fixtures, Federal tax, State tax, Memoranda of 
Division judgments 
U.S. District Court Pending suits and judgments 
Clerk of Circuit Court, Cook Pending suits and judgments 
Courity 

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

5.08 Insurance. ·Owner, at its own expense, has insured the Project Property in accord-
ance with Section 12 hereof, and h:;is delivered certificates required .pursuant to Section 12 hereof 
evidencing the required coverages to DPD and bOH. 

5.09 Opinion of Developer's Counsel. On the Closing Date, Developer has furnished 
the City with an opinion of counsel, substanti_ally in the form attached hereto as Exhibit J, with 
such changes as required by or acceptable to Corporation Counsel. If 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 Developer 
from its generc;tl corporate counsel. 

5. 10 Evidence of Prior Expenditures. Developer has provided evidence satisfactory to 
DPD in its sole discretion of the Prior Expenditures in accordance with the provisions of Section 
4.05{a) hereof. • 

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

5.12 Documentation: Employment Plan. The Developer has provided documentation to 
DPD, satisfactory in form and substance to DPD, with respect to current employment matters in 
connection with the construction or rehabilitation work on the Project, includ_ing the reports ·de­
scribed in Section 8.07. 

5.13 Environmental. The Developer Parties liave provided City with copies of a Phase 
I ESA for the Project Property prior to and conducted, or updated, within 180 days prior to the 
conveyance of the Project Property and a Phase II ESA required by the City. The Phase l ESA 
identified Recognized Environmental Conditions ("RECs") and the Developer performed a Phase 
II ESA to ascertain the presence of any 'environmental impacts that may be associated with the 
RECs. The Phase II ESA identified contamination above residential remediation objectives as 
determined by Title 35 of the Illinois Administrative Code ("IAC") Part 7 42, and the, Developer shall 
enroll the Project Property (or any portion ;thereof) in the IEPA SRP in order to obtain a compre­
hensive residential NFR Letter for the enrolled Project Property. Th~ Dev~loper acknowledges 
and agrees that it m~y not commence construction oh the Project Property or commence any 
other activity on the Project Property that could interfere with the prompt start and completion of 
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the RAP until the IEPA issues the RAP Approval Letter for the Project Property. The Developer 
Parties have provided the City with a letter or letters from the environmental engineer(s) who 
completed such audit(s), authorizing the City to rely on such audits. If the Project uses federal 
funding from HUD, a National Environmental Policy Act (NEPA) review must be conducted and 
an Authority to Use Grant Funds (AUGF) must be received prior to choice limiting actions are 
conducted. 

5.14 Corporate Documents: Economic Disclosure Statement. Developer has provided 
a copy of its articles of organization or certificate of organization containing the original certifica­
tion of the Secretary of State of its state of organization; certificates of good standing from the 
Secretary of State of its state of organization and all other states in which Developer is qualified 
to do business; a secretary's certificate in such form and substance as the Corporation Counsel 
may require; bylaws or operating agreement; and such other documentation as the City has re­
quested. 

Developer has provided to the City an EDS, dated as of the Closing Date, which is incor­
porated by reference, and Developer further will provide any other affidavits or certifications as 
may be required by federal, state or local law in the award of public contracts, all of which affidavits 
or certifications are incorporated by reference. Notwithstanding acceptance by the City of the 
EDS, failure of the EDS to include all information required under the Municipal Code renders this 
Agreement voidabl~ at the option of the City. Developer and any other parties required by this 
Section 5.14 to complete an EDS must promptly update their EDS(s) on file with the City when­
ever i;my information or response provided in the EDS(s) is no longer complete and accurate, 
including changes in ownership and changes in disclosures and information pertaining to ineligi­
bility to do business with the City under Chapter 1-23 of the Municipal Code, as such is required 
under Sec. 2-154-020, and failure to promptly provide the updated EDS(s) to the City will consti­
tute an event of default under this Agreement. 

5.15 Litigation. Developer has provided to Corporation Counsel and DP□, a description 
of all pending or threatened litigation or administrative proceedings involving Developer, specify­
ing, in each case, the amount of each claim, an estimate of probable liability, the amount of any 
reserves taken in cormection therewith and whether (and to what extent) such potential liability is 
covered by insurance. 

SECTION 6. AGREEMENTS WITH CONTRACTORS 

6.01 Bid Requirement for General Contractor and Subcontractors. Prior to en-
tering into an agreement with any contractor for construction of the Project, the Developer shall 
solicit 'bids from one or more qualified contractors eligible to do business with the City, and shall 
submit all bids received to DOH for its inspection and written approval. For the TIF-Funded Im­
provements, the Developer shall select the contractor submitting the lowest responsible and re­
sponsive bid who can complete the Project in a timely manner. If the Developer selects any 
contractor submitting other than the lowest responsible and responsive bid for the TIF-Funded 
Improvements, the difference between the lowest responsible and responsive bid and the bid 
selected may not be paid out of City Funds. The Developer shall submit copies of the Construc­
tion Contract to DOH in accordance with Section 6.02 below. Draft copies of all subcontracts 
shall be provided to DOH prior to the Closing Date. Additionally, photocopies of all subcontracts 
entered or to be entered into in connection with the TIF-Funded Improvements shall be provided 
to DOH within five (5) Business Days of the execution thereof. The Developer shall ensure that 
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no contractors shall begin work on the Project until the Plans and Specifications have been ap­
proved by DOH and all requisite permits have been obtained. 

6.02 Construction Contract. The Construction Contract shall be a contract in accord­
ance with Section 4.1 of the ATS Manual. Prior to the execution thereof, Developer shall deliver 
to DPD and DOH a copy of the proposed Construction Contract with the General Contractor se­
lected to handle the Project in accordance with Section 6.01 above for DPD and DOH's prior 
written approval, which shall be granted or denied within ten {10) business days after delivery 
thereof. Developer shall ensure that its General Contractor adheres to the policies and procedures 
outlined in the ATS Manual. Within ten (10) business days after execution of such contract by 
Developer, the General Contractor and any other parties thereto, Developer shall deliver to DPD, 
DOH and Corporation Counsel a certified copy of such contract together with any modifications, 
amendments or supplements thereto. 

6.03 Performance and Payment Bonds. Prior to commencement of construction of any 
portion of the Project, Developer shall require that the General Contractor be bonded for its per­
formance and payment by sureties having an AA rating or better using American Institute of Ar­
chitect's Form No. A311 or its equivalent. Prior to the commencement of any portion of the Project 
which includes work on the public way, Developer shall require that the General Contractor and 
any applicable subcontractor(s) be bonded (as to such work in the public way) for their respective 
payment and performance by sureties having an AA rating or better using a bond in the form 
attached as Exhibit O hereto. The City shall be named as obligee or co-obligee on any such 
bonds. 

6.04 Employment Opportunity~ Developer shall contractually obligate and cause the 
General Contractor and each subcontractor to agree to the provisions of Section 10 hereof. 

6.05 Other Provisions. In addition to the requirements of this Section 6, the Construction 
Contract and each contract with any subcontractor shall contain provisions required pursuant to 
Section 3.04 (Change Orders), Section 8.09 (Prevailing Wage), Section 10.01(e) (Employment 
Opportunity), Section 10.02 (City Resident Employment Requirement), Section 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 DPD 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 comple-
tion of the construction of the Project in accordance with the terms of this Agreement and upon 
Developer's written request, DPD shall issue to Developer a Certificate in recordable form certi­
fying that Developer has fulfilled its obligation to complete the Project in accordance with the 
terms of this Agreement. □PD shall respond to Developer's written request for.a Certificate within 
forty-five (45) days by issuing either a Certificate or a written statement detailing the ways in which 
the Project does not conform to this Agreement or has not been satisfactorily completed, and the 
measures which must be taken by Developer in order to obtain the Certificate. Developer may 
resubmit a written request for a Certificate upon completion of such measures. DPD shall not 
issue a Certificate until all of the following conditions are met by the Developer Parties: 
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i. Receipt of a Certificate of Occupancy or other evidence acceptable to □PD that 
the Developer Parties have complied with building permit requirements for the Pro­
ject; 

ii. Evidence that the units are being marketed for lease to tenants pursuant to the 
requirements set forth in the affordability provisions of that certain Low Income 
Housing Tax Credit Regulatory Agreement entered into on the date hereof by 
Owner and the City; 

iii. The Project, including all residential units, commercial space, environmental fea­
tures, and all related improvements, has been completed and constructed sub­
stantially according to the Plans and Specifications as evidenced by an affidavit 
provided by the Owner as evidenced by AIA Form G702, the architect of record 
has issued a certificate of substantial completion, and the Developer and General 
Contractor have successfully completed DOH's project closeout procedures as 
outlined in the preconstruction meeting; 

iv. Evidenc!3 acceptable to DP□ that the total Project cost equals or exceeds 
$31,636,984; 

iii. Evidence that the Developer Parties have incurred TIF-eligible costs, in an equal 
amount to, or greater than, $10,000,000 for the Project; 

iv. The City's monitoring and compliance unit has verified that, at the time the Certifi­
cate is issued, the Developer Parties are in full compliance with City requirements 
set forth in Section 10 and Section 8.06 (M/WBE, City Residency and Prevailing 
Wage) with respect to construction of the Project, and that 100% of the Developer 
Parties' MBE/WBE Commitment in Section 10.03 have been fulfilled; 

v. There exists neither an Event of Default (after any applicable cure period) which is 
continuing nor a condition nor event which, with the giving of notice or passage of 
time or both, would constitute an Event of Default as evidenced by an affidavit 
provided by the Developer and accepted by the City; and 

vi. Evidence in the form of an affidavit provided by the architect of record certifying 
that the Project has complied with the provisions and requirements of the Sustain­
able Development Policy. 

7.02 Effect of Issuance of Certificate: Continuing Obligations. The Certificate relates 
only to the construction of the Project, and upon its issuance, the City will certify that the terms of 
the Agreement specifically related to 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, 8.19, and 8.24 as cove­
nants that run with the land are the only covenants in this Agreement intended to be binding upon 
any transferee of the Project Property (including an assignee as described in the following sen­
tence) throughout the Term of the Agreement notwithstanding the issuance of a Certificate; pro­
vided, 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 Developer or a permitted assignee of Devel­
oper who, pursuant to Section 18.14 of this Agreement, has contracted to take an assignment of 
Developer's rights under this Agreement and assume Developer's liabilities hereunder. 
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7.03 Failure to Complete. If 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 cease all disbursement of City 
Funds not yet disbursed pursuant hereto; 

(b) the right (but not the obligation) to complete those TIF-Funded Improve-
ments that are public improvements and to pay for the costs of TIF-Funded Improvements (in­
cluding interest costs) out of City Funds or other City monies. In the event that the aggregate cost 
of completing the TIF-Funded Improvements exceeds the amount of City Funds available pursu­
ant to Section 4.01, 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 of the City Funds from Developer. 

7.04 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of the 
Agreement, DPD shall provide Developer, at 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 DEVELOPER 

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

(a) Each Developer party is a not-for-profit corporation or limited partnership 
duly incorporated or organized, as applicable, validly existing in Illinois, qualified to do business 
in Illinois, and licensed to do business in any other state where, due to the nature of its activities 
or properties, such qualification or license is required; 

(b) Each Developer Party has the right, power and authority to enter into, exe-
cute, deliver and perform this Agreement; 

(c) the execution , delivery and performance by each Developer party of this 
Agreement has been duly authorized by all necessary action, and does not and will not violate its 
articles of organization or incorporation, by-laws, partnership agreement, and/or operating agree­
ment 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 each 
Developer Party is now a party or by which each Developer Party is now or may become bound; 

(d) unless otherwise permitted or not prohibited pursuant to or under the terms 
of this Agreement, Owner shall acquire and shall maintain good, indefeasible and merchantable 
fee simple title to the Project Property (and all improvements thereon) free and clear of all liens 
(except for the Permitted Liens, Lender Financing as disclosed in the Project Budget and non­
governmental charges that Developer is contesting in good faith pursuant to Section 8.15 hereof). 
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(e) Developer is now and for the Term of the Agreement shall remain solvent 
and able to pay its debts as they mature; 

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

(g) Developer has and shall maintain all government permits, certificates and 
consents (including, without limitation, appropriate environmental approvals) necessary to con­
dt1ct its business and to construct, complete and operate the Project; 

(h)' Developer is not in default with respect to any indenture, loan agreement, 
mortgage, deed, note or any other- agre_ement or instrument related to the borrowing of money to 
which Developer is a party or by which 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 Developer, and there has been no material adverse 
change in the assets, liabilities, results of operations or financial condition of Developer since the 
date of Developer's most recent Financial Statements; 

(j) prior to the issuance of a Certificate, Developer shall not do any of the fol-
lowing without the prior written consent of DPD: (1) be a party to any merger, liquidation or con­
solidation; (2) sell; transfer, convey, lease or otherwise dispose of all or substantially all of its 
assets or any portion of the Project Property (including but not limited to any fixtures or equipment 
now or hereafter attached thereto) except in the ordinary course of business; (3) enter into any 
transaction outside the ordinary course of Developer's business; (4) assume, guarantee, endorse, 
or otherwise become liable in connection with the obligations of any other person or entity ( other 
than in connection with the Lender Financing for the Project); or (5) enter into-any transaction that 
would cause -a material and detrimental change to Developer's financial conditior:i; 

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

(I) 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 ehter into the Agreement or any City Contract with Developer in viola­
tion of Chapter 2-156~120 of the Municipal Code; 

(m) neither Developer nor any affiliate of Developer is listed on any of the fol-
lowing 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 suc­
cessors, or on any other list of persons or entities with which the City may not do business under 
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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 anott,er 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; 

( n )- Developer understands that (i) the City Funds are limited obligations of the 
City, payable solely from moneys on deposit in the TIF Fund; (ii) the City Funds do not constitute 
indebtednes$ of the City within the m~aning of any constitutional or statutory provision or limita­
tion; (iii), Developer will have no right to compel the exercise of any taxing power of the City for 
payment of the City Funds; and (iv) the City Funds do not and will not represent or constitute a 
general obligation or a pledge of the faith and credit of the City, the State of Illinois or any political 
subdivision thereof; 

( o) Developer has sufficient knowledge and experience in financial and busi-
ness matters, including municipal projects and .revenues of the kind represented by the City 
Funds, and has been supplied with access to information to be able to evaluate the risks associ­
ated with the receipt of City Funds; 

(p) Developer understands that there is no assurance as to the amount or tim-
ing of receipt of City Funds; 

(q) Developer understand~ it may not sell, assign, pledge or otherwise transfer 
its interest in this.Agreement or City Funds in whole or in· part except in accordance with the terms 
of Section 18.14 of this Agreement, and, to the fullest extent permitted by law, agrees to indemnify 
the City for any losses, claims, damages or expenses relating to or based upon any sale, assign­
ment, pledge or transfer of City Funds in violation of this Agreement; and 

(r) Developer acknowledges that with respect to City Funds, the City has no 
obligation to provide any continuing disclosure to the Electronic Municipal Market Access System 
maintained by the Municipal Securities Rulemaking Board, to any holder of a note relating to City 
Funds or any other person under Rule 15c2-12 of the Commission promulgated under the Secu­
rities Exchange Act of 1934 or otherwise, and shall have no liability with respect thereto. 

8.02 Covenant to Redevelop. Upon DPD and DoH's approval of the Project Budget, the 
Scope Drawings and Plans and Specifications as provided in Sections 3.02, and,3.03 hereof, and 
Owner's receipt of all rnquired building permits and governmental approvals, Developer shall re­
develop the Project Property in accordance with this Agreem~nt and all Exhibits attached hereto, 
the TIF Ordinances; the Scope Drawings, Plans and Specifications, Project Budget and all 
amendments thereto, and all federal, state and local laws. ordinances, rules, regulations, execu­
tive orders and codes applicable to the Project, the Project Property and/or Developer. The cov­
enants 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. 
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8.03 Redevelopment Plan. Developer represents that the Project is and shall be in com­
pliance with all of the terms of the Redevelopment Plan, which is hereby incorporated by reference 
into this Agreement. 

8.04 Use of City Funds. City Funds disbursed to any of the Developer parties shall be 
used by the Developer parties solely to pay for (or to reimburse the Developer parties for their 
payment for) the TIF-Funded Improvements as provided in this Agreement. If the City pays any 
of the City Funds to the Sponsor, it shall be required to loan or contribute the City Funds to the 
Developer, to reimburse the Developer for the costs of Tl F-Funded Improvements or directly pay 
for the costs of the TIF-Funded Improvements. 

8.05 Other Bonds. 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 Developer or the Project. 
Developer shall, at Developer's expense, cooperate and provide reasonable assistance in con­
nection with the marketing of any such Bonds, including but not limited to providing written de­
scriptions of the Project, making representations, providing information regarding its financial con­
dition and assisting the City in preparing an offering statement with respect thereto. 

8.06 Job Creation and Retention. The Developer will aspire to create up to 1.5 Full-Time 
Equivalent positions as well as 150 temporary Full-Time Equivalent construction-related positions 
and will provide information regarding employment on an annual basis pursuant to Section 3.3. 

8.07 Employment Opportunity: Progress Reports. 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. 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 
Project is 25%, 50%, 70% and 100% completed (based on the amount of expenditures incurred 
in relation to the Project Budget). If any such reports indicate a shortfall in compliance, Developer 
shall also deliver a plan to DPD which shall outline, to DPD's satisfaction, the manner in which 
Developer shall correct any shortfall. 

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

8.09 Prevailing Wage. If Davis Bacon wage rates are required, then Developer shall 
follow such requirements with respect to the Project. If Davis Bacon Wage rates are not required, 
then Developer covenants and agrees to pay, and to contractually obligate and cause the General 
Contractor and each subcontractor to pay, the prevailing wage rate as ascertained by the Illinois 
Department of Labor (the "Department"), to-all Project employees. All such contracts shall list the 
specified rates to be paid to all laborers, workers and mechanics for each craft or type of worker 
or mechanic employed pursuant to such contract. If the Department revises such prevailing wage 
rates, the revised rates shall apply to all such contracts. Upon the City's request, Developer shall 
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provide the City with copies of all such contracts entered into by Developer or the General Con­
tractor to evidence compliance with this Section 8.09. 

8.10 Arms-Length Transactions. Unless OPD and/or DOH has given its prior written 
consent with respect thereto, no Affiliate of Developer may receive any portion of City Funds, 
directly or indirectly, in payment for work done, services provided· or materials supplied in connec­
tion with any TIF-Funded Improvement. Developer shall provide information with respect to any 
entity to receive City Funds directly or indirectly (~hether through payment to the Affiliate by De­
veloper c:1.nd reimbursement to Developer for such costs using City •Funds, or otherwise), upon 
DPD's and/or DOH's request, prior: to any such disbursement. • 

8.11 Conflict of Interest. Pursuant to Section 5/11-74.4-4(n) of the· Act, Developer rep-
resents, warrants and covenants that, to the best of its knowledge, no member, official, or em­
ployee 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 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 ag~ntor otherwise, who owns or controls, has 
owned or controlled, orwill own or control any interest, direct or indirect, in Developer's business, 
the Project Property or any other Project Property in the Redevelopment Area. 

8.12 Disclosure of Interest. Developer's counsel has no direct or indir~ct financial own­
ership interest in Developer, the Project Property or any other aspect of the Project. 

8.13 Financial Statements. Developer shall obtain and provide to DPD Financial State­
ments for Developer's fiscal year ended December 31 st and each year thereafter for the Term of 
the Agreement. In. addition, Developer shall submit unaudited financial statements as soon as 
reasonably practical following the close of each 'fjscal year and for such other periods as DPD 
niay request. 

8.14 Insurance. Developer, at its owh expense, shall comply with all provisions of Sec­
tion 12 hereof. 

8.15 Non-Governmental Charges. 

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

(b) Right to Co11test. Owner 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 
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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 Project Property (so long as no such contest ·or objection shall be deemed or construed to 
.relieve, modify or extend Developer's covenants to pay any such Non-Governmental Charge at 
the time and in the manner provided in this Section s·.15); or 

(ii) .at DPD's sole option, to furnish a good and sufficient bond or other 
security satisfactory to· DPD in such form and amounts as DPD shall require, or a good and suffi­
cient undertaking as may be required or permitted by law to accomplish a stay of any such sale 
or forfeiture of the Project Property ,or any portion thereof or any fixtures that are or may be at­
tached 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. Developer shall not enter into any transaction that would 
materially and adversely affect its ability to perform its obligations. hereunder or to repay any ma­
terial liabilities or perform any material obligations of Developer to any other person or entity. 
Developer shall immediately notify DPD and DOH of any and all events or actions which may 
materially affect 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 Developer's knowledge, after diligent inquiry, 
the Project 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 pertain­
ing to or affecting the Project and the Project Property. Upon the City's request, Developer shall 
provide evidence satisfactory to the City of such compliance. 

8.18 Recording and Filing. Owner snail cause this Agreement, certain exhibits (as spec­
ified by Corporation Counsel), all amendments and supplements hereto to be recorded and filed 
against the Project Property on the date hereof in the conveyance and real Project Property rec­
ords of the county in which the Project is located. This Agreemen.t shall be recorded prior to any 
mortgage made in connection with Lender Financing. owner shall pay all fees and charges in­
curred in connection with any such recording. Upon recording, Owner 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. Developer agrees to pay or 
cause ·to be paid when due all Governmental ·Charges (as defined below) which are assessed or 
imposed upon- Developer\. the Project Property or the Project, or become due and payable, and 
which create or may create a lien upon Developer or all ·or any portior.i of the Project Property or 
the Project. "Governmental Charge" shall mean all federal, State, county, the City, or other gov­
ernmental (or any instrumentality, division, agenqy, body, or department ther~of) taxes, levies, 
assessments, charges, liens, claims or encumbrances (except for those assessed by foreign na­
tions, states other than the State of Illinois, counties of the State other than Cook County, and 
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municipalities other than the City) relating to Developer, the Project Property or the Project includ­
ing but not limited to real estate taxes. 

(ii) Right to Contest. Owner has the right before any delinquency oc-
curs 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 Project Property. Owner's right to challenge real estate taxes 
applicable to the Project Property is limited as provided for in Section 8.18(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 Owner's covenants to pay any such Governmental Charge at 
the time and in the manner provided in this Agreement unless Owner has given prior written notice 
to DPD of Developer's intent to contest or object to a Governmental Charge and, unless, at DPD's 
sole option, (A) Owner shall demonstrate to DPD's satisfaction that legal proceedings instituted 
by Owner 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 Project Property to satisfy 
such Governmental Charge prior to final determination of such proceedings; and/or (8) Owner 
shall furnish a good and sufficient bond or other security satisfactory to DPD in such form and 
amounts as DPD shall require, or a good and sufficient undertaking as may be required or per­
mitted by law to accomplish a stay of any such sale or forfeiture of the Project Property during the 
pendency of such contest, adequate to pay fully any such contested Governmental Charge and 
all interest and penalties upon the adverse determination of such contest. 

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

(c) Real Estate Taxes. 

(i) Real Estate Tax Exemption. With respect to the Project Property 
or the Project, neither the Owner nor any agent, representative, lessee, tenant, 
assignee, transferee or successor in interest to the Developer shall, during the 
Term of this Agreement, seek, or authorize any exemption (as such term is used 
and defined in the Illinois Constitution, Article IX, Section 6 ( 1970)) for any year 
that the Redevelopment Plan is in effect, except for (i) obtaining Class 9 designa­
tion or participating in the Cook County Affordable Housing Special Assessment 
Program, (ii) obtaining any reduction in assessed value available for the Project 
Property under 35 ILCS 200/15-178, and (iii) obtaining any exemption for which 
DPD has provided its prior written consent. 
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(ii) Covenants Running with the Land. The parties agree that the re-
strictions contained in this Section 8.19(c) are covenants running with the land and 
this Agreement shall be recorded by the Owner as a memorandum thereof, atthe 
Owner's expense, with the Recordings Division of the Cook County Clerk on the 
Closing Date. These restrictions shall be binding upon the Developer Parties and 
their agents, representatives, lessees, successors, assigns and transfer~es from 
and after the date hereof, provided however, that the covenants shall be released 
when the Redevelopment Area is no longer in effect. The Owner agrees that any 
sale, lease, conveyance, or transfer qf titl(;3 to all or any portion .of the Project Prop­
erty 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 8.1 B(c) to the contrary, the City, in its· sole discretion arid by its sole 
action, without the joinder or concurrence of the Developer Parties, their succes­
sors or assigns, may waive and terminate the Developer Parties' covenants and 
agreements set forth in this Section 8.1 B(c). 

(d) Notification to the Cook County Assessor of Change in Use and Ownership. If required 
under 35 ILCS 200/15-20 due to a change in use or ownership of the Project .Property, within 90 
days after the Closing Date, Developer shall complete a letter of notification, in accordance with 
35 ILCS 200/15-20, notifying the Cook County Assessor of such change in use or ownership. 
After delivery of the notification, Developer shall forward a copy of the return receipt to DPD, with 
a copy to the City's Corporation Counsel's office. 

8.20 Annual Report(s). Beginning with the issuance of the Certificate and continuing 
throughout the Term of the Agreement, Developer shall submit to DPD the Annual Compliance 
Report within 30 days after the end of the calendar year to which the Annual Compliance Report 
relates. 

8.21 Inspector General. It is the duty of Developer and the duty of any bidder, proposer, 
contractor, subcontractor, and every applicant for certification of •eligibility for a City contract or 
program, and all of Developer's officers, directors, agents, partners, and employees and any such 
bidder, proposer, contractor, subcontractor or such· applicant, to cooperate with the Inspector 
General in any investigation or hearing undertaken pursuant to Chapter 2-56 of the Municipal 
Code. Developer represents that it understands and will abide by all provisions of Chapter 2-56 
of the Municipal Code and that it will inform subcontractors of this provision and require their 
compliance. 

8.22 Broker's Fees. Developer Parties have no liability or obligation to pay any fees or 
commissions to any broker, finder, or agent with respect to any.of the transactions contemplated 
by this Agreement for which the City cou_ld become liable or obligated. 

8.23. FOIAand Local Records Act Compliance. 

(a) FOIA. The Developer acknowledges that the City is subject to the Illinois 
Freedom of Information Act, 5 ILCS 140/1 et. seq., as amen9ed ("FOIA"). The FOIA requires the 
City to produce. records (very broadly defined in FOIA) in response to a FOIA request in. a very 
short period of time, unless the records requested are exempt under the FOIA. If the Developer 
receives a request from the City to produce records within the scope of FOIA, then. the Developer 
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covenants to comply with such request within 48 hours of the date of such request. Failure by the 
Developer to timely comply with such request shall be an Event of Default. 

(b) Exempt Information. Documents that the Developer submits to the City un-
der Section 8.21, (Annual Compliance Report) or otherwise during the Term of the Agreement 
that contain trade secrets and commercial or financial information may be exempt if disclosure 
would result in competitive harm. However, for documents submitted by the Developer to be 
treated as a trade secret or information that would cause competitive harm, FOIA requires that 
Developer mark any such documents as "proprietary, privileged or confidential." If the Developer 
marks a document as "proprietary, privileged and confidential", then DPD will evaluate whether 
such document may be withheld under the FOIA. DPD, in its discretion, will determine whether a 
document will be exempted from disclosure, and that determination is subject to review by the 
Illinois Attorney General's Office and/or the courts. 

(c) Local Records Act. The Developer acknowledges that the City is subject to 
the Local Records Act, 50 ILCS 205/1 et. seq, as amended (the "Local Records Act"). The Local 
Records Act provides that public records may only be disposed of as provided in the Local Rec­
ords Act. If requested by the City, the Developer covenants to use its best efforts consistently 
applied to assist the City in its compliance with the Local Records Act 

8.24 Affordable Housing Covenant. Developer agrees and covenants to the City that, 
prior to any foreclosure of the Project Property by a lender providing Lender Financing, the provi­
sions of City Regulatory Agreements executed by Owner and the City as of the date hereof shall 
govern the• terms of Developer's obligation to provide affordable housing. Following foreclosure, 
if any, and from the date of such foreclosure through the Term of the Agreement, the following 
provisions shall govern the terms of the 9bligation to provide affordable housing under this Agree­
ment: 

(a) The Project shall be operated and maintained solely as residential rental 
housing; 

{c) Two (2) residential rental units, including one (1) one-bedroom unit and one 
(1) two-bedroom unit shall be affordable to 30% AMI Households (as de­
fined below); 

{d) Five (5) residential rental units, including two (2) two-bedroom units and 
three (3) three-bedroom units, shall be affordable to 50% AMI Households 
(as defined below); 

(e) Thirty-seven (37) residential rental units, including must twenty-six (26) 
two-bedroom units and eleven (11) three-bedroom units shall be affordable 
to 60% AMI Households (as defined below); 

(f) As used in this Section 8.24. the following terms has the following mean­
ings: 

(i) "Household" shall mean one or more individuals, whether or not re­
lated by blood or marriage. 
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(ii) "30% AMI Households" shall mean Households whose annual in­
come does not exceed thirty percent (30%) of the Chicago-area 
median income, adjusted for Family size, as such annual income 
and Chicago-area median income are determined from time to time 
by HUD, and thereafter such income limits shall apply to this defini­
tion. 

(iii) "50% AMI Households" shall mean Households whose annual in­
come does not exceed fifty percent ( 50%) of the Chicago-area me­
dian income,.adjusted for Family size, as such annual income and 
Chicago-area median income are determined from time to time by 
HUD, and thereafter such income limits shall apply to this definition. 

(iv) "60% AMI Households" shall mean Households whose annual in­
come does not exceed sixty percent {60%) of the Chicago-area me­
dian income, adjusted for Family size, as such annual income and 
Chicago-area median income are determined from time to time by 
HUD, and thereafter such income limits shall apply to this definition. 

{f) The covenants set forth in this Section 8.24 shall run with the land and be 
binding upon any transferee. 

(g) The City and Developer may enter into a separate agreement to implement 
the provisions of this Section 8.24. 

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

8.26 Sustainable Development Policy. Developer shall provide evidence acceptable to 
the City that they have complied with the Sustainable Development Policy for the Project. If a 
default occurs under this Section 8.26 after the receipt of written notice and a 60-day cure period, 
the City shall have the right to reduce the City Funds by $250,000 as described in Section 15.02. 

8.27 Increment and Rate of Return Reporting. Developer agrees to report (1) the incre­
ment projected to be created by the Project, and (2) the increment to date created by the Project, 
at the Closing Date. Developer agrees to report the Project's rate of return, which report is to be 
independently verified by a third party chosen by the City. 

SECTION 9. COVENANTS/REPRESENT A Tl ONS/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. 
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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 througho~t thE;! Term of the Agreement. 

SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS 

10.01 Employment Opportunity. Developer, on behalf of itself and its successors and 
assigns, hereby agrees, and shall contractually obligate its or their various contractors, subcon­
tractors or any Affiliate of Developer operating on the Project Property ( collectively, with Devel­
oper, .the "Employers" and individually an "Employer") to agree, that for the Term of this Agree­
ment with. respect to Developer: ar:td during tlie period of any other party's provision of services in 
•connection with the construGtion of the Project or occupation of the Project Property: 

(a) No Employer shall discriminate against any·employee or applicant for em-
ployment based upon race, religion, color, sex, national origin or ancestry, age, handicap or dis­
ability, 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-
1-60-01 0 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, nationai origin or ancestry, age, handicap or disability, sexual orientation, mil­
itary discharge status, marital status, parental status or squrce of income and are treated in a 
non-discriminatory manner with regard to all job-related matters, including without limitation: em­
ployment, upgrading, demotion or transfer; recruitment or recruitment advertising; iayoff or termi­
nation; rates of pay or other forms of compensation; and selection for training, including appren­
ticeship. Each Employer agrees to post in conspicuous places, available to employees and appli­
cants for employment, notices to be provided by the City setting forth the provisions ·Of this non­
,discrimination clause. lri ~ddition, the Employers, in all solicitations or advertisements for employ­
ees, shall state that all qualified applicants shall -receive consideration for employment without 
discrimination based upon race, religion, color, sex, national origin or ancestry, age, handicap or 
disability, sexual orientation, military discharge status, marital status, parental status or source of 
income. 

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

(c) Each Employer shall comply with all federal, state ~nd local equal employ-
ment and affirmative action statutes, rules and regulations, including but not limited to the City's 
Human Rights Ordinance and the Illinois Human Rights Act, 775 ILCS 5/1-101 et seq. (1993), 
and any subsequent amendments ~nd 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 reg­
ulations of federal, state and municipal agencies. 



15762 JOURNAL--CITY COUNCIL--CHICAGO 9/18/2024

(e) Each Employer shall include the foregoing-provisions of. subparagraphs (a) 
through (d) in every contract entered into in connection with the Project, and shall require inclusion 
of these provisions in every subcontract er:itered ir.ito by any subconfract<;>rs, and every agreement 
with any Affiliate operating on the Project Property, so that each .such provision shall be binding 
upon each contractor, ,subcontractor or Affiliate, cis the case may be. 

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

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

Developer may requ~st a reduction or waiver of this minimum percentage level of Chica­
goans as provided for in Section 2-92-330 of the Municipal Code 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. 

Developer, the Ger.ieral Contractor and each subQontractor shall provide for the mainte­
nance of adequate employee residency records to show that actual Chicago residents are em­
ployed on the Project. Each Employer shall maintain copies of personal documents supportive of 
every Chicago .employee's actual record of residence. 

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

Developer, .the General Contractor and each subcontractor shall provide full access .to 
their employment records to the Chief Procurement Officer, the Commissioner of DPD, the Su­
perintendent of the Chicago Police Department, the Inspector General• or any duly authorized 
r~presentative of any of them. Developer; the General Contractor and each subcontractor shall 
maintain all relevant personnel data and records for a period of at least three (3) years after final 
acceptance of the work constituting the Project. 
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At the direction of DPD, affidavits and other supporting documentation will be required of 
Developer, the General Contractor and each subcontractor to verify or clarify an employee's ac­
tual address when doubt or lack of clarity has arisen. 

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

When work at the Project is completed, in the event that the City has determined that 
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 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 cor­
rectly 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 certifica­
tion of payroll data may subject Developer, the General Contractor and/or the subcontractors to 
prosecution. Any retainage to cover contract performance that may become due to Developer 
pursuant to Section 2-92-250 of the Municipal Code may be withheld by the City pending the 
Chief Procurement Officer's determination as to whether Developer must surrender damages as 
provided in this paragraph. 

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

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

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

(a) Consistent with the findings which support, as applicable, (i) the Minority-
Owned and Women-Owned Business Enterprise Procurement Program, Section 2-92-420 et 
seq., Municipal Code (the "Procurement Program"), and {ii) the Minority- and Women-Owned 
Business Enterprise Construction Program, Section 2-92-650 et seq .. Municipal Code (the "Con­
struction Program/ and collectively with the Procurement Program, the "MBE/WBE Program"), 
and in reliance upon the provisions of the MBE/WBE Program to the extent contained in, and as 
qualified by, the provisions of this Section 10.03, during the course of the Project, at least the 
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following percentages •Of the MBE/WBE Budget (as set forth in Exhibit H-2 hereto) shall be ex­
pended for contract participation by MBEs and by WBEs: 

( 1) At least 26 percent by MBEs; and 
(2) At least 6 percent by WBEs. 

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

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

( d) 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 each MBE and WBE solicited 
by Developer or the General Contractor to work on the Project, and the responses received from 
such solicitation, the name and business address of each MBE or WBE actually involved in the 
Project, a 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 Developer's compliance with this MBE/WBE commitment. Developer shall 
maintain records of all relevant data with respect to the utilization of MBEs and WBEs in connec­
tion 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 Developer, on five Business Days' no­
tice, to allow the City to review Developer's compliance with its commitment to MBE/WBE partic­
ipation and the status of any MBE or WBE performing any portion of the Project. 

(e} Upon the disqualification of any MBE or WBE General Contractor or sub-
contractor, if such status was misrepresented by the disqualified party, Developer shall be obli­
gated to discharge or cause to be discharged the disqualified General Contractor or subcontrac­
tor, and, if possible, identify and engage a qualified MBE or WBE as a replacement. For purposes 
of this subsection (e), the disqualification procedures are further described in Sections 2-92-540 
and 2-92-730, Municipal Code, as applicable. 
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(f) Any reduction or waiver of Developer's MBE/WBE commitment as de-
scribed .in this Section 10.03 shall be undertaken in accordance with Sections 2-92-450.and 2-92-
730, Municipal Code, as applicable. 

(g) Prior to the commencement of the Project, Developer shall be required to 
meet with, -the City's monitoring staff with regard to 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, Developer shall demonstrate to the 
City's monitoring staff it~ plan to achieve its obligations under this Section 10.03, the sufficiency 
of which shall be approved by the City's monitoring staff. During the Project, 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 Project via written notice and hear­
ings; and (viii) evidence of compliance with job creation~ob 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 Developer is not complying with its obligations under 
this Section 10.03, shall, upon the delivery of written notice to 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 Developer to halt the 
Project, (2) withhold any further payment of any City Funds to Developer or the General Contrac­
tor, or (3) seek any other remedies against Developer available at law or in equity. 

SECTION 11. ENVIRONMENTAL MATTERS 

The Developer Parties hereby represent and warrant to the City that the Developer Parties 
have conducted environmental studies sufficientto conclude that the Project may be constructed, 
completed and ·operated in accordance with all 'Environmental Laws and .this Agreement, and all 
E.xhibits attached hereto, the Scope Drawings, Plans and Specifications and all amendments 
thereto, and the Redevelopment Plan. 

The Developer Parties have obtained a Phase I ·ESA of the Project Property dated No­
verriber 30, 2021, and a follow-up Phase II ESA dated Apr:il, 27 2022. The Phase II ESA disclosed· 
the presence of contamination exceeding residential remediation- objectives as set forth in 35 Ill. 
Adm. Code Part 742, and the Developer Parties have agreed to enroll the Project Property (or 
the applicable portion thereof) in the SRP and take all necessary and proper steps to obt~in a 
RAP Approval Letter. The Developer Parties acknowledge and agree that they may not com­
mence construction on the ProjectProperty until the IEPA issues the RAP Approval Letter for the 
Project Property. Upon receipt of the RAP Approval Letter, the Developer Parties covenant and 
agree to promptly complete all Remediation Work necessary to ·obtain a Final Comprehensive 
Residential· NFR Letter for the Project Property. 2FM,shall have the right to review in advance 
and approve all documents submitted to the IEPA under the SRP, as amended or supplemented 
from time to time, including, without limitation, the SRP Documents and any changes.thereto, and 
the Developer Parties' estimate of the cost to perform the Remediation W0rk. The City must be 
named in a reliance letter for all environmental as~essments prepared for the Project Property. 
The Developer Parties shall bear sole responsibility for all costs of the Remediation Work neces­
sary to obtain the Final Comprehensive Residential NFR Letter, ·and any other investigative. and 
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cleanup costs associated with the Project Property, including, but not limited to, the removal of 
pre-existing building foundations, demolition debris, and soil or soil gas not meeting the require­
ments of 35 Ill . Adm. Code Part 742.305. In addition, the Developer Parties shall remove and 
close any identified underground storage tanks ("USTs") in accordance with applicable regula­
tions, including 41 Ill. Adm. Code Part 175, and shall properly address any identified leaking USTs 
in accordance with 35 Ill. Adm. Code Part 734. The Developer Parties shall promptly transmit to 
the City copies of all Environmental Documents prepared or received with respect to the Reme­
diation Work, including, without limitation, any written communications delivered to or received 
from the IEPA or other regulatory agencies. The Developer Parties acknowledge and agree that 
they may not seek a certificate of occupancy or otherwise permit occupancy of the Project until 
the IEPA has issued, 2FM has approved (which approval will not be unreasonably withheld), and 
the Developer Parties have recorded a Final Comprehensive Residential NFR Letter for the Pro­
ject Property with the Cook County Clerk's Office. If the Developer Parties fail to obtain the Final 
Comprehensive Residential NFR Letter within six (6) months of the submission of the RACR to 
the IEPA, then the City shall have the right to record a notice of default against the Project Prop­
erty. The Developer Parties must abide by the terms and conditions of the Final Comprehensive 
Residential NFR Letter. 

The Developer Parties acknowledge that, except in the case of information specifically 
designated by the Developer Parti.es to be treated confidentially as a trade secret or secret pro­
cess, the City may make environmental assessments, hazardous material building surveys, IEPA 
site remediation program submittals, or similar environmental documents relating to the property 
publicly available, and Developer Parties consent to the City's publication of those documents. 

The Developer Parties, on behalf of themselves and their officers, directors, employees, 
successors, assigns and anyone claiming by, through or under any of them, including, without 
limitation, each and every person, firm, corporation, limited liability company, trust or other entity 
owning, leasing, occupying, using or possessing any portion of the Project Property under or 
through the Developer Parties occurring after the Closing Date (collectively, the "Indemnifying 
Parties"), hereby releases, relinquishes and forever discharges the City, its officers, agents and 
employees (collectively, the "City Parties"), from and against any and all Losses which the Indem­
nifying Parties ever had, now have, or hereafter may have, whether grounded in tort or contract 
or otherwise, in any and all courts or other forums, of whatever kind or nature, whether known or 
unknown, foreseen or unforeseen, now existing or occurring after the Closing Date based upon, 
arising out of or in any way connected with, directly or indirectly, regardless of whether or not 
caused by, or within the control of the Indemnifying Parties: (i) any environmental contamination, 
pollution or hazards associated with the Project Property or any improvements, facilities or oper­
ations located or formerly located thereon, including, without limitation, any release, emission, 
discharge, generation, transportation, treatment, storage or disposal of Hazardous Substances 
or Other Regulated Material, or threatened release, emission or discharge of Hazardous Sub­
stances or Other Regulated Material; (ii) the structural, physical or environmental condition of the 
Project Property, including, without limitation, the presence or suspected presence of Hazardous 
Substances or Other Regulated Material in, on, under or about the Project Property or the migra­
tion, escape, seepage, leakage, spillage, emission, discharge or release .of any Hazardous Sub­
stances or Other Regulated Material from or the Project Property to other real property, or from 
other real property to the Project Property, including any other real property in which the Indem­
nifying Parties or their Affiliates holds any estate or interest whatsoever; (iii) any violation of, com­
pliance with, enforcement of, or actual or asserted liability or obligation under any Environmental 
Laws, including, without limitation, any liens, governmental or regulatory body response costs, 
natural resource damages or Losses arising under the Comprehensive Environmental Response, 
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Compensation and Liability Act, 42 U.S.C. § 6901 et seq., as amended; and (iv) any investigation, 
cleanup, monitoring, remedial, removal or restoration work required by any federal, state or local 
governmental agency or political subdivision or other third party in connection or associated with 
the Project Property or any improvements, facilities or operations located or formerly located 
thereon. the Indemnifying Parties with respect to the Project Property, including, without limitation, 
each and every person, firm, corporation, limited liability company, tru~t or other entity owning, 
leasing, occupying, using or possessing any portion of the Project Property under or through the 
Developer Parties following the Closing Date. The Developer Parties acknowledge and agree 
that the foregoing covenant of release constitutes a material inducement to the City to enter into 
this Agreement, and that, but for such release, the City would not have agreed to convey the 
Disposition Parcels to the Developer Parties. It is expressly agreed and understood by and be­
tween the Developer Parties and the City that, should any future obligation of the Developer Par­
ties or any other Indemnifying Parties arise or be alleged to arise in connection with any environ­
mental, soil or other condition of the Project Property, neither the Developer Parties nor any other 
Indemnifying Parties may assert that those obligations must be satisfied in whole or in part by the 
City, because this Section 11 contains a full, complete and final release of all such claims., except 
as provided above for the willful misconduct of a City Party following the Closing Date. 

This Section 11 shall survive the Closing or any termination of this Agreement (regardless 
of the reason for such termination). 

SECTION 12. INSURANCE 

Developer must provide and maintain, at Developer's own expense, or cause to be pro­
vided and maintained during the term of this Agreement, the insurance coverage and require­
ments specified below, insuring all operations related to the Agreement. 

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

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

(ii) Commercial General Liability (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 Project Property damage liability. Coverages must include the follow­
ing: All premises and operations, products/completed operations independent contractors, sepa­
ration 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) All Risk Project Property. All Risk Project Property Insurance at replace-
ment value of the Project 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 Project, Developer will 
cause its architects, contractors, subcontractors, project managers and other parties constructing 
the Project to procure and maintain the following kinds and amounts of insurance: 



15768 JOURNAL--CITY COUNCIL--CHICAGO 9/18/2024

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

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

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

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

(v) All Risk /Builders Risk. When Developer undertakes any construction, in-
cluding improvements, betterments, and/or r~pairs, Developer must provide or cause to be pro­
vided All Risk Builders Risk Insurance at replacement cost for materials,, supplies, equipment, 
machinery and fixtures that are or will be part of the project. The City 6f Chicago is to be named 
as an additional insured and loss payee/mortgagee if applicable. 

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

(vii) Valuable Papers. When any plans, designs, drawings, specifications and 
documents are produced or used under this Agreement, Valuable Papers Insurance must be 
maintained in an amount.to insure against any loss whatsoever and must have limits sufficient to 
pay for the re-creation and reconstruction of such records. 
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(viii) Contractors Pollution Liability. When any remediation work is performed 
wnich may cause a pollution exposure, Developer must cause remediation contractor to provide 
Contractor Pollution Liability covering bodily injury, Project 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 liabil­
ity, 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 Project Property Insurance at replacement value of the Project 
Property to protect against loss of, damage t9, 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. 

Developer .must furnish the City of Chicago, Department of Planning and Development, 
City Hall, Room 1000, 121 North LaSalle Street 60602, original Certificates of Insurance, or such 
similar evidence, to be in force on the date of this Agreement, and Renewal Certificates of Insur­
ance, or such similar evidence, if the coverages have an expiration or renewal date occurring 
during the term of this Agreement. 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 evid~nce from Developer is not a waiver by the City of any requirements for Developer 
to obtain and maintain the specified coverages. Developer shall advise all insurers of the Agree­
ment provisions regarding insurance. Non-conforming insurance does not relieve Developer of 
the obligation to provide insurance as specified herein. Norifulfillment of the insurance conditions 
may constitute a violation of th~ 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. 

Developer hereby waives and agrees to require their insurers to waive their rights of sub­
rogation against the City of Chicago, its employees, elected officials, agents, or representatives. 

The coverages and limits furnished by Developer in no way limit 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 con­
tribute with insurance provided by Developer under the Agreement. 
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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 Agree­
ment given as a matter of law. 

If Developer is a joint venture or limited liability company, the insurance policies must 
name the joint venture or limited liability company as a named insured. 

Developer must require Contractor and subcontractors to provide the insurance required 
herein, or Developer may provide the coverages for Contractor and subcontractors. All Contrac­
tors 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 de­
siring the additional coverages is responsible for the acquisition and cost. 

The City of Chicago Risk Management Department maintains the right to modify, delete, 
alter or change these requirements. 

SECTION 13. INDEMNIFICATION 

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

(a) such Developer party's failure to comply with any of the terms, covenants 
and conditions contained within this Agreement; or 

(b) such Developer party's or any contractor's failure to pay General Contrac-
tors, subcontractors or material men in connection with the TIF-Funded Improvements or any other 
Project improvement; or 

(c) the existence of any material misrepresentation or omission in this Agree-
ment, any official statement, limited offering memorandum or private placement memorandum or 
the Redevelopment Plan or any other document related to this Agreement that is the result of 
information supplied or omitted by such Developer party or any Affiliate Developer or any agents, 
employees, contractors or persons acting under the control or at the request of such Developer 
party or any of its Affiliates; or 

(d) any act or omission by such Developer party or any of its Affiliates; or 

(d) Developer's failure to cure any misrepresentation in this Agreement or any 
other agreement relating hereto; provided, however, that Developer shall have no obligation to an 
lndemnitee arising from the wanton or willful misconduct of that lndemnitee. To the extent that 
the preceding sentence may be unenforceable because it is violative of any law or public policy, 
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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 lndem­
nitees or any of them. The provisions of the undertakings and indemnification set out in this Sec­
tion 13.01 shall survive the termination of this Agreement. 

SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT 

14.01 Books and Records. Developer shall keep and maintain separate, complete, ac­
curate 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 
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 Developer's offices for inspection, copying, audit and examination by an authorized 
representative of the City, at Developer's expense. Developer shall incorporate this right to in­
spect, copy, audit and examine all books and records into all contracts entered into by Developer 
with respect to the Project. 

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

SECTION 15. DEFAULT AND REMEDIES 

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

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

(b) the failure of a Developer party to perform, keep or observe any of the cov-
enants, conditions, promises, agreements or obligations of the Developer parties under any other 
agreement with any person or entity if such failure may have a material adverse effect on the 
Developer Parties' business, Project Property, assets, operations or condition, financial or other­
wise; 

(c) the making or furnishing by a Developer party to the City of any represen-
tation, 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 Project Prop­
erty, including any fixtures now or hereafter attached thereto, other than the Permitted Liens, or 
the making or any attempt to make any levy, seizure or attachment thereof; 
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( e) the commencement of any proceedings in bankruptcy by or against a De-
veloper party or for the liquidation or reorganization of a Developer party, or alleging that a De­
veloper party is insolvent or unable to pay its debts as they mature, or for the readjustment or 
arrangement of the Developer party'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 a Developer 
party; 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 a Developer party, for any sub-
stantial part of the Developer party's assets or the institution of any proceedings for the dissolu­
tion, or the full or partial liquidation, or the merger or consolidation, of a Developer party: 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 proceed­
ings are not dismissed within sixty (60) days after the commencement thereof; 

{g) the entry of any judgment or order against a Developer party 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; 

(i) the dissolution of Developer or the death of any natural person who owns 
a material interest in the Developer parties; 

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

(k) before the expiration of the Term of the Agreement, a majority of the own-
ership interests of Developer Parties are sold or transferred without the prior written consent of 
the City except for a Permitted Transfer pursuant to Section 4.09; 

{I) the failure of a Developer party, or the failure by any party that is a Control-
ling Person (defined in Section 1-23-010 of the Municipal Code) with respect to Developer, to 
maintain eligibility to do business with the City in violation of Section 1-23-030 of the Municipal 
Code; such failure shall render this Agreement voidable or subject to termination, at the option of 
the Chief Procurement Officer; 

(m) failure to provide the City with an Annual Compliance Report within thirty 
(30) days of when it is due, as set forth in Section 8.20; or 

(n) failure to adhere to the policies and procedures in ATS Manual and pre-
construction meeting. 
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For purposes of Sections 15.01 (i) and 15.01 (j) hereof, a person with a material interest in 
Developer shall be one owning in excess of ten ( 10%) of Developer's membership interests. 

15.02 Remedies. Upon the occurrence of an Event of Default, subject to all applicable 
notice and cure provisions, the City may terminate this Agreement and any other agreements to 
which the City and Developer are or shall be parties, suspend disbursement of City Funds, or 
seek reimbursement of any City Funds paid. The City may, in any court of competent jurisdiction 
by any action or proceeding at law or in equity, pursue and secure any available remedy, including 
but not limited to damages, injunctive relief or the specific performance of the agreements con­
tained herein. 

Upon the occurrence of an Event of Default under Section 8.24, the Developer Parties or 
Affiliates shall be obligated to reimburse the City all of the City Funds disbursed to any one of the 
Developer parties to date!= The City may, in any court of competent jurisdiction by any action or 
proceeding at law or in equity, pursue and secure any available remedy, including but not limited 
to reimbursement of all or part of the City Funds, injunctive relief or the specific performance of 
the agreements contained herein. Without limiting the generality of the foregoing, with respect to 
Events of Defaults by a Developer Party prior to the issuance of a Certificate, the City shall be 
entitled to seek reimbursement of City Funds from Developer parties. 

Upon the occurrence of an Event of Default caused by failing to provide the City with an 
Annual Compliance Report, Developer shall be obligated to pay to the City the amount of $10,000 
as liquidated damages, and not as a penalty, which such payment shall be required no more often 
than once per calendar year. Any payment of liquidated damages by Developer shall not relieve 
Developer of its obligation under Section 8.20. 

For an Event of Default caused by failing to meet or comply with the Sustainable Devel­
opment Policy, in addition to any other remedy the City may choose to pursue, the City shall have 
the right to reduce the City Funds by $250,000. 

15.03 Curative Period. In the event Developer shall fail to perform a monetary covenant 
which Developer is required to perform under this Agreement, notwithstanding any other provision 
of this Agreement to the contrary, an Event of Default shall not be deemed to have occurred 
unless 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 Developer shall fail to perform a non-monetary covenant which Developer is required 
to perform under this Agreement, notwithstanding any other provision of this Agreement to the 
contrary, an Event of Default shall not be deemed to have occurred unless 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, 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 d_iligently and continuously pros­
ecutes the cure of such default until the same has been cured. 

15.04 Right to Cure by Limited Partner and Lenders other than the Sponsor. In the event 
that an Event of Default occurs under this Agreement, and if, as a result thereof, the City intends 
to exercise any right or remedy available to it that could result in the termination of this Agreement, 
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the cancellation, suspension, or reduction of any payment due from the City under this Agree­
ment, the City shall send notice of such intended exercise to the parties identified in Section 17 
and the Limited Partner and any lender providing Lender Financing, other than the Developer, 
shall have the right (but not the obligation} to cure such an Event of Default under the following 
conditions: 

(i) if the Event of Default is a monetary default, the cure is completed within 30 days 
after the later of: (a) the expiration of the cure period, if any, granted to the Developer with 
respect to such monetary default; or (b) receipt by the lenders and the Limited Partner of 
such notice from the City; and 

(ii} if the Event of Default is of a non-monetary nature, the cure is completed within 30 
days after the later of: (a) the expiration of the cure period, if any, granted to the Developer 
with respect to such non-monetary default; or (b) receipt of such notice from the City; 
provided, however, that if such non-monetary default is not reasonably capable of being 
cured by the lenders or the Limited Partner within such 30-day period, such period shall 
be extended for such rea-sonable period of time as may be necessary to cure such default, 
provided that the party seeking such cure must continue diligently to pursue such cure 
and, if possession of the Project is necessary to effect such cure, the party seeking such 
cure must have instituted appropriate legal proceedings to obtain possession. 

SECTION 16. MORTGAGING OF THE PROJECT 

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

(a) ln the event that a mortgagee or any other party shall succeed to Developer's in-
terest in the Project 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 fore­
closure, and in conjunction therewith accepts an assignment of Developer's interest hereunder in 
accordance with Section 18.14 hereof, the City may, but shall not be obligated to, attorn to and 
recognize such party as the successor in interest to Developer for all purposes under this Agree­
ment 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 mo~gagee shall succeed to Developer's interest i,n the Project 
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 Developer's interest hereunder in accordance with Section 
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1·a.14 hereof, the City hereby agrees to attom to and recognize such party as the successor in­
interest to Developer for all ·purposes under this Agreement so long as _such party accepts all of 
the obligations and liabilities of "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 Developer's interest under this Agreement, such party has no 
liability under this Agreement for any Event of Default of Developer which accrued prior to the 
time such party succeeded to .the interest of Developer under this Agreement, in which case De­
veloper shall be solely responslble. However, if such mortgagee under a Permitted Mortgag~ or 
an Existing Mortgage does not expressly accept an assignment of 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 run­
ning with ·the land. 

(c) Prior to the issuance by the City to Developer of a Certificate pursuant to Section 
1 hereof, no N_ew Mortgage shall be execLJted with respect to the Project Property or any portion 
thereof without the prior written consent of the Commissioner of DPD. 

SECTION 17. NOTICE 

Unless o.therwise 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: If to Developer: 

City of Chicago CARE Manor I LP. 
Department of Housing 954 W. Washington Blvd 
121 North LaSalle Street, Room 1006 Suite 510 
Chicago, 'Illinois 60602 Chicago, Illinois 60607 
Attention: Commissioner Attention: Gregory Miller 

And 

CARE Manor Inc. 
4540 W. Washington Blvd 
Chicago, Illinois 60624 
Attention: David T. Whittley 

With Copies To: With Copies To: 

City of Chicago CIBC Bank USA 
Department of Law 120 s: LaSalle Street 
121 North LaSalle Street, Room 600 Chicagp, Illinois 60603 
Chicago, Illinois 60602 .Attention: James Scudder 
Attention: Finance and Economic Develop-
ment Division And 

Charity & Associates, P.C. 
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20 N. Clark St., Suite 3300 
Chicago, Illinois 60602 
Attention: Elvin E. Charity 

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 sub­
section (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 the Redevelopment Plan 
without the consent of any party hereto. It is agreed that no material amendment or change to this 
Agreement shall be made or be effective unless ratified or authorized by an ordinance duly 
adopted by the City Council. The term "material" for the purpose of this Section 18.01 shall be 
defined as any deviation from the terms of the Agreement which operates to cancel or otherwise 
reduce any developmental, construction or job-creating obligations of Developer (including those 
set forth in Sections 10.02 and 10.03 hereof) by more than five percent (5%) or materially changes 
the Project site or character of the Project or any activities undertaken by Developer affecting the 
Project site, the Project, or both, or increases any time agreed for performance by 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 person­
ally liable to 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 Developer from the City or any successor in 
interest or on any obligation under the terms of this Agreement. 

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

18.05 Waiver. Waiver by the City or Developer with respect to any breach of this Agree­
ment 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 specifi­
cally waived by the City or 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 provi­
sion or any other provision of this Agreement. No prior waiver by a party, nor any course of dealing 
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between the parties hereto, shall constitute a waiver of any such parties' rights or of any obliga­
tions 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 telation­
ship 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 Counterparts. This Agreement may be executed in several counterparts,, each of 
which shall be deemed an original a□d all of which shall constitute one and the same agreement. 

ta.09 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 Agree­
ment 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. 

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

18.11 Governing Law. This Agreement shall be governed by and construed ih accord­
ance with the internal laws ·of the State of Illinois, without regard to its conflicts of law principles. 

18.12 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. 

18.13 Approval. Wherever this Agreement provides for the approval or consent of the 
City, DPD, the Commissioner of DPD, the Commissioner of DOH, or any matter is to be to the 
City's, DPD's, DOH's, or the Commissioner of -OPD's or the Commissioner of DOH's satisfaction, 
unless specifically stated to the contrary, such approval, consent or satisfaction shall be made, 
given or determined by the City, DPD, DOH or the Commissioner of DPD or the Commissioner of 
DOH in writing and in the reasonable discretion thereof. The Commissioner of DPD or the Com­
missioner of DOH, or such ·other persons designated -by the Mayor of the City, shall act for the 
City, DOH or DPD, as applicable in makil'ilg all approvals, consents and determinations of satis­
faction, granting the Certificate or otherwise administering this Agreement for the City. 

18.14 Assignment. Except as permitted in Section 4.09, including .the Developer's collat­
eral assignment of this Agreement to the Senior Lender for the Project, 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 Developer under this Agreement shall certify in 
vvriting to the City its agreement to abide by all remaining execl,ltory terms of this Agreement, 
including but not limited to Sections 8.19 (Real Estate Provisions), 8.24 (Affordable Housing Cov­
enant), and 8.25 (Survival of Covenants) hereof,. for the Term of the Agreement. Developer con­
sents to the City's sale, transfer, assignment or other disposal of this. Agreement at any time in 
whole or in part. 
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18.15 Binding Effect. This Agreement shall be binding upon Developer, the City and their 
respective successors and permitted assigns (as provided herein) and shall inure to the benefit 
of 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 enforce­
able 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. 

18.16 Force Majeure. Neither the City nor Developer nor any successor in interest to 
either of them shall be considered in breach of or ih default of its obligations under this Agreement 
in the event of any delay caused by damage or destruction by fire or other casualty, strike, short­
age 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 abnor­
mal duration, tornadoes or cyclones, and other events or conditions beyond the reasonable con­
trol 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. 

18.17 Business Economic Support Act. Pursuant to the Business Economic Support Act 
(30 ILCS 760/1 et s-eq. ), if Developer is required to provide notice under the WARN Act, 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 Developer has locations in the State. Failure by 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. 

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

18.19 Costs and Expenses. In addition to and not in limitation of the other provisions of 
this.Agreement; Developer agrees to pay upon demand the City's out-of-pocket expenses, includ­
ing attorney's fees, incurred in connection with the enforqement of the provisions of this Agree­
ment. This includes, subject to any limits under applicable law, attorney's fees and legal ex­
penses, 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 antici­
pated post-judgment collection services. Developer also will pay any court costs, in addition to all 
other sums provided by law. 

18.20 Business Relationships. Developer acknowledges (A) receipt.of a copy of Section 
2-156-030 (b) of the Municipal Code, (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 basiness relationship that creates a "Financial Interest" {as defined in 
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Section 2-156-010 of the Municipal Code)(a "Financial Interest"), or to participate in any discus­
sion in any City Council cpmmittee 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 
that creates a Financial Interest, 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 that creates a Financial Interest, 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. Developer hereby rep­
resents and warrants that, to the best of its knowledge after due inquiry, no violation of Section 2-
156-030 (b) has occurred with respect to this Agreement or the transactions contemplated hereby. 

18.21 Parties in Interest/No Third Party Beneficiaries. The terms and provisions of this 
Agreement are binding upon and inure to the benefit of, and are enforceable by, the respective 
successors and permitted assigns of the parties hereto. This Agreement will not run to the benefit 
of, or be enforceable by, any person or entity other .than a party to this Agreement and its succes­
sors and permitted assigns. This Agreement should not be deemed to confer upon third parties 
any remedy, claim, right of reimbursement or other right. Nothing contained in this Agreement, 
nor any act of the City or the Developer, will be deemed or construed by any of the parties hereto 
or by third persons, to create any relationship of third-party beneficiary, principal, agent, limited 
or general partnership, joint venture, or any association or relationship involving the City or De­
veloper parties. 

18.22 Debarment Certification. Failure by the Developer or any controlling person of 
either, as defined in Section 1-23-010 of the Municipal Code, thereof to maintain eligibility to do 
business with the City as required by Section 1-23-030 of the Municipal Code shall be grounds 
for termination of this Agreement and the transactions contemplated thereby. 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
on or as of the day and year first above written. 

CARE MANOR I L.P. 
An Illinois limited partnership 

By: CARE MANOR INC., 
An Illinois not-for-profit corporation, 
its General Partner 

By:--------------
Its: _____________ _ 

UNITED FOR BETTER LIVING, INC. NFP, 
An Illinois not-for-profit corporation, 

By:-------------
Its: ____________ _ 

CITY OF CHICAGO, 
by and through its Department of Planning 
and Development 

By: __________ _ 
Commissioner 
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STATE OF ILLINOIS ) 
)SS 

COUNTY OF COOK ) 

I, ___________ , a notary public in and for the said County, in the State 
aforesaid, DO HEREBY CERTIFY that -----------~ personally known to 
me to be the ____________ of _______ _, an Illinois limited part-
nership (the "Owner"), and personally known to me to be the same person whose name is sub­
scribed to the foregoing instrument, appeared before me this day in person and acknowledged 
that he/she signed, sealed, and delivered said instrument, pursuant to the authority given to 
him/her as the [ J of the Care Manor Inc., an Illinois not-for-profit corporation and 
General Partner of the Owner, as his/her free and voluntary act and as the free and voluntary act 
of Owner, for the uses and purposes therein set forth. 

GIVEN under my hand and official seal this _ day of ______ _, __ 

(SEAL) 

STATE OF ILLINOIS ) 
) ss 

COUNTY OF COOK ) 

Notary Public 

My Commission Expires ___ _ 

I, __________ _. a notary public in and for the said County, in the State 
aforesaid, DO HEREBY CERTIFY that ___________ _, personally known to 
me to be the ____________ of ________ , an Illinois not-for-
profit corporation (the "Sponsor''), 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/she signed, sealed, and delivered said instrument, pursuant to the authority 
given to him/her by the [Board of Directors] of Developer, as his/her free and voluntary act and 
as the. free and voluntary act of Developer, for the uses and purposes therein set forth. 

GIVEN under my hand and official seal this_ day of _______ _, __ 

Notary Public 

My Commission Expires ___ _ 
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[(Sub)Exhibits "A", "D", "E", "F", "I", "K", "M", "N" and "O" referred to in this CARE Manor I 
L.P. Redevelopment Agreement intentionally omitted.]

[(Sub)Exhibits "B-1" and "B-2" referred to in this CARE Manor I L.P. 
Redevelopment Agreement unavailable at time of printing.] 

(Sub)Exhibits "C", "G", "H-1", "H-2", "J" and "L" referred to in this CARE Manor I L.P. 
Redevelopment Agreement read as follows: 

(SEAL) 

STATE OF ILLIN01S ) 
)SS 

COUNTY OF COOK ) 

l, ------------~ a notary public in and for the said County, in the 
State aforesaid, DO HEREBY CERTIFY that ____________ ____, personally 
known to me to be the ______ Commissioner of the Department of Planning and De-
velopment of the City of Chicago (the "City"), and personally known to me to be the same person 
whose name is subscribed to the foregoing instrument, appeared before me this day in person 
and acknowledged that he/she signed, sealed, and delivered said instrument pursuant to the au­
thority given to him/her by the City, as his/her free and voluntary act and as the free and voluntary 
act of the City, for the uses and purposes therein set forth. 

GIVEN under my hand and official seal this _th day of ____ ~ __ . 

Notary Public 

My Commission Expires ___ _ 

(SEAL) 



9/18/2024 REPORTS OF COMMITTEES 15783 

(Sub)Exhibit "C". 
(To CARE Manor I L.P. Redevelopment Agreement) 

TIF-Funded Improvements. 

Category Project Budget* TIF Eligible Cost 

Affordable Housing Unit Hard Costs 

Environmental Remediation 

Eligible Soft Costs (Constr. Related) 

Architect -- Design 

Architect -- Supervision 

Engineer 

Soft Costs 

TOTAL: 

$23,713,679 

328,015 

777,721 

388,860 

105,400 

1,683,455 

$ 8,473,212 

328,015 

295,533.98 

147,766.80 

40,052.00 

554,212.90 

$ 9,838,792 

Notwithstanding the total of TIF-Funded Improvements or the amount of TIF-eligible costs, 
the assistance to be provided by the City is limited to the amount described in Section 4.03 
and shall not exceed $10,000,000. 

(Sub)Exhibit "G". 
(To CARE Manor I L.P. Redevelopment Agreement) 

Permitted Liens. 

1. Liens Or Encumbrances Against The Project 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. 

* With the exception of Land, Project Budget amounts above are based on 44 affordable units. 
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2. Liens or encumbrances against Developer or the Project, other than liens against the 
Property, if any: 

[Not attached for ordinance purposes.] 

(Sub)Exhibit "H-1". 
(To CARE Manor I L.P. Redevelopment Agreement) 

Land Cost 

Transfer Stamps 

Insurance 

Legal 

Other Acquisition 

Net Construction Costs 

General Conditions 

Overhead 

Profit 

Building Permits 

GC Insurance 

Site Preparation 

Contingency 

Electrical and Gas 

Sewer and Water 

Contingency 

Soil Testing 

Project Budget. 

$ 68,700 

1,500 

3,000 

5,000 

2 

19,443,022 

1,166,581 

388,860 

1,166,581 

45,000 

132,883 

250,000 

1,120,752 

75,000 

50,000 

12,500 

25,500 
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Architect -- Design $777,721 

Architect -- Supervision 388,860 

Engineering Fees 105,400 

Blueprints and Reproductions 17,000 

Permit Expediter 45,000 

As-ls Plats and Surveys 50,000 

Accountant -- 8609s 10,000 

Accountant -- General 25,000 

Legal -- Organizational 100,000 

Legal -- Syndication 80,000 

Appraisal 13,000 

Market Study 15,000 

Phase I Environ. Report 18,000 

Phase II Environ. Report 52 ,515 

Title and Recording Fees 55,000 

Other Professional Fees 18,000 

Tax Credit Issuer Fees 300,000 

Application Fees 16,500 

Construction Points 270,000 

Perm Loan Points 85,000 

Construction Inspection 15,000 

Architect Fee 10,000 

Lender Legal Fees 65,000 

Bond -- Underwriter's Counsel 65,000 
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Bond -- Bond Counsel $ 114,000 

Construction Interest 1,932,000 

Liability Insurance 35,000 

Real Estate Taxes 50,000 

Leasing Personnel 35,000 

Advertising 10,000 

Model Units 10,000 

Developer Fee 1,458,455 

Deferred Developer Fee 225,000 

Lease-Up Reserve 118,000 

Insurance Reserve 60,000 

Property Tax Reserve 60,000 

Operating Reserve 433,652 

Replacement Reserve 44,000 

Other Reserves 500,000 

TOTAL $31,636,984 

(Sub)Exhibit "H-2". 
(To CARE Manor I L.P. Redevelopment Agreement) 

MBEIWBE Budget. 

Project Hard Costs 

Project Soft Costs (Arch., Eng ., Etc.) 

Project MBE/WBE Total Budgets 

$23,876,679 

1,314,481 

25,191 ,160 

9/18/2024 
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Project MBE Total at 26 percent 

Project WBE Total at 6 percent 

$6,549,702 

1,511,470 

15787 

* To the extent that contingency is used, it will be included in the MBE/WBE budget. 

(Sub)Exhibit "J". 
(To CARE Manor I L.P. Redevelopment Agreement) 

Opinion Of Developer's Counsel. 

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

City of Chicago 
121 North LaSalle Street 
Chicago, Illinois 60602 

Attention: Corporation Counsel 

Ladies and Gentlemen: 

_______ , __ 

We have acted as counsel to _______ , an [Illinois] _______ (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 examined, among other things, the following 
agreements, instruments and documents of even date herewith, hereinafter referred to as 
the "Documents": 

(a) _________ Redevelopment Agreement (the "Agreement") of even 
date herewith, executed by Developer and the City of Chicago (the "City"); 

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

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

(d) all other agreements, instruments and documents executed in connection with the 
foregoing . 
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In addition to the foregoing, we have examined: 

(a) the original or certified, conformed or photostatic copies of 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 Developer is qualified to do business, (iii) Bylaws, as 
amended to date, and (iv) records of all corporate proceedings relating to the Project 
[revise if 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 (other than 
those of 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. 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. Developer has full right, power and authority to execute and deliver the Documents 
to which it is a party and to perform its obligations thereunder. Such execution, delivery 
and performance will not conflict with, or result in a breach of, Developer's [Articles of 
Incorporation or Bylaws] [describe any formation documents if 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 Developer is a party or by which 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 Developer is a party or by which it or any of its 
project 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 
project 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 Developer. 
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4. Each of the Documents to which Developer is a party has been duly executed and 
delivered by a duly authorized officer of Developer, and each such Document constitutes 
the legal, valid and binding obligation of Developer, enforceable in accordance with its 
terms, except as limited by applicable bankruptcy, reorganization, insolvency or similar 
laws affecting the enforcement of creditors' rights generally. 

5. (Sub)Exhibit A attached hereto (a) identifies each class of capital stock of 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 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 (Sub)Exhibit A, there are no warrants, options, 
rights or commitments of purchase, conversion, call or exchange or other rights or 
restrictions with respect to any of the capital stock of Developer. Each outstanding share 
of the capital stock of Developer is duly authorized, validly issued, fully paid and 
non assessable. 

6. To the best of our knowledge after diligent inquiry, no judgments are outstanding 
against Developer, nor is there now pending or threatened, any litigation, contested claim 
or governmental proceeding by or against Developer or affecting Developer or its project 
property, or seeking to restrain or enjoin the performance by 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, 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 
Developer or its business. 

7. To the best of our knowledge after diligent inquiry, there is no default by Developer 
or any other party under any material contract, lease, agreement, instrument or 
commitment to which 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 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 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, 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. 
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11. A federal or state court sitting in the State of Illinois and applying the choice of law 
provisions of the State of Illinois would enforce the choice of law contained in the 
Documents and apply the law of the State of Illinois to the transactions evidenced thereby. 

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

[Note: include a reference to the laws of the state of incorporation/organization of 
Developer, if other than Illinois.] 

This opinion is issued at Developer's request for the benefit of the City and its counsel, 
and may not be disclosed to or relied upon by any other person. 

Very truly yours, 

By:-------------

Name: ------------

[(Sub)Exhibit "A" referred to in this Opinion of Developer's Counsel 
unavailable at time of printing.) 

(Sub)Exhibit "L". 
(To CARE Manor I L.P. Redevelopment Agreement) 

Requisition Form. 

State of Illinois ) 
) SS. 

County of Cook ) 

The affiant, ________ , ________ of ________ , 
a _______ (the "Developer"), hereby certifies that with respect to that certain 
CARE Manor I L.P. Redevelopment Agreement between the Developer and the City of 
Chicago dated __________ (the "Agreement"): 
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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. 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 have the meanings given such terms 
in the Agreement. 

CARE Manor I L.P. 

By: 
Name 

Title: -------------

Subscribed and sworn before me this 
__ day of ______ , __ 

My commission expires: _____ _ 
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Agreed and Accepted: 

Name 

Title: ------------
City of Chicago 
Department of Planning and Development 

Exhibit "F". 
(To Ordinance) 

Legal Description of Property. 

[Subject To Final Title and Survey.] 

City Property: 

Lots 13 and 14 in Block 38 in West Chicago Land Company's Subdivision of the south 
half of Section 10, Township 39 North, Range 13, East of the Third Principal Meridian, 
in Cook County, Illinois. 

Commonly Known As: 

4531 and 4533 West Washington Boulevard 
Chicago, Illinois. 

Property Index Numbers (PINs): 

16-10-330-007-0000; and 

16-1 0-330-008-0000. 

Private Property: 

Lots 15, 16, 17, 18, 19, 20 and 21 in Block 38 in West Chicago Land Company's 
Subdivision of the south half of Section 10, Township 39 North, Range 13, East of the 
Third Principal Meridian, in Cook County, Illinois. 
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Commonly Known As: 

4549 West Washington Boulevard 
Chicago, Illinois. 

Property Index Numbers (PINs): 

16-10-330-002-0000; 

16-10-330-003-0000; 

16-10-330-004-0000; 

16-10-330-005-0000; and 

16-10-330-006-0000. 

15793 

ISSUANCE OF AFFORDABLE HOUSING LOAN AND OTHER FINANCIAL 
ASSISTANCE TO AND EXECUTION OF REDEVELOPMENT AGREEMENT 
WITH LEGENDS A-3 LLC FOR LEASEHOLD ACQUISITION OF LAND 
AND CONSTRUCTION OF TWO BUILDINGS GENERALLY LOCATED AT 
4520 S. STATE ST. 

[02024-0010980] 

The Committee on Finance submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on Finance, to which was referred an ordinance concerning the issuance 
of financial assistance and execution of a tax increment financing (TIF) redevelopment 
agreement with Legends A-3 LLC for the Legends South A3 mixed-income housing 
development located at 4520 South State Street in the 3rd Ward (02024-0010980), in an 
amount not to exceed $2,983,269 in multi-family program funds and $10,000,000 in 
TIF funds, having had the same under advisement, begs leave to report and recommend 
that Your Honorable Body Pass the proposed ordinance transmitted herewith. 
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This recommendation was concurred in by a voice vote of the members of the committee 
present, with no dissenting votes on September 16, 2024. 

Respectfully submitted , 

(Signed) PAT DOWELL, 
Chair. 

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

Yeas -- Alderpersons La Spata, Hopkins, Dowell, Robinson , Yancy, Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly , Knudsen, Lawson, Gardiner, Clay, Martin, Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

The following is said ordinance as passed: 

WHEREAS, The City of Chicago (the "City"), a home rule unit of government under 
Section 6(a) , Article VII of the 1970 Constitution of the State of Illinois, has heretofore found 
and does hereby find that there exists within the City a serious shortage of decent, safe and 
sanitary rental housing available to persons of low- and moderate-income; and 

WHEREAS, The City has determined that the continuance of a shortage of affordable 
rental housing is harmful to the health, prosperity, economic stability, and general welfare 
of the City; and 

WHEREAS, The City has certain funds available from a variety of funding sources (the 
"Multi-Family Program Funds") to make loans and grants for the development of multi-family 
residential housing to increase the number of families served with decent, safe, sanitary, 
and affordable housing and to expand the long-term supply of affordable housing, and such 
Multi-Family Program Funds are administered by the City's Department of Housing 
(the "DOH"); and 

WHEREAS, DOH has preliminarily reviewed and approved the making of a 
loan to Legends A-3 LLC, an Illinois limited liability company (the "Borrower"), of which 
Legends A-3 Manager LLC, an Illinois limited liability company, is the general partner (the 
"General Partner"), in an amount not to exceed $2,983,269 (the "Loan") to be funded from 
Multi-Family Program Funds pursuant to the terms and conditions set forth in Exhibit A 
attached hereto and made a part hereof; and 
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WHEREAS, Pursuant to an ordinance adopted by the City Council on July 21, 2004 
and published at pages 27705 -- 27826 of the Journal of the Proceedings of the City Council 
of the City of Chicago (the "Journaf') of such date, a certain redevelopment plan and 
project (the "Plan") for the 47th/State Redevelopment Project Area (the "Area") was 
approved pursuant to the Illinois Tax Increment Allocation Redevelopment Act, as 
amended (65 ILCS 5/11-74.4-1, et seq.) (the "Act"); and 

WHEREAS, Pursuant to an ordinance adopted by the City Council on July 21, 2004 and 
published at pages 27827 -- 27832 of the Journal of such date, the Area was designated as 
a redevelopment project area pursuant to the Act; and 

WHEREAS, Pursuant to an ordinance (the "TIF Ordinance") adopted by the City Council 
on July 21, 2004 and published at pages 27833 -- 27843 of the Journal of such date, tax 
increment allocation financing was adopted pursuant to the Act as a means of financing 
certain Area redevelopment project costs (as defined in the Act) incurred pursuant to the 
Plan; and 

WHEREAS, The Borrower and CHA Community Support Corporation, an Illinois 
not-for-profit corporation (the "CHA CSC", and together with Borrower, the "Developer"), 
plan to develop real property located within the Area commonly known as 4520 South 
State Street, Chicago, Illinois 60609 (the "Property"), and Borrower shall commence and 
complete construction of two buildings containing a total of 52 units, of which 42 units will 
be affordable apartments for low-income families (together with related common areas 
along with commercial space, the "Project"); and 

WHEREAS, The Developer will be obligated to undertake the Project in accordance with 
the terms and conditions of a proposed redevelopment agreement ("Redevelopment 
Agreement") to be executed by the Developer and the City, with such Project to be financed 
in part by certain pledged incremental taxes deposited from time to time in the 47th/State 
Tax Increment Financing Redevelopment Project Area Special Tax Allocation Fund for the 
Area (the "TIF Fund") pursuant to Section 5/11-74.4-8(b) of the Act ("Incremental Taxes"); 
now, therefore, 

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

SECTION 1. The above recitals are expressly incorporated in and made a part of this 
ordinance as though fully set forth herein. 

SECTION 2. Upon the approval and availability of the Additional Financing as shown in 
Exhibit A hereto, the Commissioner of DOH (the "DOH Commissioner") and a designee of 
the DOH Commissioner (collectively, the "Authorized Officer") are each hereby authorized, 
subject to approval by the Corporation Counsel, to enter into and execute such agreements 
and instruments and perform any and all acts as shall be necessary or advisable in 
connection with the implementation of the Loan. The Authorized Officer is hereby 
authorized, subject to the approval of the Corporation Counsel, to negotiate any and all 
terms and provisions in connection with the Loan which do not substantially modify the terms 
described in Exhibit A hereto. Upon the execution and receipt of proper documentation, the 
Authorized Officer is hereby authorized to disburse the proceeds of the Loan to the 
Borrower. 
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SECTION 3. The Project (as described on Exhibit A hereto) shall be deemed to qualify as 
"Affordable Housing" for purposes of Chapter 16-18 of the Municipal Code of Chicago 
(the "Municipal Code"). Sections 2-44-080 through 2-44-105 of the Municipal Code shall not 
apply to the Project or the Property (as defined on Exhibit A hereto). 

SECTION 4. Upon the approval of the Additional Financing, the Commissioner of DPD or 
a designee thereof (the "Authorized DPD Officer'') is hereby authorized, with the approval 
of the City's Corporation Counsel as to form and legality, to negotiate, execute and deliver 
the Redevelopment Agreement with the Developer, and such other supporting documents 
as may be necessary to carry out and comply with the provisions of such agreements, with 
such changes, deletions and insertions as shall be approved by the persons executing such 
agreements. The Redevelopment Agreement shall be in substantially the form attached 
hereto as Exhibit B and made a part hereof and hereby approved with such changes therein 
as shall be approved by the Authorized DPD Officer executing the same, with such 
execution to constitute conclusive evidence of such officer's approval of any changes or 
revisions from the form of Redevelopment Agreement attached to this ordinance. 

SECTION 5. The City Council hereby finds that the City is authorized to pay an aggregate 
amount not to exceed $10,000,000 ("City Funds") from Incremental Taxes deposited in the 
general account of the TIF Fund to the Developer to finance a portion of the eligible costs 
included within the Project, including securing any portion of the Additional Financing. The 
proceeds of the City Funds are hereby appropriated for the purposes set forth in this 
Section 6. 

SECTION 6. The Mayor, the Chief Financial Officer, the City Comptroller, the City Clerk, 
the Authorized Officer and the other officers of the City are authorized to execute and deliver 
on behalf of the City such other documents, agreements and certificates and to do such 
other things consistent with the terms of this ordinance as such officers and employees shall 
deem necessary or appropriate in order to effectuate the intent and purposes of this 
ordinance. 

SECTION 7. To the extent that any ordinance, resolution, rule, order or provision of the 
Municipal Code, or part thereof, is in conflict with the provisions of this ordinance, the 
provisions of this ordinance shall control. If any section, paragraph, clause or provision of 
this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or 
provision shall not affect any of the other provisions of this ordinance. 

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

Exhibits "A" and "B" referred to in this ordinance read as follows: 
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Borrower: 

Project: 

Affordable 
Housing 
Loan: 
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Exhibit "A". 
(To Ordinance) 

Project And Financing. 

Legends A-3 LLC, an Illinois limited liability company, of which Legends A-3 
Manager LLC, an Illinois limited liability company, is the general partner. 

Leasehold acquisition of land and construction of two buildings generally 
located at 4520 South State Street, Chicago, Illinois (the "Property") 
containing a total of 52 units, of which 42 units will be affordable apartments 
for low-income families (together with related common areas along with 
commercial space, the "Project"). 

Source: 

Amount: 

Term: 

Interest: 

Security: 

Multi-Family Program Funds. 

Not to exceed $2,983,269. 

44 years plus construction period or such other term 
acceptable to the Authorized Officer. 

Zero percent per annum or such interest rate as may be 
acceptable to the Authorized Officer. 

Non-recourse loan(s); second leasehold mortgage on the 
Property (the "City Mortgage"). 

Additional Financing: 

1. Senior Loan (the "Senior Loan") : 

Construction Period: 

Amount: 

Term: 

Source: 

Interest: 

Approximately $14,500,000 or such other amount 
acceptable to the Authorized Officer. 

36 months plus two six-month extensions or such other term 
that is acceptable to the Authorized Officer. 

A to-be-determined bank acceptable to the Authorized 
Officer. 

A to-be-determined variable rate acceptable to the 
Authorized Officer. 
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Security: 

Permanent Period: 

Amount: 

Term: 

Source: 

Interest: 

Security: 

Leasehold mortgage on the Property senior to the lien of the 
City Mortgage. 

Approximately $2,000,000 or such other amount acceptable 
to the Authorized Officer. 

40 years or such other term that is acceptable to the 
Authorized Officer. 

A to-be-determined bank acceptable to the Authorized 
Officer. 

A to-be-determined rate acceptable to the Authorized Officer. 

Leasehold mortgage on the Property senior to the lien of the 
City Mortgage. 

** Refinancing of the permanent period loan is permitted provided the principal 
amount does not exceed the principal amount of the loan at the time of 
refinancing (excluding any amounts having been advanced by the senior lender 
for the protection of its security interest); the interest rate does not exceed the 
market rate of interest for comparable loans at the time of refinancing; and the 
projected debt service coverage ratio exceeds the debt service coverage ratio 
required (if any) to be maintained under the City's Loan. 

2. Seller's Note: 

Amount: 

Term: 

Source: 

Security: 

3. CHA Loan 1: 

Amount: 

Approximately $2,080,000 or such other amount acceptable 
to the Authorized Officer. 

44 years or such other term that is acceptable to the 
Authorized Officer. 

Seller financing from CHA Community Support Corporation 
("CHA CSC"), or another entity approved by the Authorized 
Officer. 

Leasehold mortgage on the Property junior to the lien of the 
City Mortgage, or other security acceptable to the Authorized 
Officer. 

Approximately $6,720,000 or such other amount acceptable 
to the Authorized Officer. 
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Term: 

Source: 

Security: 

4. CHA Loan 2: 

Amount: 

Term: 

Source: 

Security: 

5. TIF Loan: 

Amount: 

Term: 

Source: 

Security: 
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44 years or such other term that is acceptable to the 
Authorized Officer. 

Chicago Housing Authority. 

Leasehold mortgage on the Property junior to the lien of the 
City Mortgage, or other security acceptable to the Authorized 
Officer. 

Approximately $850,000 or such other amount acceptable to 
the Authorized Officer. 

44 years or such other term that is acceptable to the 
Authorized Officer. 

Chicago Housing Authority . 

Leasehold mortgage on the Property junior to the lien of the 
City Mortgage, or other security acceptable to the Authorized 
Officer. 

Approximately $10,000,000 or such other amount 
acceptable to the Authorized Officer. 

44 years or such other term that is acceptable to the 
Authorized Officer. 

The TIF Funds received by CHA CSC pursuant to a 
redevelopment agreement will then be loaned to the 
Borrower. 

Leasehold mortgage on the Property junior to the lien of the 
City Mortgage, or other security acceptable to the Authorized 
Officer. 

6. Donations Tax Credit Proceeds Loan: 

Amount: Approximately $941,200 to be derived from the sale of 
$990,000 IAHTC generated by the donation by Chicago 
Housing Authority of the Property to CHA CSC or another 
not-for-profit entity approved by the Authorized Officer, or 
such other amount acceptable to the Authorized Officer. 
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Term: 

Source: 

Security: 

7. ComEd Loan: 

Amount: 

Term: 

Source: 

Security: 

8. Tax Credit Equity: 

Amount: 

Source: 

44 years or such other term that is acceptable to the 
Authorized Officer. 

IAHTC sales proceeds received by Chicago Housing 
Authority or its affiliate or another entity approved by the 
Authorized Officer, which funds will then be loaned to 
Borrower, or an affiliated entity acceptable to the Authorized 
Officer. 

Leasehold mortgage on the Property junior to the lien of the 
City Mortgage, or other security acceptable to the Authorized 
Officer. 

Approximately $238,515 or such other amount acceptable to 
the Authorized Officer. 

44 years or such other term that is acceptable to the 
Authorized Officer. 

ComEd grant to CHA CSC or another grantee acceptable to 
the Authorized Officer, which funds will then be loaned to 
Borrower. 

Leasehold mortgage on the Property junior to the lien of the 
City Mortgage, or other security acceptable to the Authorized 
Officer. 

Approximately $14,037,796 or such other amount 
acceptable to the Authorized Officer. 

To be derived from the syndication of low-income housing 
tax credits allocated by the City and from federal 45L credits. 

9. General Partner Equity: 

Amount: $100. 

Source: General Partner. 
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Exhibit "B". 

(To Ordinance) 

15801 

This agreement was prepared by and 
after recording return to: 
Karen Sun, Esq. 
City of Chicago Department of Law 
121 North LaSalle Street, Room 600 
Chicago, IL 60602 

Legend A-3, LLC Redevelopment Agreement 

This Legend A-3, LLC Redevelopment Agreement {this "Agreemenr) is made as of this_ 
day of ___ , 2024, by and between the City of Chicago, an Illinois municipal corporation {the, 
"City"), through its Department of Planning and Development ("DPD"), CHA Community Support 
Corporation, an Illinois not-for-profit corporation ("CHA CSC"), and Legend A-3, LLC, an Illinois 
limited liability company (the "Owner", and tog!;lther with CHA CSC, the "Developer Parties• or 
individually each a "Developer Party"). 

RECITALS 

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

B. Statutory A1:1thority: The City is authorized under the provisions of the Tax 
Increment Allocation Redevelopment Act 65 lLCS 5/11-74.4-1 et seg .. 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 redevelopmentprojects. 

C. City Council Authority: To induce redevelopment pursuant to the Act, in 
accordance with the provisions of the Act, the City Council of the City (the "City Council"): (i) 
approved and adopted a redevelopment plan an~ project {the "Redevelopment Plan") for the 
47fh/State redevelopment project area {the "Redevelopment Area"); {ii) designated the 
Redevelopment Area as a "redevelopment project area"; and {iii) adopted tax increment allocation 
financing for the Redevelopment Area, pursuant to ordinances {item rn, the "TIF Adoption 
Ordinance• and items {i) - (iii) collectively, the "TIF Ordinances") adopted on July 21, 2004 and 
published in the Journal for such date. 

D. The Project: Owner will acquire a leasehold estate of that certain pr9perty•located 
within the Redevelopment Area at 4520 South State Street, Chicago, Illinois 60609 and ,legally 
described. on Exhibit A {the "Property'') pursuant to a ground lease granted by the Chicago 
Housing Authority to CHA CSC and subsequently assigned to Owner, and, within the time frames 
set forth in Section ·3.01 , {mner shall commence and complete redevelopment of an 
approximately 70,254 squareJoot housing development containing a total of 52 units of which 42 
units will be affordable apartments for low- income families (the "Facility") thereon. The "Projecr 
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means the Facility and related improvements, including but not limited to the TIF-Funded 
Improvements defined below and set forth on Exhibit B. The completion of the Project would not 
reasonably be anticipated without the financing contemplated in this Agreement. 

E. Redevelopment Plan: The Project will be c9rried out in accordance with this 
Agreement and the Redevelopment Plan. 

F. ·City Financing: The City agrees to use, in the amqunts set forth in Section 4.03, 
Incremental Truces (as defined below), to pay for or reimb1:.1rse Developer Parties 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 in 
this Agreement, and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties to this Agreement agree as follows: 

SECTION 1. RECITAL$, HEADINGS AND EXHIBITS 

The foregoing recitals .are hereby incorporateg into this Agreement by reference. The 
paragraph and section headings contained in this Agreement, including without limitation those 
set forth in the following table of contents, are for convenience only and are not intended to limit, 
vary, define, or expanq the content thereof. Developer Parties agree to comply with the 
requirements ~et forth in the following exhibits which are attached to and made a part of this 
Agreement. All provisions listed in the Exhibits have the same force and effect as if they had been 
listed in the body of this Agreement. 

Table of Contents 
1. 'Recitals, Headings and Exhibits 
2. Definitions 
3. The Project 
4. Financing, 
5. Conditions Precedent 
6. Agreements with Contractors 
7. Completion of Construction or Rehabilitation 
8. Covenants/Representations/Warranties of 
Developer Parties 
9. Covenants/Representations/Warranties of 

List of Exhibits 
A *Legal Description of .the Property 
B *Project Budgets (Project Budget, 
MBE/WBE Budget and TIF-Funded 
Improvements) 
C Requisition Form 
D *Preliminary TIF Projection - Real 

Estate Taxes 
E *Funding Sources 

the City 
10. Developer Parties' 

(An asterisk (*) indicates which exhibits are to 
Employment be recorded'.) 

Obligations 
11 . Environmental Matters 
12. Insurance 
13. Indemnification .. 
14. Maintaining Records/Right to Inspect 
1'5. Defaults and Remedies 
16. Mortgaging of the Project 
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SECTION 2. DEFINITIONS 

For purposes of this Agreement, in addition to the terms defined in the foregoing recitals, 
the following terms shall have the meanings set forth below, and unless otherwise specified, 
references to Recitals, Sections, Articles and Exhibits are references to Recitals, Sections, 
Articles and Exhibits of this Agreement: 

"Act" is defined in the Recitals. - 1 

"Affiliate" means any person or ·entity directly or indirectly controlling, controlled by or 
under common control with Developer Parties. 

"Annual Compliance Report" means a signed report from Owner to the City (a) itemizing 
each of Developer Parties' oblig:;itions. under (his Agreement during the preceding calendcir year, 
(b) certifying Developer Parties' compliance ornoncompliance with such obligations, (c) attaching 
evidence (wheth.er or not previously submitted to the City) of such compliance or noncompliance 
and (d) certifying that Developer Parties are not in default with respect to any ,provis.ion· of this 
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 Financial Statements and unaudited financial 
statements (Section 8.13): (4) delivery of updated insurance certificates, if applicable (Section 
8.14); (5) delivery of evidence of payment of Non-Governmental Charges, if applicable (Section 
8.15); (6) delivery of evidence of compliance with the Sustainable Development Policy (Section 
8.22); (7) compliance with the Increment and Rate of Return Reporting (Section 8.25); and (8) 
compliance with all other executory provisions of this Agreement. 

"Available Project Funds" means: (i) the undisbursed City Funds; (ii) the undisbursed 
Lender Financing, if any; (iii) the undisbursed Equity and (iv) any other amounts deposited by 
Developer Parties pursuant to this Agreement. 

"Certificate" means the Certificate of Completion of Construction or Rehabilitation 
described in Section 7.01. 

"Change Order" means 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 Contract" is defined in Section 8.01 m. 
"City Council" is. defined in the Recitals. 

"City Funds" is defined in Section 4.03(b). 

"Closing Date" means the date of execution and delivery of this Agreement by all parties. 
to this Agreement. which shall be deemed to be the date appearing in the first paragraph of this 
Agreement. 
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"Collateral Assignment" shall mean a collateral assignment of the Owner's and CHA 
CSC's respective interests in this Agreement, such collateral assignment to be made by Owner 
and/or CHA CSC to secure Lender Financing, in form and substance acceptable to the City in its 
sole discretion; provided, such collateral assignment cannot be exercised until the lender provides 
the certification required by Section· 18.14 hereof and the assignee assumes all of the obligations 
of the Owner and CHA CSC under this Agreement. 

ucompliance Period" means a period beginning on the date of issuance of-the Certificate 
and continuing through the 10th anniversary of such date. 

"Contract" is defined in Section 10.03. 

"Contractor" is defined in· Section 10.03. 

"Construction Contract" means the construction contract to be entered i □to between 
Owner, the General Contractor and CHA CSC providing for construction of the Project. 

"Corporation Counsel" means the City's Department of Law. 

"Developer Parties" means, collectively, the Owner and CHA CSC; "Developer Party" 
means any one of the Developer Parties. 

"DOH" means Department of Housing. 

"EDS" means the City's Economic Disclosure Statement and Affidavit, on the City's then­
current form, whether submitted ,in paper or via the City's on line submission process. 

"Employer(s)" is defined in Section 10. 

"Employment Plan" is -defined in Section 5.12. 

"Environmental Laws" means any and all federal, state or local statutes, laws, regulations, 
ordinances, codes, rules, orders, licenses, judgments, decrees or req1:Jirements 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 960.1 et seq.);. (ii)' any so-called "Superfund" 
or "Superlien" law; (iii)· the Hazardous Materials Transportation Act (49 U.S.C. Section 1802 et 
seq.); (iv) the Resource Conservation and Recovery Act (42 U.S.C. Section 6902 et seq.); (v) the 
Clean Air Act (42 U.S.C. Section 7401 et seq.); (vi) the Clean Water Act (33 U.S.C. Section 1251 
et seq.); (vii) the Toxic Substances Control Act (15.U.S.C. Section:2601 et seq.); (viii) the Federal 
'Insecticide, Fungicide and Rodenticide Act (7 U.S.C. Section 136 et seq.); (ix) the Illinois 
Environmental Protection Act (415 ILCS 5/1 et seq.); and (x) the Municipal Code. 

"Equity" .means Developer's funds (other than funds derived from. Lender Financing) 
irrevocably available for the Project, in the amount set forth in Section 4.01, which amount may 
be increased pursuant to Section 4.06 (Cost Overruns) or Section 4.03(b). 

"Escrow" means the construction escrow established pursuant to the Escrow Agreement. 
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"Escrow Agreement" means the Escrow Agreement establishing a construction escrow, 
to be entered into as of the date of this Agreement by the City, if applicable, the Title Company 
(or an affiliate of the Title Company), Owner, CHA CSC and Owner's lender(s), in a form 
acceptable to the City. 

"Event of Default" is defined in Section 15. 

"Facility" is defined in .the Recitals. 

"Financial Interest'' is defined in Section 2-156-010 of the Municipal Code. 

"Financial Statements" means·complete audited ·rinancial statements of Develop~r Parties 
prepared by a certified public accountant in accordance with generally accepted accounting 
principles and practices consistently ·applied throughout the-appropriate perioos. 

"Full-Time .Equivalent Employee" or "FTE" shall mean-an employee of Developer Parties 
or an Affiliate (or, with respect to job shares or similar work arrangements, two such employees 
counted collectively as a single FTE) who is employed in a permanent position at least 35 hours 
per week at the Project during the applicable month, excluding· (a) persons engaged ~s or 
employed by independent contractors, third party service providers or consultants and (b) persons 
employed or engaged by Developer Parties or by third parties in positions ancillary to Developer 
Parties' operations at the Project includir.19, without limitation, food service workers, security 
guards, cleaning personnel, or similar positions. 

"General Contractor'' means the general contractor(s) hired by Owner pursuant to Section 

"Hazardous Materials" means any toxic substance, hazardous substance, hazardous 
material, hazardous chemical or hazardous, toxic, or dangerous wa~te defined or qualifying as 
such in (or for the purposes of) any Environmental Law, or any pollutant or contaminant, and shall 
include, but not be limited -to, petroleum (including crude oil), any radioactive material or by­
·product material, polychlorinated -biphenyls ~nd asbestos in any form or condition. 

"Human- Rights Ordinance" is defined in Section 10. 

"In Balance"· is defined in Section 4.07. 

"Incremental Taxes" shall mean such ad Valorem taxes which, pursuant to the TIF 
Adoption Ordinance and Section 5/11-74.4-B(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 TIF Fund 
established to pay Redevelopment Project Costs and obligations incurred in the payment thereof, 
as adjusted to reflect the amount of the TIF District Administration Fee. 

"lndemnitee" and "lndemnitees" are defir.ted in Section 1'3.01 . 

"Investor Member'' means- [TBD], and its successors and assigns, or another ~ntity 
acceptable to the City, in its sole discretion. 
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"Lender Financingn means funds borrowed by Owner from lenders and irrevocably 
available to pay for costs of the Project, in-the amount ~et forth in Section 4.01. 

"MBE(s)" means a business identified in tne 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 Budqetn means the MBE/WBE Budget attached as Exhibit B, as described. in 
Section 10.03. 

"MBE/WBE Programn is defined in Section 10.03. 

"Municipal Code" means the Municipal Code of the City of Chicago, as amended from time 
to time. 

"New Mortgage" is defined in Article 16. 

"Non-Governmental Charges" means all non-governmental charges, liens, claims, or 
encumbrances relating to Developer Parties, the Property, or the Project. 

"Permitted Liens" means (i) mortgages against the• Property and/or the Project recorded 
on or before the date of this Agreement and securing the lender Financing, (ii) leases of portions 
of the Property entered into after the date hereof in Developer Parties'. ordinary course of 
business, if any, and (iii) those matters set forth as Schedule B title exceptions in the Title Policy, 
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. 

"Permitted-Mortgage" is defined in _Article 16. 

"Planned Development" means the Planned Development, if any, applicable to the 
Property. 

"Plans and Specifications" means construction documents containing a Site plan and 
working drawings and specifications for the Project, as submitted to the City as the basis for 
obtaining building permits for the Project. 

"Prior Expenditures" is defined in. Section 4.05(a). 

"Prior Obligations" means Incremental Taxes pledged or cqmmitted by the City to pay for 
the following projects: [LIST TO BE INSERTED PRIOR TO THE CLOSING DATE] 

"Project" is defined in the Recitals. 

"Project Budget" means the Project Budget attached as Exhibit B, showing the total cost 
of the Project by line item, furnished by Developer Parties to DPD and/or DOH, in accordance 
with Section 3.03. 

"Property" is defined in the Recitals. 
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"Redevelopment Area" is defined in the Recitals. 

"Redevelopment Plan" is defined in the Recitals. 

"Redevelopment Project Costs" means 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. 

"Requisition Form" means the document, in the form attached as Exhibit C, to be delivered 
by Developer to DPD and/or DOH pursuant to Section 4.04 of this Agreement. 

"Scope Drawings" means preliminary construction documents containing a site plan and 
preliminary drawings and specifications for the Project. 

"Senior Lender" shall mean [TBD], or such entity as may be acceptable to the 
Commissioner.-of DOH. 

"Survey" means a ·plat of survey in the most recently revised form of ALT A/NSPS land title 
survey of the.Property, meeting the 2021 Minimum Standard Detail.Requirements for ALTA/NSPS 
Land Title Surveys, effective February 23, 2021, dated within 75 days before the Closing Date, 
acceptable .in form and content to the City and the Title Company, prepared by a surveyor 
registered in the State of Illinois, certified to the City and the Title Company, and indicating 
whether the Property is in a flood hazard area as identified by the United States Federal 
Emergency Management Agency (and updates tt:lereof 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). 

"Sustainable Development Policy" shaU- mean the Sustainable Oevelopment Policy of the 
City as in effect on the Closing Date. 

"Term of the Agreement" means the period of time commencing on the Closing Date and 
concluding at the end of the Cqmpliance Period. ( 

"TIF Adoption Ordinance" is defined in the Recitals. 

"TIF District Administration Fee" means the fee described in Section 4.05(b). 

"TIF Fund" means the speci_al tax allocation fund created by the City in• connection with 
the Redevelopment Area into which the Incremental Taxes will be deposited. 

"TIF-Funded Improvements" means those improvements of the Project which (i) qualify as 
Redevelopment Project Costs, (ii) are eligible costs under the Redevelopment Plan and .(iii) the 
City has agreed to pay for out of the -.City Funds, subject to the terms of this Agre~ment. Exhibit 
§. lists the TIF-Funded Improvements for the Project. 

"TIF Ordinances" is defined in the Recitals. 

"Title Compan•( means Greater Illinois Title Company. 
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"Title Policy" me~ns a leasehold title insurance policy in the most recently revised ALTA 
or equivalent form, showing Owner as the insured, noting the recording of this Agreement as an 
encumbrance against the- Property, and a subordination agreement in a form acceptable to the 
City in favor of the City witli respect to previously recorded liens against the Property related to 
Lender Financing, if any, issued by the Title Company. 

"WARN Act" means the Worker Adjustment and Retraining Notification Act (29 U.S.C. 
Section 2.101 et seq.). 

"WBE(s)" means 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 Facility, Owner shall, pursuant to the Plans and 
Specifications and subject to the provisions of Section 18.17: (i) start construction no later than 
180 days after the Closing Date; and (ii) complete construction and conduct business operations 
in the Facility no later than 22 months after the Closing Date. 

3.02 Scope Drawings and Plans and Specifications. Owner has delivered the Scope. 
Drawings and Plans and Specifications to DPD and/or DOH and DPD and/or DOH have approved 
same. After such initial approval, Owner shall submit to DPD and/or DOH subsequent proposed 
changes to the Scope Drawings or Plans and Specifications as a Change Order pursuant to 
Section 3.04. The Scope Drawings and Plans and Specifications shall · always conform to the 
Redevelopment Plan and all applicable federal, state, and local laws, ordinances and regulations. 
Owner 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. Owner has furnished to DPD and/or DOH, and DPD and/or DOH 
have approved, a Project Budget showing total costs for the Project in an amount not less than 
[$39,849,880]. Owner hereby certifies to the City that (a) the City Funds, together with Lender 
Financing and Equity described in Section 4.02, shall be sufficient to complete the Project; and 
(b) the Project Budget is true, correct, and complete in all material respects. Owner shall promptly 
deliver to DPD and/or DOH certified copies of any Change Orders with respect to the Project 
Budget for approval pursuant to Section 3.04. 

3.04 Change Orders. Except as provided below 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 Project must be submitted by Developer Parties to DPD and/or DOH 
concurrently with the progres$ reports described in Section 3.07; provided, that any Change•Order 
relating to any of the following must be submitted by Developer. Parties to DPD and/or DOH for 
DPD and/or DO H's prior written approval: (a) a reduction in the gross or net square footage of the 

• Project by five.percent (5%) or more (either individually or cumulatively); (b) a change in-the use 
of the Project to a use other than as described ia Recital D to this Agreement; (c) a delay in the 
completion of the Project by six (6) months or more; or (d) Change Orders resulting in an 
aggregate increase to the Project Budget for the Project of ten percent ( 10%) or more. Developer 
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Part[es shall not authorize or permit the performance of any work relating to any Change Order 
or the furnishing of materials in connection therewit_h before Developer receives DPD and/or 
DOH's written..approval (to the extent City prior approval is required pursuant to the terms of this 
Agreement). The Construction Contract, and each contract between the General Contractor and 
any subcontractor, shall contain a provision to this effect. An approved Change Order shall not 
be deemed to imply any obligation on the part ·of the City to increase the amount of City Funds 
which the City has agreed to provide under this Agreement or provide any other additional 
assistance to Developer Parties. Notwithstanding anything. to the contrary 'in this Section 3.04. 
Change Orders other than those set forth above do not require DPD and/or DOH's prior written 
approval as set forth in this Section 3.04, but DPD and/or DOH shall be notified in writing of all 
such Change Orders within 10 business days after the execution of such Change Order and 
Developer Parties, in connection with such notice or at any regularly ·occurring draw reviewing 
meeting, shall identify to DPD and/or DOH the source of funding therefor. •• 

3.05 DPD and/or DOH Approval. Any approval granted by DPD and/or DOH of the Scope 
.Drawings, Plans and Specifications and the Change Orders is for the purposes of this Agreement 
only and does not ~ffect or constitute any approval required by any other City department' or 
pursuant to any ·City ordinance, code, regulation or any other governmental approval, nor does 
any approval by DPD and/or DOH pursua_nt to this Agreement constitute approval of the quality, 
structural soundne;:;s or safety of the Property· or the Project. 

3.06 Other Approvals. Any DPD .and/or DOH approval under this Agreement shall have 
no effect upon, nor shall it operate, as a waiver of, Developer Parties' obligations to comply with 
the provisions of Section 5.03 (Other Governmental Approvals). Owner shall not start 
construction of the Project until Owner has obtained. all necessary permits and approvals 
(including but not limited to DPD and/or DOH's approval of the Scope Drawings and Plans and 
Specifications) and proof of the General Contractor's ahd each .subcontractor's bonding as 
required under this Agreement. 

3.07 Progress Reports and Survey Updates. After the Closing Date, Owner shall provide 
DPD and/or DOH with written monthly progress reports detailing the status of the Project, 
including a revised completion date, if necessary (with any change in completion date being 
considered a Change Order, requiring bPD and/or DOH's written approval pursuant to Section 
3.04). Upon completion, Owner shall provide an updated Survey to DPD and/or DOH if requested 
by DPD and/or DOH 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 Own~r's 
architect) approved. by DPD and/or DOH shall be selected to act as the inspecting agent or 
architect, at Owner's expense, for the Project; provided, the City approve the Senior Lender's 
architect or agent. The inspecting agent or architect shall perform periodic inspections with 
respect to -the Project, providing certification~ with respect to these inspections to DPD and/or 
DOH, before-Owner request1? disbursement for costs related to the ProjeGt under this Agreement 
or the Escrow Agreement, if any. If approved by the City, the inspecting agent or architect may 
be the same one being used in such role by a lender providing Lender Financing. provided that 
such agent or architect (a) is not also Developer Parties' agent or architect and (b) acknowledges 
in writing to the City that the City may rely on the findings of such agent or-architect. 
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3.09 Barricades. Before starting any construction requiring barricades, Owner shall install 
a construction ·barricade of a type and· appearance satisfactory to the City and constructed in 
compliance with all applicable federal, state or City laws; ordinances, and regulations. DPD 
and/or DOH retain the right to approve the maintenance, .appearance, color scheme, painting, 
nature, type, content, and design of all barricades (other than the name and logo of the Project). 

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

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

3.12 Permit Fees. In connection with the Project, Owner shall be obligated to, pay only 
those building, permit, engineering, tap cm and inspection fees that are assessed qn 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 Project is estimated to be 
[$39,849,880] to be applied in the manner stated in the Project Budget and funded from the 
sources identified in Exhibit E. 

The payment of City Funds, including the timing of payment, is subject to the terms and conditions 
of this Agreement, including but not -limited to Section 4.03 and Section 5. 

4:02 Developer Parties Funds. Equity and/or Lender Financing shall' be used to pay all 
Project costs, including but not limited to Redevelopment Project costs and costs of TIF-Funded 
Improvements. 

4.03 City Funds. 

(a) Uses of City Funds. City Funds may only be used to pay directly or reimburse 
Developer Parties for costs of TIF-Funded Improvements that constitute Redevelopment Project 
Costs. Exhibit B sets forth, by line item, the TIF-Funded. Improvements for the Project, and the 
maximum .amount of costs that may be paid by or reimbursed from City Funds for each line item 
in, Exhibit B (subject to Sections 4.03(b) and 4.05(b)), contingent upon the City receiving 
documentation satisfactory in .form and substance to DPD and/or DOH evidencing such cost and 
its eligibility as a Redevelopment Project Cost. 

(b) Sources of City Funds. Subject to the terms and conditions of this Agreement, 
including but not limited to this Section 4.03 and Section 5, the City hereby agrees to provide City 
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func:Js from the sources and in lhe amounts described directly below (the "City Funds") to pay for 
or reimburse Developer Parties for the costs of the TIF-Funded Improvements: 

Source of City Funds Maximum Amount 

Incremental Taxes $ 10,000,000 

provided, however, that the total amount of City Funds expended for TIF-Funded Improvements 
shall be an ar;nount not to exceed $10,000,000; and provided further, that the City Funds to be 
derived from Incremental Taxes shall be available to p~y costs related to TIF~Funded 
Improvements and allocated by the City for that purpose only so long· as the amount of the 
Incremental Taxes deposited into the TIF Fund shall be sufficient to pay for such costs; and 

Developer Parties acknowledge and agree that the City's obligation to pay for TIF-Funded 
Improvements up-to a maximum of $10,000,000. is contingent upon the fulfillment of the conditions 
set forth above. If such conditions are not fulfilled, the amount of Equity to be -contributed by 
Developer Parties pursuant to Section 4.01 shall increase proportionately. 

(c) City Funds. SubjecUo the conditions and terms of this Agreement, including but not 
limited tc;> this Section 4.03, Section 4.07 and Section 5 'hereof, the City shall disburse the City 
Funds in three installments as follows: 

(i) $2,500,000 of the City Funds upon completion of twenty-five percent of the 
construction of the Project (based on the amo1.mt of expenditures incurred in relation to the Project 
Budget); and 

(ii) $2,500,000 of the City Funds upon completion of fifty percent of the •construction 
of the Project (based on the amount of expenditures incurred in relation to the Project Budget);. 
and 

(iii) $2,500,000 of the City Funds Lipon completion of seventy-five percent of the 
constructi<;>n of the Project {based on the amount of expenditures incurred in relation to the Project 
Budget); and 

(iv) $2,500,000 of the City Funds upon the issuance of the Certificate. 

The Developer Parties hereby appoint the Owner as the agent for all the Developer Parties for 
the purpose of executing Requisition Forms and other certifications required to be delivered to 
the City pursuant to this Agreement and providing support documentation in connection with 
requests. for disbursement of City Funds hereunder. 

. .. 
The City and Developer Parties acknowledge that the proceeds ofthe loan from the Senior Lender 
referenced in Section 4.01 above will be used to bridge the City Funds and that certain 
installments of the City Funds will be applied to the partial repayment of the foregoing senior loan. 
CHA CSC, as the recipient of the City Funds and as lender therepf to Owner, and Owner, as the 
borrower of such City Funds from CHA CSC, hereby direct and agree that the City shall disburse 
the amounts to be paid by the City pursuant to Section 4.03(c)(iii)-(iv) directly to a subaccount 



15812 JOURNAL--CITY COUNCIL--CHICAGO 9/18/2024

established pursuant to the Escrow Agreement for the partial repayment of the loan from Senior 
Lender. Notwithstanding the foregoing, the disbursement of City Ftmds .pursuant to Section 
4.03(c)(iv) may be remitted directly to Senior Lender upon receipt by the City of a letter.of direction 
to that effect from the Developer Parties. 

4.04 Requisition Form. Developer Parties shall provide DPD and/or DOH with a 
Requisition Form for reimbursement of TIF-Funded Improvements, along with· the documentation 
described in the Requisition Form. Developer Parties shall meet with DPD and/or DOH at the 
request of DPD and/or DOH to discu~s.any Requisition Form previously delivered. 

4.05 Treatment of Prior Expenditures and Subsequent Disbursements. 

(a) Effect of Prior Expenditures on Equity or Lender Financing demonstrated before the 
Closing Date. If Developer Parties incur and pays Project expenses befor~ the Closing Date and 
wants these expenses to reduce the amount of Equity or Lender Financing Developer Parties are 
required to demonstrate before the Closing Date, then Developer Parties shall provide 
documentation of these expenses satisfactory to DPD and/or DOH. Any such expenses reviewed 
and approved in writing by DPD and/or DOH, in its ·sole discretion, shall be referred to as "Prior 
'Expenditures". Prior Expenditures made for TIF-Funded Improvements may be reimbursed to 
Developer Parties under the -terms of this Agreement. Prior Expenditures made for items other 
than TIF-Funded Improvements shall not be reimbursed to Developer Parties but shall reduce. the 
amount of Equity .and/or Lender Financing Developer Parties are required to contribute under 
Section 4.01. 

(b) TIF District Administration Fee. Annually, the City may allocate from the TIF Fund an 
amount (the "TIF District Admir.iistration Fee") not to exceed five percent (5%) of the Incremental 
T~xes to pay costs the City incurred to administer and monitor the Redevelopment Area, including 
the Project. Such fee shall be in addition to and shall not be deducted from or considered a part 
of the City Funds, and the City shall have the right to receive such ·funds before any City Funds 
are paid under this Agreement. 

(c) Allocation Among Line Items. Disbursements for expenditures related to TIF-Funded 
Improvements may be allocated to and charged against the appropriate line only, with transfer.s 
of costs and expenses from one line item to another, without the prior written consent of .DPD 
and/or DOH, being prohibited; provided, however, that such transfers among line items, in an 
amount not to exceed $25,000 or $100,000 in the aggregate, may be made without the prior 
written consent of DPD ·and/or DOH. 

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

4.07 Preconditions of Disbursement. eetore each disbursementof City Funds, Developer 
Parties shall submit documentation regarding the applicable expenditures to DPD and/or DOH, 
which shall be satisfactory to DPD and/or DOH ·in its sole discretion. Developer Parties' delivery 
of any request for disbursement of -City Funds shall, in addition to the items expressly set forth in 
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such request, constitute Developer Parties' certification to the City, as of the date of such request 
for disbursement, that: 

(a) the total amount of the disbursement request represents the actual cost of the 
acquisition of the Property or the actual amount payable to (or paid to) the General Contractor 
and/or subcontractors who have performed work on the Project, and/or their payees and/or the 
architect for the inspections performed in monitoring the construction of the Project; 

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

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

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

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

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

(g) the Project is In Balance. The Project shall be deemed to be in balance ("In Balance") 
only if the total of the Available Project Funds equals or exceeds the aggregate of the amount 
necessary to pay all unpaid Project costs incurred or to be incurred in the completion of the 
Project. Developer hereby agrees that, if the Project is, not In Balance, Developer Parties shall, 
within 10 days after a written request by the City, deposit with the escrow agent or will make 
available (in a manner acceptable to the City), cash in an amount that will place the Project In 
Balance, which deposit shall first be exhausted before any further disbursement of the City Funds 
shall be made. 

The City shall have the right, in its discretion, to require Developer Parties 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 Developer Parties. In addition, Developer Parties shall have satisfied all 
other preconditions of disbursement of City Funds for each disbursement, including but not limited 
to requirements set forth in the TIF Ordinances, this Agreement and/or the Escrow Agreement. 

4.08 Conditional Grant. The City Funds are being granted on a conditional basis, subject 
to Developer Parties' compliance with the provisions of this Agreement and are subject to being 
reimbursed as provided in Section 15.02. 
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SECTION 5. CONDITIONS PRECEDENT 

Developer has complied with the following conditions to the City's satisfaction on or before 
the Closing Date: 

5.01 Project Budget. Developer Parties have submitted to DPO and/or DOH, and DPD 
and/or DOH have approved, a Project Budget in accordance with the provisions of Section 3.03. 

5.02 Scope Drawings and Plans and~ Specifications. Owner has submitted to DPD and/or 
DOH, and DPD and/or DOH have approved, the Scope 'Drawings and Plans and Specifications 
in accordance with the provisions of Section 3.02. 

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

5.04 Financing. Owner has furnished proof reasonably acceptable to the City that Developer 
.Parties have Equity and Lender Financing in the amounts set forth in Section 4.01 to complete 
the Project and satisfy its obligations under this Agreement. If such funds include Lender 
Financing, Developer Parties have furnished proof as of the Closing Date that the proceeds of 
the Lender Financing (a) are available for Developer Parties to draw upon as needed and (b) are 
sufficient, along with the Equity and/or other sources set forth in Section 4:01, to complete the 
Project. If the City is not a party to the Escrow Agreement, then Developer Parties have delivered 
to DPD and/or DOH a copy of the Escrow Agreement Any liens against the Property existing at 
the Closing Date have been subordinated to certain encumbrances of the City set forth in this 
Agreement .pursuant to a subordination agreemen.t, in a form acceptable to the City, executed on 
or before the Closing Date,. which is to be recorded, at Owner's expense, with the Cook County 
Clerk's Office. The City agrees to a Collateral Assignment in connection with Lender Financing, 
if required by a l~nder providing such Lender Financing. 

5.05 Acquisition and Title. On the Closing Date, Developer Parties have furnished the 
City with a copy-of the Title Policy for the Property, certified by the Title Company, showing Owner 
as -the named insured . The Title Policy is dated as of the Closing Date and contains only those 
title exceptions that are Permitted Liens and evidences the recording of this Agreement pursuant 
to the provisions of Section 8.18. 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. Developer Parties have provided to DPD and/or DOH, on or before 
the Closing Date, documentation related to the acquisition of the Property and certified copies of 
all easements and encumbrances of record with respect to the Property not addressed, to DPD 
and/or DOH's satisfaction, by the Title Policy and any endorsements to the Title Policy. 

5.06 Evidence of Clean Title. Developer Parties, at its own expense, have provided the 
City with searches as indicated in the chart below under Developer Parties' name and Developer 
Parties' trade names showing no liens against Developer Parties, the Property or any fixtures now 
or .hereafter affixed to the Property, except for the Permitted Uens: 
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I Jurisdiction I Searches 
Secretary of State UCC, Federal tax 
Cook County Clerk's Office UCC, Fixtures, Federal tax, State tax, Memoranda of 

judgments 
U.S. District Court, Northern Pending suits and Judgments 
District - Illinois 
Clerk of Circuit Court, Cook Pending suits and judgments 
County 

5.07 Surveys. Owner has furnished the City with a copy of the Survey. 

5.08 Insurance-. Developer Parties, at its own expense, have insured the Property in 
accordance with Section 12, and have delivered certificates required pursuant to .Section 12 
·evidencing the required coverages to DPD· and/or DOH. 

5.09 Opinion of Developer Parties' Counsel. On the Closing Date, Developer Parties 
have furnished the City with an opinion of counsel in fOFm and substance acceptable to 
Corporation Counsel. If Developer Parties have engaged special counsel in connection with the 
Project, and such special counsel is unwilling or unable to give some of the opinions required by 
the Corporation Counsel, such opinions must be obtained by Developer Parties from its general 
corporate counsel or such other counsel acceptable to the Corporation Counsel. 

5.1 O Evidence of Prior Expenditures. Developer Parties have provided evidence 
satisfactory to DPD and/or DOH in its sole discretion of the Prior Expenditures, if any, ,in 
accordance with the provisions of Section 4.05(a). 

5.11 Financial Statements. Developer Parties have provided Financial Statements to 
DPD and/or DOH for each of its most recent fiscal year and audited or unaudited interim financial 
statements. 

5.12 Documentation; Employment Plan. Develqper Parties have provided documentation 
to □PD and/or DOH, satisfactory in form and substance to DPD and/or DOH, with respect to 
current employment matters in connection with the construction or rehabilitation work on the 
Project. including the reports described in Section 8.07. At least thirty (30) days before the Closing 
Date, Developer Parties have met with the Workforce Solutions division of DPD and/or DOH to 
review employment opportunities with Developer Parties after construction or rehabilitation work 
on the Project is completed.. On or before the Closing Date, Developer Parties have provided to 
OPD and/or DOH, and DPD and/or DOH have approved, the Employment Plan for the Project 
(the "Employment Plan"). The Employment Plan includes, without limitation, Developer Parties' 
estimates of future job openings, titles, position descr,iptions, qualifications, recruiting, training, 
placement, and such other information as DPD and/or DOH have requested relating to the 
Project. 

5.13 Environmental. Developer Parties have provided DPD and/or DOH with copies of 
that certain phase I environmental audit completed with respect to the Property and any phase II 
environmental audit with respect to the Property required by the City. Developer Parties have 
provided the City with a letter from the environmental engineer(s) who completed such audit(s), 
authorizing the City to rely on such audits. 
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5.14 Corporate Documents: Economic Disclosure Statement. Developer Parties have 
provided a copy of its articles or certificate of incorporation or organization containing the original 
certification of the Secretary of State; certificates of good standing from the Secretary of State of 
its state of incorporation or organization and all other states in which Developer Parties are 
qualified to do business; a secretary's certificate in such form and substance as the Corporation 
Counset may require; bylaws or operating agreement; and such other organizational 
documentation as the City has requested. 

Each of the Oeveloper Parties has provided. to the City an EDS, dated as of the Closing 
.Date, which is incorporated, by reference, and Developer Parties further will provide any ottier 
affidavits or certifications as may ·be :required by federal, state; or local law in the, award of public 
contracts, all of which affidavits or certifications are incorporated by reference. Notwithstanding 
acceptance .by the City of the EDS, failure of the EDS to include all information required under 
the Municipal Code renders this Agreement voidable at the option of the City. Developer Parties 
and any other parties required ·by this Section 5.14 to complete an EDS must promptly update 
their EDS(s} on file with the City whenever any information or response provided in the EDS(s)-is 
no longer complete and accurate, including changes in ownership and changes iri disclosures 
and information pertaining to ineligibility to do business with the City under Chapter 1-23 of the 
Municipal Code, as st1ch is required under Sec. 2-154-020, and failure "to promptly provide the 
updated EDS(s) to the City will constitute an event of default under this Agreement. 

SECTION 6. AGREEMENTS WITH CONTRACTORS 

6.01 Bid Requirementfor General Contractor and Subcontractors. (a) Except as set forth 
in Section 6.0Hb) below, before entering into an agreement with a General Contractor or any 
subcontractor for construction of the Project, Developer Parties shall solicit, or shall cause the 
General Contractor to solicit, bids .from qualified subcontractors eligible to do business with, and 
having an office located in, the City of Chicago, a11d if requested. by DPD and/or DOH shall submit 
all bids received to DPD and/or DOH for its inspection and written approval. (i) For the TIF­
Funded Improvements, 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 Project in a timely manner. If Developer selects a General Contractor (or the General 
Contractor selects any subcontractor} submitting other than the lowest responsible bid for the Tl F­
Funded Improvements, the difference between. the lowest responsible bid and the bid selected 
may not be paid out of City Funds. (ii) For Project work other than the TIF-Funded Improvements, 
if Developer selects a General Contractor ( or the General Contractor selects any subcontractor) 
who has not submitted the lowest responsible ·bid, the difference between the lowest responsible 
bid and the higher bid selected shall be subtracted from the actual total Project costs for purposes 
of the calculation of the amount of City Funds to be contributed to the Project pursuant to Section 
4.03(b ). Developer Parties sha'll submit copies of the Construction Contract to DPD and/or DOH 
in accordance with Section 6.02 below. Copies of all subcontracts entered or to be entered into 
in connection with the TIF-Funded Improvements shall be provided to DPD and/or DOH within 
five (5) busine~s days. after they are signed . Qeveloper Parties shall ensure ·that the General 
Contractor shall not (and shall cause the General Contractor to ensure that the subcontractors 
shall not) begin work on the Project until the Plans and Specifications have been approved by 
DPD and/or DOH a1;1d all requisite permits have been obtained. , 

6.02 Construction Contract. Before executing the Construction Contract, Developer 
Parties shall deliver to DPD and/or DOH a copy of the proposed Construction Contract with the 
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General Contractor selected to handle the Project in accordance with Section 6.01 above, for 
DPD and/or DOH's prior written approval, which DPD and/or DOH shall grant or deny within ten 
(10) business days after delivery of the proposed Construction Contract. Within ten (10) business 
days after the Construction Contract is executed by all parties thereto, Developer shall deliver to 
DPD and/or DOH and Corporation Counsel a certified copy of such contract together with any 
modifications, amendments, or supplements thereto. 

6.03 Performance and Payment Bonds. Before starting construction of any portion of 
the Project, Developer Parties shall require that the General Contractor be bonded for its 
performance and payment by sureties having an M rating or better using American Institute of 
Architect's Form No. A311 or its equivalent. Before starting construction of any portion of the 
Project which includes work on the public way, Developer shall require that the General 
Contractor be bonded for its payment by sureties having an AA rating or better using a bond in 
the form acceptable to the City. The City shall be named as obligee or co-obligee on any such 
bonds. 

6.04 Employment Opportunity. Developer Parties shall contractually obligate and cause 
the General Contractor and each subcontractor to agree to the provisions of Section 10. 

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 10.0He) (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). 
Copies of all contracts or subcontracts entered or to be entered into in connection with the TIF­
Funded Improvements shall be provided to DPD and/or DOH 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 
construction and/or rehabilitation of the Project in accordance with the terms of this Agreement, 
and upon Developer Parties' written request, DPD and/or DOH shall issue to Developer a 
Certificate in recordable form certifying that Developer Parties have fulfilled its obligation to 
complete the construction and/or rehabilitation of the Project in accordance with the terms of this 
Agreement. DPD and/or DOH shall respond to Developer Parties' written request for a Certificate 
within forty-five ( 45) days by issuing either a Certificate or a written statement detailing the ways 
in which the Project does not conform to this Agreement or has not been satisfactorily completed, 
and the measures which must be taken by Developer to obtain the Certificate. Developer Parties 
may resubmit a written request for a Certificate upon completion of such measures. 

The Developer Parties acknowledge and understand that the City will not issue the 
Certificate and pay out City Funds in, connection with the Project, until the followif)g conditions 
have been met: 

• Evidence that Developer Parties have incurred TIF-eligible expenses in an amount 
equal to, or greater than, the total amount of City Funds for the Project (up to 
$10,000,000); and 
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• Receipt of a Certificate of Occupancy for the Project or other evidence 
acceptable to DPD and/or DOH that the Developer has complied with building 
permit requirements for the Project; and 

• The buildings are being marketed for lease to tenants pursuant to the 
requirements set forth in the affordability provisions of the regulatory agreement 
executed by the Developer in connection with the Low-Income Housing Tax 
Credits. 

• Evidence acceptable to DPD and/or DOH in the form of a closeout letter from DPD 
and/or DOH's Compliance and Monitoring division stating that the Developer 
Parties are in complete compliance with all City Requirements (MBE/WBE, City 
Residency, and Prevailing Wage); and 

• Evidence acceptable to DPD and/or DOH that the Project has complied with the 
Sustainable Development Policy; and 

• There exists neither an Event of Default 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. 

7.02 Effect of Issuance of Certificate: Continuing Obligations. The Certificate relates only 
to the construction and/or rehabilitation of the Project, and upon its issuance, the City will certify 
that the terms of the Agreement specifically related to Developer's obligation to complete such 
activities have been satisfied. After the Certificate is issued, however, all executory terms and 
conditions of this Agreement and all representations and covenants contained in this Agreement 
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 Section 8.02 (Covenant to Redevelop), Section 
8.06 (Jobs Covenant; Operating Covenant), Section 8.19 (Real Estate Provisions) and Section 
8.20 (Annual Compliance Report) as covenants that run with the leasehold estate 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 when the Certificate is issued, 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 Certificate is issued shall be binding only upon 
Developer Parties or a permitted assignee of Developer Parties who, pursuant to-Section 18.14 
(Assignment) of this Agreement, has contracted to take an assignment of Developer's rights under 
this Agreement and assume Developer Parties' liabilities under this Agreement. 

7.03 Failure to Complete. If Developer Parties fail 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 cease all disbursement of City Funds not yet 
disbursed under this Agreement; 

(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. If the aggregate cost of completing the TIF-Funded 
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Improvements exceeds the amount of City Funds available pursuant to Section 4.03, Developer 
Parties 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 Fund~; and 

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

7.04 Notice of Expiration of Term of Agreement. When the Term of the Agreement 
expires, at Developer's written request DPD and/or DOH shall provide Developer with a written 
notice in recordable form stating that the Term of the Agreement h~s expired. 

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

8.01 General. The representations and warranties provided by Developer Parties under this 
Agreement are material conditions precedent to the City's obligations under this Agreement. CHA 
CSC and' Owner shall be deemed to be making the representations, warranties, and covenants 
as to• themselves only, and not the other. Each of Developer Parties (as to themselves and .not 
the other) represent, warrant, and covenant, as of the date of thi$ Agreement and as of the date 
of each disbursement of City Funds hereunder and throughout the Term of the Agreement, that: 

(a) Owner is a limited liability company duly organized, validly existing, ,qualified to do 
business in its state of incorporation or organization and in Illinois, and licensed to do 
business in any other state where, due to the nature of its activities or properties, such 
qualification or license is required. 

(b} Owner has the right, power and authority to enter into, execute, deliver and perform 
this Agreeme~t; 

(c) CHA CSC is a not-for-profit corporation duly incorporated or organized, validly 
existing, qualified to. do business in its state of incorporation or organization aAd in 
Illinois, and licen~ed to do business in any other state where; due to the nature of its 
activities or properties, such qualification or license is required; 

( d) CHA CSC has the right, power and authority to enter into, execute, deliver and perform 
this Agreementi 

(e) the execution,. delivery and performance by each of the Developer Parties of this 
Agreement has been duly authorized by all' necessary action, and does not and will not violate its 
certificate or articles ofihcorporation or organization, bylaws or operating agreement as amended 
and supplemented, any applicable provision of law, or constitute a breach of, default under 9r 
require any consent under any agreement, instrument or document to which Developer Parties is 
now a party or by which Developer Parties is now or may become bound; 

(f) unless otherwise permitted or not prohibited pursuant to or under the terms of this 
Agreement, Owner shall acquire and shall maintain good, indefeasible, and· merchantable 
leasehold title•lo the Properfy (and fee simple to all improvements thereon) free and clear of all 
liens ( except for the Permitted. Liens, Lender Financing as disclosed in the Project Budget and 
non:..governmental charges that Developer is contesting in good faith pursuant to Section 8.15) 
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(g) Developer Parties are now and for the Term of the Agreement shall remain solvent 
and able to pay its debts as they mature; 

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

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

U) each Developer Party 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 Developer is a party or by which Developer is bound; 

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

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

{m) each Developer Party has not incurred, and, before the Certificate is issued, shall not, 
without the prior written consent of the Commissioner of DPD and/or DOH, allow the existence of 
any liens against the Property {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 to the Property, except Lender Financing disclosed in the 
Project Budget; and 

{n) 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 Developer Parties in violation of 
Chapter 2-156-120 of the Municipal Code; 

(o) neither the Developer Parties nor any affiliate of Developer Parties 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 
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under any applicable law, rule, regulation, order or judgment: the Specially Designated Nationals 
List, the Denied Persons List, the Unverified List, the Entity List and the Debarred List. For 
purposes of this subparagraph {m) only, the term "affiliate," when used to indicate a relationship 
with a specified person or entity, means a person or entity that, directly or indirectly, through one 
or more intermediaries, controls, is controlled by or is under common control with such specified 
person or entity, and a person or entity shall be deemed to be controlled by another person or 
entity, if controlled in any manner whatsoever that results in control in fact by that other person or 
entity ( or that other person or entity and any persons or entities with whom that other person or 
entity is acting jointly or in concert), whether directly or indirectly and whether through share 
ownership, a trust, a contract or otherwise. 

(p) Developer Parties understand that (i) the City Funds are limited obligations of the 
City, payable solely from moneys on deposit in the account of the TIF Fund designated for the 
Project; (ii) the City Funds do not constitute indebtedness of the City within the meaning of any 
constitutional or statutory provision or limitation; (iii) Developer Parties will have no right to compel 
the exercise of any taxing power of the City for payment of the City Funds; and (iv) the City Funds 
do not and will not represent or constitute a general obligation or a pledge of the faith and credit 
of the City, the State of Illinois or any political subdivision thereof; 

( q) Developer Parties have sufficient knowledge and experience in financial and 
business matters, including municipal projects and revenues of the kind represented by the City 
Funds, and has been supplied with access to information, including a list of City's Prior 
Obligations, to be able to evaluate the risks associated with the receipt of City Funds; 

(r) Developer Parties understand that there is no assurance as to the amount or timing 
of receipt of City Funds, and that the amounts of City Funds actually received by such party may 
be substantially less than the maximum amounts set forth in Section 4.03(b ); 

(s) Developer Parties understand it may not sell, assign, pledge or otherwise transfer 
its interest in this Agreement or City Funds in whole or in part except in accordance with the terms 
of Section 18.14 (Assignment) of this Agreement, and, to the fullest extent permitted by law, 
agrees to indemnify the City for any losses, claims, damages or expenses relating to or based 
upon any sale, assignment, pledge or transfer of City Funds in violation of this Agreement; and 

(t) Developer Parties acknowledge that with respect to City Funds, the City has no 
obligation to provide any continuing disclosure to the Electronic Municipal Market Access System 
maintained by the Municipal Securities Rulemaking Board, to any holder of a note relating to City 
Funds or any other person under Rule 15c2-12 of the Commission promulgated under the 
Securities Exchange Act of 1934 or otherwise and shall have no liability with respect thereto. 

8.02 Covenant to Redevelop. Upon DPD and/or DOH's approval of the Project Budget, 
the Scope Drawings and Plans and Specifications as provided in Sections 3.02 and 3.03, and 
Developer Parties' rec.eipt of all required building permits and goverpmental approvals, Developer 
shall redevelop the Property in accordance with this Agreement and all its Exhibits, the TIF 
Ordinances, the Scope Drawings, Plans and Specifications, Project Budget and all amendments 
to such documents, and all federal, state and local laws, ordinances, rules, regulations, executive 
orders and codes applicable to the Project, the Property and/or Developer Parties. The covenants 
set forth in this Section shall run with the leasehold estate and be binding upon any transferee 
but shall be deemed satisfied when the City issues the Certificate. 
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8.03 Redevelopment Plan. Developer Parties represent that the Project is and shall be 
in compliance with all of the terms of the Redevelopment Plan, which is hereby incorporated by 
reference into this Agreement. 

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

8.05 Other Bonds. Developer Parties 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; provided, 
however, that any such amendments shall not have a material adverse effect on Developer 
Parties or the Project provided, further, that the proceeds of any bonds issued on a tax-exempt 
basis cannot be used as a source of City Funds. Developer Parties shall, at Developer Parties' 
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 to such bonds. 

8.06 Jobs Covenant: Operating Covenant. Not less than 2 FTE permanent jobs shall be 
retained or created by Developer Parties at the Facilities through the Term of the Agreement, 
which may be the employees of the Owners' property management company. An additional 8 
FTE permanent jobs are anticipated upon commencement of operations of the commercial space 
located at the Project. Approximately 250 full time equivalent construction related jobs will be 
created by the developer during the construction period. Developer agrees to report the number 
of jobs, whether FTE or otherwise, projected to be created by the Project at the Closing Date and 
also to report the number of jobs, whether FTE or otherwise on an annual basis in a job report 
detailing the following information for each employee: 

• Employee status as full-time or part-time 
• ZIP code for their primary residency 
• Total employment tenure in months 
• Wages above or below the "Living Wage" rate as defined for that year 

Developer hereby covenants and agrees to maintain its operations within the City of 
Chicago at the Facilities through the Term of the Agreement. 

The covenants set forth in this Section shall run with the leasehold estate and be binding 
upon any transferee. 

8.07 Employment Opportunity: Progress Reports. Developer Parties covenant and agree 
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. Developer Parties 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 
Project is 25%, 50%, 75% and 100% completed (based on the amount of expenditures incurred 



9/18/2024 REPORTS OF COMMITTEES 15823

in relation to the Project Budget). If any such reports indicate a shortfall in compliance, Owner 
shall also deliver a plan to DPD and/or DOH which shall outline, to DPD and/or DOH's satisfaction, 
how Owner shall correct any shortfall. 

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

8.09 Prevailing Wage. Unless compliance with the Davis Bacon Act (40 U.S.C. Section 
3141 et seq.) is required, Developer Parties covenant and agree to pay, and to contractually 
obligate and cause the General Contractor and each subcontractor to pay, the prevailing wage 
rate as ascertained by the Illinois Department of Labor (the "Department"), to all Project 
employees. All such contracts shall list the specified rates to be paid to all laborers, workers and 
mechanics for each craft or type of worker or mechanic employed pursuant to such contract. If 
the Department revises such prevailing wage rates, the revised rates shall apply to all such 
contracts. Upon the City's request, Developer Parties shall provide the City with copies of all such 
contracts entered into by Developer Parties or the General Contractor to evidence compliance 
with this Section 8.09. 

8.10 Arms-Length Transactions. Unless DPD and/or DOH has given its prior written 
consent, no Affiliate of Developer Parties 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. Developer Parties shall provide information with respect to any 
entity to receive City Funds directly or indirectly (whether through payment to the Affiliate by 
Developer Parties and reimbursement to Developer Parties for such costs using City Funds, or 
otherwise), upon DPD and/or DOH's request, before any such disbursement. 

8.11 Conflict of Interest. Pursuant to Section 5/11-74.4-4(n) of the Act, each of the 
Developer Parties (as to themselves only and not the other) represent, warrant and covenant 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 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 Developer's business, the Property or any 
other property in the Redevelopment Area. 

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

8.13 Financial Statements. Owner shall obtain and provide to DPD and/or DOH 
Financial Statements for Owner's most recent fiscal year and each fiscal year thereafter for the 
Term of the Agreement. In addition, Owner shall submit unaudited financial statements as soon 
as reasonably practical following the close of each fiscal year and for such other periods as DPD 
and/or DOH may request. 

8.14 Insurance. Developer Parties, at its own expense, shall comply with all provisions 
of Section 12. 
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8.15 Non-Governmental Charges. (a) Payment of Non-Governmental Charges. Except 
for the Permitted Liens, Developer Parties agree 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, Developer Parties 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. Developer Parties shall furnish to DPD and/or 
DOH, within thirty (30) days of DPD and/or DOH's request, official receipts from the appropriate 
entity, or other proof satisfactory to DPD and/or DOH, evidencing payment of the Non­
Governmental Charge in question. 

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

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

(ii) at DPD and/or DOH's sole option, to furnish a good and sufficient bond or other 
security satisfactory to DPD and/or DOH in such form and amounts as DPD and/or DOH 
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 Parties' Liabilities. Developer Parties shall not enter into any transaction 
that would materially and adversely affect its ability to perform its obligations under this Agreement 
or to repay any material liabilities or perform any material obligations of Developer Parties to any 
other person or entity. Developer Parties shall immediately notify DPD and/or DOH of any and 
all events or actions which may materially affect Developer Parties' ability to carry on its business 
operations or perform its obligations under this Agreement or any other documents and 
agreements related to this Agreement or the Project. 

8.17 Compliance with Laws. To the best of each of Developer Parties' 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, Developer Parties 
shall provide evidence satisfactory to the City of such compliance. 

8.18 Recording and Filing. Owner shall cause this Agreement, certain exhibits (as 
specified by Corporation Counsel) and all amendments and supplements to this Agreement to be 
recorded and filed, at Owner's expense, against the Property on the date hereof in the Cook 
County Clerk's Office. Either this Agreement shall be recorded prior to any mortgage 
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made in connection with Lender Financing or, if this Agreement is not recorded first, a 
subordination agreement must to be prepared, executed and recorded. Owner shall pay all 
fees and charges incurred in connection with any such recording. Upon·recording, Owner 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. Subject to subsection (ii} below, 
Developer Parties agree to pay or cause to be paid when due all GovemmentaL Charges 
(as defined below) which are assessed or imposed upon Developer Parties, the Property 
or the Project, or become due and payable, and which create or may create -a lien upon 
Developer Parties or all or any portion of the Property or the Project. "Governmental 
Charge" .means 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 (exc~pt for those assessed by foreign nations, 
states other than the State of Illinois, counties of the State other than Cook County, and 
municipalities other than the ·City) relating to Developer Parties, the Property or the Project 
including but not limited to real estate taxes. 

(ii) Right to Contest. Developer Parties have the right before any delinquency 
oc_curs to contest or object in good faith to the amount or validity of any ·Governmental 
Charge by appropriate legal proceedings properly and diligently in~tituted and prosecuted 
in such manner as-shall stay the collection of the contested Governmental Charge and 
prevent the imposition of a lien or the sale or forfeiture of the Property. Developer Parties' 
right to challenge real estate taxes applicable to the Property is limited as provlded for in 
Section 8.19(c) below; provided, that such real estate taxes niust be paid in full when due 
and may be disputed only after such. payment is made. No such contest or objeqtion shall 
be deemed or construed in any way as relieving, modifying, or extending Developer 
Parties' covenants to pay any such Governmental Charge at the ·ume ar,id in the manner 
provided-in this Agreement unless Developer Parties has given prior written notice to DPD 
and/or DOH of Developer's intent to contest or object to a Governmental. Charge and, 
unless, at DPD and/or DOH's sole option, 

(i) Developer Parties shall demonstrate to DPD.and/or DOH's satisfaction that legal 
proceedings instituted by Developer contesting or objecting to a Governmental Charge 
shall conclusively operate to prevent or remove a 'lien against, or the sale or forfeiture of; 
all or any part of the Property to satisfy such Governmental Charge .before the final 
determination of sach proceedings; and/or 

(ii) Developer Parties shall furnish a good and sufficient bond or other security 
satisfactory to DPD and/or DOH in such form and amounts as DPD and/or DOH shall 
require, or a good and sufficient und~rtaking as may be required or permitted by law to 
accomplish a stay of any such sale or forfeiture of the Property during the pendency of 
such contest, adequate to pay fully any such contested Governmental Charge and all 
interest and penalties upon the adverse determination of such contest. 
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{b) Developer Parties' Failure To Pay Or Discharge Lien. If Developer Parties fail .to pay 
any Governmental Charge or to obtain discharge of the same, then Developer Parties shall advise 
DPD and/or DOH in writing. At that time DPD and/or DOH in its sole discretion may, but shall not 
be obligated to, make all or any part of such payment or obtain such discharge and take any other 
related .action which DPD and/or DOH deem advisable. By taking.any action under this paragraph, 
DPD and/or DOH shall not waive or release any obligation or liability of Developer Parties under 
this Agreement. The Developer shall promptly reimburse DPD and/or DOH for all sums, if any, 
DPD and/or DOH pay under this paragraph and expenses, if any, including reasonable attorneys' 
fees, court costs, expenses and other charges relating thereto. Notwithstanding anything 
contained in this paragraph to.the contrary, this paragraph shall not be construed to obligate the 
City to pay any Governmental Charge. If Developer Parties·fail to pay any Governmental Charge, 
the City, in its sole discretion, may require Developer Parties to submit' to the City audited 
Financial St~tements at Developer Parties' pwn expense. 

(c) Real Estate Taxes. 

(i) Real Estate Tax Exemption. With respect to the leasehold estate or the 
Project, neither of the Developer Parties nor any agent, representative, lessee, tenant, 
assignee, transferee or successor in interest to each Developer Party shall, during the 
Term of this Agreement, seek, or authorize any exemption (~s such term is used and 
defined in the Illinois Constitution, Article IX, Section 6 (1970)) for any year that the 
Redevelopment Plan is in effect except for the units subject to the Consolidated 
Cooperation Agreement with the City and except for participating il'.l the Cook Cour:1ty 
Affordable Housing Special Assessment.Program, the public housing abatement under 35 
ILCS 200/18'-177, and the LIHTC Valuation Program or obtaining any exemption for which 
the City has provided prior consent. 

(ii) Covenants. Running with the Leasehold Estate. The parties agree that the 
restrictions contained in this Section 8.19{c) are covenants running with the leasehold 
estate and this Agreement shall be recorded by Developer Parties as a memorandum 
thereof, at Developer Parties' expense, with tht;i Cook County Clerk's Office on the Closing 
Date. These restrictions shall be binding upon Developer Parties and its agents, 
representatives, lessees, successors, assigns and transferees from and after the date 
hereof, .provided however, that the covenants shall be released wher.1 the Redevelopment 
Area is no longer in effect. Developer Parties agree that any sale; lease, conveyance, or 
transfer of title to all or any portion of the Property or Redevelopment Area from and after 
the date hereof shall be made explicitly subject to such covenants and restrictions. 
Notwithstanding anything contained in this Section 8.19(c) to the contrary, the City, in its 
sole discretion and by its sole action, without the joinder or concurrence of Developer 
Parties, its successors -or assigns, may waive and terminate Developer Parties' covenants 
and agreements set forth in this Section 8.19( c ). 

(d) Notification to the Cook County Assessor of Change in Use or Ownership. If required 
under 35 ILCS 200/15-20 due to a change in use or ownership of the Property, within 90 days 
after the Closing Date,-Developer Parties shall complete a letter of notification, in accordance with 
35 ILCS 200/15-20, notifyil'.lg the Cook County Assessor of SlJCh change in use or ownership. 
After ,delivery of the notification, Developer Parties shall forward a copy of the return receipt to 
DPD and/or DOH, with a copy to the City's Corporation Counsel's office. 
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8.20 Annual Compliance Report. Starting when the Certificate is i_ssued and continuing 
throughout the Term of the Agreement, Developer shall submit to DPD and/or DOH the Annual 
Compliance Report .within 30 days after the end of the calendar year to which the Annual 
Compliance Report relates. 

8.21 Inspector General. It is the duty of Developer Parties and the duty of any bidder, 
proposer, contractor, subcontractor, and every applicant for certification of eligibility for a City 
contract or program, and all of Developer Parties' officers,. directors, agents, partners, and 
employees and any such bidder, proposer, contractor, subcontractor or such applicant, to 
cooperate with the Inspector General in any investigation or hearing undertaken pursuant to 
Chapter 2-56 of the Municipal Code. Developer Parties repres~nt that it understands and will 
abide by all provisions of Chapter2-56 of the Municipal Code and that it will inform subcontractors 
.of this provision and require their compliance. 

8.22 Intentionally omitted 

8.23. FOIA and Local Records Act Compliance. 

(a) FOIA. Developer Parties acknowledge that the City is subject to the Illinois 
Freedom of Information Act, 5 ILCS 140/1 et. seq., as amended ("FOIA"}. The FOIA requires the 
City to produce records (very broadly defined in FOIA) in response to a FOIA request in a very 
short period of time, unless the' records requested are exempt under the FOIA. If Developer 
receives a request from the City to produce records within the scope of FOIA, then Developer 
Parties covenant to comply with such request within 48 hours of the date of such request. Failure 
by Developer Parties to timely comply with such request shall be an Event of Default. 

(b) Exempt Information. Documents that Developer Parties submit to the City as part 
of the Annual Compliance Report or otherwise during the Term of the Agreement that contain 
trade secrets and commercial or .financial information may be exempt if disclosure would result in 
competitive harm. However, for documents submitted by Developer Parties to be treated as a 
trade secret or information that would cause competitive harm, FOIA requires that Developer 
Parties mark any such documents as "proprietary, privileged or confidential." If Developer Parties 
mark a document as "proprietary, privileged and confidential", then DPD and/or DOH. will evaluate 
whether such document may be withheld under the FOIA. DPD and/or DOH, in its discretion, will 
determine whether a document will be exempted from disclosure, and that determination is 
subject to review by the Illinois Attorney General's Office and/or the courts. 

(c) Local Records Act. Developer Parties acknowledge that the City is subject to the 
Local Records Act, 50 ILCS 205/1 et. seq, as amended (the "Local Records Act'l The Local 
Records Act provides that public records may only be disposed of as provided in the Local 
Records, Act. If requested by the City, Developer Parties covenant to use its best efforts 
consistently applied to assist the City in its compliance with the Local Records Act. . 

8.24 Survival .of Covenants. All warranties, representations, covenants and agreements 
of Developer Parties contain in this Section ·a and elsewhere in this Agreement shall be true, 
accurate and complete at the time of Developer Parties' execution of this Agreement, and shall 
survive the execution, delivery and acceptance hereof by the parties to this Agreement and, 
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except as provided in Section 7 when the Certificate is issued, shall be in effect throughout the 
Term of the Agreement. 

8.25 In, connection with that certain Indictment filed on June 13, 2024 in the Superior 
Court of New Jersey Law Division, Docket No. 24-06-00111-S (the "Indictment"), each of the 
Developer Parties 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 Term of the 
Agreement, that none of the named defendants in the Indictment (i) is or will bean officer, director, 
manager, managing member, partner, general partner or limited partner of any Developer Party; 
(ii) owns or will own, directly or ,indirectly through one or more intermediate ownership entities, 
any ownership interest in any Developer Party; or (iii) controls or will control, directly or indirectly 
through one or more intermediate ownership entities, the day-to-day management of any 
Developer Party (the foregoing (i)-(iii) shall· be hereinafter referred to as the "Restrictions"). Such 
Restrictions will no longer apply to a nam~d defendant if the Indictment and any charges related 
to the Indictment are no longer pending and either (a) such defendant has not been convicted of 
any of the crimes alleged in the Indictment or any charges related to the Indictment or (b) such 
defendant has been acquitted: of the crimes alleged in the Indictment or any charges related to 
the Indictment. Any default under this Section. 8.25 shall constitute an Event of Default without 
notice or opportunity to cure. 

SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES OF CITY 

9.01 General Covenants·. The City represents that ithas the authority as a home r:ule unit 
of local government to execute arid, deliver this Agreement and to perform its obligations under 
this Agreement. 

9.02 Survival of Covenants .. All warranties, representations, and covenants of the City 
contained in this Section .9 or elsewhere in thisAgre~ment 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 to this Agreement and be in effect throughout the Term of the 
Agreement. 

SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS 

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

(a) No Employer shall discriminate against any employee or applicant for employment 
based upon ,race, religion, color, sex, national origin or ancestry, age, handicap or disability, 
sexual orientation, military discharge status, marital status, parental status or source of income 
as defined in the City of Chicago Human Rights Ordinance, Chapter 2-160, Section 2.;160-01 O et 
seq. , Municipal Code, except as otherwise provided by said or:dinance 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, 
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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 ir:i a non-discriminatory 
manner with regard to all job-r~lated matters,. including without limitation: employment, upgrading, 
demotion or transfer; recruitment or recruitment advertising; layoff or termir:iatiori; rates of pay 6r 
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, nation~I origin or ancestry, age, handicap or disability, sexual orientation, 
military discharge status, marital status, parental status or source of income. 

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

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

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

(e) Each Employer shall include the foregoing provisions of subparagraphs (a) through 
(d) in every contract entered into .in connection with the Project, and shall require inclusion of 
these provisions -in every subcontract ent~red 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 1be. 

(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. subject to the 
cure rights under 15.03. 

10.02 City Resident Construction Worker Employment Requirement. Owner agrees for 
itself and its successors and assigns, and shall contractually obligate it$ General Contractor and 
shall cause the General Contractor to contractually•obligate its subcontractors, as applicable, to 
agree, that during the construction of the Project they shall comply with the minimum percentage 
of total worker hours performed ·by actual residents of the City as specified in Section 2-92-330 of 
the Municipal Code (at least 50 percent of the total worker hours worked by persons on the site 
.of the Project shall be performed by actual. residents of the City); provided, however, .that ·in 
addition to complying with this percentage, Owner, its General Contractor and each subcontractor 
shall be required to make good faith efforts to utilize qualified residents of the City in both unskilled 
and skilled .labor positions. 
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Owner 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 in accordar:1ce with standards and 
procedures developed by the Chief Procurement Officer of the City. 

"Actual residents of the City" means persons domiciled within the City. The domicile js an 
individual's one and only true, fixed and permanent home and principal establishment. 

Upon 2 business days prior written notice, Owner, the General Contractor and each 
subcontractor shall provide for the maintenance of adequate employee residency records to show 
that actual Chicago residents c;1re empl.oyed ·on the Project. Each Employer shall maintain copies 
of personal documents supportive of every Chicago employee's actual record of residence. 

Weekly certified payroll reports (U.S. Department of Labor Form WH-347 or equivalent) 
shall be submitted to the Commissioner of DPD and/or 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 Employer 'hired the employee 
should be written in after the employee's name. 

Upon 2 business days prior written notice, Owner, the General Contractor and each 
subcontractor shall provide full access to their employment records to the Chief Procurement 
Officer, the Commissioner of DPD and/or DOH, the Superintendent of the Chicago Police 
Department, the lr:ispector Ger;,eral or any duly authorized representative of any of them. Owner, 
.the General Contractor and each subcontractor shall maintain all relevant personnel data and 
records for a period of at least three (3) years after final acceptance of the work constituting the 
Project. 

At the direction of DPD and/or DOH, affidavits and ott,er supporting documentation will be 
.required of Owner, 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 Developer, the General Contractor and each subcontractor 
to provide utilization of c;tctual Chicago residents (but not sufficient for the granting of a waiver 
request as provided for in .the standards and procedures developed by the Chief Procurement 
Officer) shall not suffice to replace the actual, verified achievement of the requirements of this 
Section concerning the worker hours performed by actual Chicago residents. 

When work at the .Project is completed, in the event that the City has determined that 
Owner has failed to ensure the fulfillment of the requirement of this Section concerning the worker 
hQurs 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 
seHorth 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 Owner 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 resiqents. were employed 
in either of the categories. Tile willful falsification of statements arid the certification of payroll 
data may subject Owner, the General Contractor and/or the subcontractors ·to prosecution. Any 
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retainage to cover contract performance that may become due to Owner pursuant to Section 2-
92-250 of the Municipal Code may be withheld by the City pending the Chief Procurement 
Offic~r's determination as to whether Owner must surrender damages as provided in this 
paragraph. 

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

Owner shall cause or require the provisions of this Section 10:02 to be ·included in all 
construction contracts and subcontracts related to the Project. 

10.03. MBE/WBE Commitment. Owner agrees for its~lf and its successors and assigns, 
and, if necessary to meet the requirements set forth herein, shall contractually obligate the 
General Contractor to agree th_at during the Project: 

(a) Consistent with the findings which support, as applicable, (i) the Minority-Owned and 
Women-Owned Business Enterprise Procurement Program, Section 2;..92-420 et seq., Municipal 
Code (the "Procurement Program"), and {ii) the Minority- and Women-Owned Business Enterprise 
Construction Program, Section 2-92-650 et seq., Municipal Code (the "Construction .Program," 
and collectively with the Procurement Program, the "MBE/WBE Program"), and in reliance upon 
the provisions of the MBE/WBE Program to the extent contained in, and as qualified by; the 
provisions of this Section 10.03, during the course of the Project, at least the following 
.percentages of the MBE/WBE Budget (as set forth in Exhibit B) shall be expended for contract 
,participation by MBEs and by WBEs: 

(1) At least 26 percent by MBEs. 
(2) At least six percent by WBEs. 

(b) For purposes of this Section 10.03 only, Owner {~nd any party to whom a contract is 
let by Owner in- connection with the Project) shall be deemed a "contractor" and this Agreement 
(and any contract let by Owner in connection with the Project) shall be deemed a "contract" or a 

. ·"construction contract" as such terms are defined in Sections 2-92-420 and 2:..92-670, Municipal 
Code, as applicable. 

(c) Consistent with Sections 2-92-440 and 2-92-720, Municipal Code, Owner's MBE/WBE 
commitment may .be achieved in part by Owner 's status as an MBE or WBE (but only to the 
extent of any actual work performed on the Project by. Owner) or by a joint venture with one or 
more MBEs or WBEs (but only to the extent _of the lesser of {i) the MBE or WBE. participation in 
such joint venture or {ii) the amount of any actual work performed on the Project by the MBE or 
WBE), by Owner utilizing a MBE or a WBE as the General Contractor {but only to the extent of 
any actual work performed on the Project by the General Contractor), by subcontracting or 
causing the General Contractor to subcontract a ,portion of the Project to one or more M BEs or 
WBEs, or by the purchase of materic,3Is or services used in the Project from one or more MBEs or 
WBEs, or by any combination of .the foregoing. Those entities which constitute both a MBE and 
a WBE shall not be credited more than ·once with regard to Owner 's MBE/WBE commitment as. 
described in this Section 10.03. In accordance with Section 2-92-730, Municipal Code, Owner 
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shall not substitute.any MBE or WBE General Contractor or subcontractor without the prior written 
approval of DPD and/or DOH. 

(d) Owner 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 each• MBE and WBE solicited by Owner or 
the General Contractor to work,on the Project, and the responses received from such solicitation, 
the name and business address of each MBE or WBE actually involved in the Project; a 
description oflhe work performeq or products or services supplied, the date and amount of such 
work, product or ,servic~. and such other information. as may assist the City's, monitoring staff in· 
determining Owner's compliance with this MBE/WBE commitment. Owner shall maintain records 
of all relevant datawith respecttothe 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 Owner, on five .Business Days' notice, to allow the City 
to review Owner's compliance with its commitment to MBE/WBE participation and the status of 
any MBE or WBE performing any portion of the Project. 

{e) Upon the disqualification of any MBE or WBE General Contractor or subcontractor, if 
such status was misrepresented by the disqualified party, Owner 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 qt this subsection 
(e), the disqualification procedures are further described in Sections 2-92-540 and 2-92-730, 
Municipal Code, as applicable. 

{f) Any reduGtion or waiver of Owner '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, as applicable. 

(g) Before starting the Project, Owner shall be required -to meet with the City's monitoring 
staff with regard to Owner's compliancewith 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, Owner 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 Project, Owner shall .submit the documentation required by this 
Section 10.03 to the City's monitoring staff, including the following: (i) subcontractor's activity 
report; (ii)-contractor's certification concerning labor standards and prevailing wage requirements; 
(iii) contractor letter of understanding; (iv) monthly utilization report; (v) authorization for payroll 
agent; (vi) certified payroll; (vii) evidence that MBE/WBE contractor associations, have been 
informed of the Project via written .notice and hearings; and (viii) evidence of compliance with job 
creation/job· retention requirements. Failure to submit such documentation on a timely basis, or 
a determination by the City's monitoring staff, upon analysis of the documentation, that Owner is 
not complying with its obligations under this Section 10.03, shall, upon the, delivery of written 
notice to Owner, 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 Owner to halt the Project, (2) withhold any further payment of any City Funds 
to Developer or tl'ile General Contractor,-or (3) seek any other remedies against Owner available 
at law or in equity. 
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SECTION 11. ENVIRONMENTAL MATTERS 

Owner hereby represents and warrants to the City that Owner 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 its Exhibits, the 
Scope Drawings,. Plans and Specifications and all amendments th~reto and the Redevelopment 
Plan. 

Without limiting any other provisions ,hereof, Owner agrees to 'indemnify, defend and hold 
the City harmless from and against any and all losses, liabilities, damages, injuries, costs, 
expenses or claims bf any kind whatsoever including, without limitation, any losses, liabilities, 
damages, injuries, ·costs, expenses or claims asserted· or arising urider 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 Owner: (i) the presence 
of any Hazardous Material on or under., or the escap~; seepage, leakage, spillage, emission, 
discharge or release of any Hazar:dous 'Material from (A) all or any portion of the Property or (B) 
any other real property in which Owner, or any person directly or indirectly controlling, controlled 
by or under common control with Owner, holds any estate or interest whatsoever (includir:,g, 
without limitation, any property owned by a land trust in which the beneficial interest is owned, in 
whole or in part, by Owner), or (ii) any liens against the Property permitted or imposed by any 
Environmental Laws, or any actual or asserted liability or obligation of the City or Owner or any of 
its Affiliates under any Environmental Laws relating to the Property. 

SECTION 12. INSURANCE 

Developer Parties must provide and maintain, at Developer Pa.rties' own expense, or 
cause to be provided and maintained during the term of this Agreement, the insurance coverage 
and reql'.lirements specified below, insuring all operations related to the Agreement. 

(a) Before execution and delivery of this Agreement. 

(i) Workers Compensation and .Employers Liability 

Workers Compensation Insurance, as prescribed by applicable law covering all 
employees who are to provide work under this Agreement and Employers Liability 
coverage with· limits of not less than $1:,000,000 each accident, illness or disease. 

(ii) Commercial General Liability (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 must include the follqwing: All premise~ and operations, products/completed 
operations independent contractors, ~eparation ·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. • 



15834 JOURNAL--CITY COUNCIL--CHICAGO 9/18/2024

(iii) 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 
ins1.:Jred and loss payee/mortgagee if applicable. 

(b) Construction. B~fore the construction of any portion of the Project, Developer 
Parties will cause its ar.chitects, contractors_, subcontractors, project managers and other parties 
constructing the Project to procure and' mai_ntain the following kinds and amounts. of insurance: 

(i) Workers Compensation and Employers Liability 

Workers Compensation Insurance, as prescribed by applicable law covering all 
employees who are to provide work under this Agreement and Employers Liability 
coverag·e with limits of not less than $1,_000.000 each accident, illness or disease. 

(ii) Commercial General Liability (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 must include the following: All premises. and operations, products/completed 
operations (for a minimum of two (2) years following project completion), explosion, 
collapse, undergroand, separation of insurE?ds, defense, and contractual liability (with ·no 
limitation endorsement). The City of Chicago is to be named as an additional insured on 
a primary, non-contributory basis for any -liability arising directly or indirectly from the work; 

(iii). Automobile Liability (Primary'and Umbrella) 

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

(iv) Railroad Protective Liability 

When any work is to 1:;>e done adjacent to or cm railroad or transit property, Developer 
Parties must provide cause to be provided with respect to the operations tt:lat Contractors 
perform, Railroad Protective Liability Insurance in tbe name of railroad or transit entity. 
The policy must have limits of not less·than $2,000,000 per occurrence and $6,000,000 in 
tbe aggregate for losses arising out of i□juries .to or death ofall persons, and for damage 
to or-destruction of property, including the loss of use thereof. 

(v) All Risk /Builders Risk 

When Developer .Parties undertake any construction, including improvements, 
betterments, arid/or repairs, D~veloper Parties must provide or cause to be provid~d All 
Risk Builders Risk Insurance at replacement cost for materials, supplies, equipment, 
machinery and fixtures that are or will be part of the project. The City of Chicago is to be 
named as an· additional insured and loss payee/mortgagee if applicable .. 



9/18/2024 REPORTS OF COMMITTEES 15835

(vi} Professional Liability 

When any architects, engineers·, construction managers or other professional .consultantf 
perform work in connection with this Agreement, Professional Liability Insurance coverin~ 
acts, errors, or omissions must be maintained witb limits of not less than $ 1,000,000 
Coverage must include contractual liability. When. policies are renewed or replaced, the 
policy retroactive date must coincide With, or precede, start of work on the Contract. P 
claims-made policy Which is not renewed qr replaced must have an e.)(tenc;ied reportin~ 
per.iod of .two (2) years. 

{vii) Valuable Papers 

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

{viii) Contractors Polll:Jtion Liability 

When any remediation work is performed which may cause a pollution exposure, 
Developer P~rties must cause remediation contractor .to provide Contractor Pollutior 
Liability covering bodily injury, property damage and· other losses ,caused by pollutior 
conditions that arise from the contract scope ofworkwith limits-·of not less than.$1,000,00C 
per occurrence. Coverage must include completed operations, contractual liability, 
defense, excavat_ion, environmental cl~anup, -remediation and disposal. When policies 
ar.e-renewe9 or replaced, the, policy retroactive date must coincide witt:l or precede, star1 
of work on the Agreement. A claims-made policy which is not renewed or replaced mus1 
have an extended reporting period of two (2,) years. The City of Chicago is to be namec 
as an additional insured. 

(~) Post Construction: 

(i) All Risk Property Insurance at replacement-value of the property to prated 
against loss .of, damage to, or destruction of the buildi11g/facility. The ·city is to be r.iamed 
as an additional insured .and loss payee/mortgagee if applicable. 

(d) 9ther Requirements: 

Developer Parties mt:Jst furnish the City· of Chicago, Department 9f Planning and 
Development, City Hall, Room 1000; 121 North. LaSalle Street, Chicago, lllir.1ois 60602, 
original Certificates of Insurance, or such sim_ilar evidence, to be in force on the date oi 
this Agreement, and Renewal Certificates of Insurance, or such similar evidence, if the 
coverages have an expiration or renewal date occurring during the term ofthis Agreement 
Developer Parties must submit ~vidence, of insura_nce on ·the City of Ct:licago. Insurance 
Certificate Form (copy attacl:led) or equivalent before closing. The receipt of an) 
certificate does not constitute agreement by the City that the insurance-requirements in 
the Agreement have beeh fully met or that the insurance policies .indicated on the 
certificate are in compliance with all Agreement requirements. The failure of ,the City tc 
obtain certificates or other insuranc~ evidence from Developer Parties is not a waiver b} 

the City of any requirements for Developer Parties to obtain and maintain the specifiec 
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coverages. Developer Parties shall advise all insurers of the Agreement provisions 
regarding insurance. Non-conforming insurance does. not relieve Developer Parties of the 
obligation to provide insurance as specified herein. Nonf□lfillment 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 Parties and Contractors. 

Developer Parties hereby waive and agree 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 Parties in no way limit Developer Parties'' 
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 Developer Parties 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 Party is a joint venture or limited liability company,. the insurance policies 
must name the joint venture or limited liability .company as a named insured. 

Developer Parties must require Contractor and subcontractors to provide the insurance 
required herein, or Developer Parties m_ay provide the coverages for Contractor and 
subcontractors. All Contractors and subcontractors are subject to the same insurance 
requirements of Developer Parties unless otherwise specified in this Agreement. 

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

The City of Chicago Risk Management Department maintains the r:ight to modify, delete, 
alter or change these requirements. 

SECTION 13. INDEMNIFICATION 

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

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

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

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

(iv) Developer Parties' failure to cure any misrepresentation in this Agreement or 
any other agreement relating to this Agreement; 

provided, however, that Developer Parties shall have no obligation to an lndemnitee arising from 
the wanton or willful misconduct of that lndemnitee. To the extent that the preceding sentence 
rnay be unenforceable because it is violative of any law or public policy, Developer Parties shall 
contribute the maximum portion that it'is permitted to pay and satisfy unt:Jer the applicable law, to 
the P.ayment and satisfaction of all indemnified liabilities incurred by the lndemnitees 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. Developer Parties 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 Developer Parties' 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 Developer Parties' offices for inspection, copying, audit and 
examination by an authorized representative. of the City, at Developer Parties' exp~nse. 
Developer Parties shall incorporate this right to ·inspect, copy, audit and examine all books ~nd 
records into all contracts entered into by Developer P~rties 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 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 Developer Parties under 
this Agreement (provided, however, the ·occurrence of an Event of Default by Owner shall not be 
deemed to constitute an Event of Default by CHA CSC and the occurrence of'an Eventof Default 
by CHA CSC shall not be deemed to constitute an Event of Default by Owner): 

(a) a Developer Party fails to perform, keep or observe any of the covenants, conditions, 
promises, agreements or obligat_ions of such party under this Agreement or any related 
agreement; 

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

(c) a Developer Party makes or furnishes to the City 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 when made; 

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

(e) the commencement of any proceedings in bankruptcy by or against a Developer Party 
or for the liquidation or reorganization of a Developer Party, or alleging that a Developer Party is 
insolvent or unable to pay its debts as they mature, or for the readjustment or arrangement of a 
Developer Party's debts, whether un_der the United States Bank~ptcy Code or under any other 
state or federal law, now or hereafter existing for the relief of debtors, or the commencement of 
any analogous stak1tory or non-statutory proceedings involving such Developer Party; 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 proce~dings; 

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

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

(h) an event of default occurs under the Lender Financing, which default is not cured 
within any applicable cure period; 
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(i) the dissolution. of a Developer Party or the death of any natural, person who owns a 
material interest in a Developer Party; 

(j) a criminal proceeding ( other than a misdemeanor) is instituted in any court against a 
Developer Party or any natural person who owns a material interest in a Developer Party and is 
not dismissed within thirty (30) days, or a De'(eloper Party or any natural: person who owns a 
material interest in a Developer Party is indicted for any crime (other than a misdemeanor);. 

(k) before the expiration of the Term of the Agr~ement, a majQrity of the ownership 
interests of a Developer Party are ·sold or transferred without the prior written consent of the City; 

(I) A Developer P~rty or any party .that is a Controlling Person (defined in Section 1-23-
010 of the Muriicipal Code) with respect to a Developer Party fails to maintain eligibility to do 
business with the Chy in violation of $action 1-23-030 of the Municipal Code; such failure shall 
render this Agreement voidable or subject to termination, at the option of the Chief Procurement 
Officer; or 

(m) A Developer Party ,fails to submit the Annual Compliance Report to the City within 60 
days after each anniversary of the Closing Date during the Term of the Agreement as provided in 
Section 8.20. 

For purposes of Sections 15.0Hi) and 15.010}. a person with a material ,interest in a 
Developer Party shall be one having a direct or indirect beneficial interest (including ownership) 
exceeding 10%, of a Developer Party. The City hereby agrees that, in addition to the cure rights 
set out in Section 15.03 below, any cure of any default made or tendered by one or more of 
Owner's investor members or a Lender providing Lender Finan<;ing shall be deemed to be a cure 
by the Owner and/or Developer Parties and shall be accepted or rejected on the same basis as 
if made or tendered by Owner and/or Developer Parties 

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 Developer Parties are or shall 
be parties, suspend disbursem~nt of City Funds, place a lien on the Project in the amount of City 
Funds paid, seek reimbursement of any City Funds paid and/or draw down up to the entire 
balance of the Letter of Credit, if any, 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 not limited to damages, injunctive relief or the specific 
performance of the agreements contained in this Agreement. Upon the occurrence .of an Event of 
Default under Section 8.06, Developer Parties shall be obligated·to repay to the City all previously 
disbursed City Funds. 

Upon the occurrence of an Event of Default under Section 15.0Hm), the defaulting 
Developer Party shall be obligated to pay to the City the amount of $10,000 as liquidated 
damages, and not as a penalty, which such payment shall be required no more often than once 
per calendar year. Any payment of liquidated damages by the defaulting Developer Party shall 
not relieve such Dev~loper Party of its obligation under Section 8.20. 
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Upon :the occurrence of an Event of Default because of failure to comply with Section 8.22, 
(Sustainable Development Policy), the City's remedy shall be the right to reduce the amount of 
City Funds by $250,000. 

15.03 Curative Period. In the event Developer shall fail to perform a monetary covenant 
which Developer is required to perform under this Agreement, notwithstanding any other provision 
of this Agreement to the contrary, an Event of Default shall not be deemed to have occurred· 
unless Developer has failed to perform such monetary covenant within ten {10) days bf its receipt 
of a written notice from the City specifying that it has failed to perform such monetary covenant. 
In the event Developer shall fail to perform a non-monetary covenant which Developer is required 
to perform under this Agreement, notwithstanding any other provision of this Agreement to the 
contrary, an Event of Default shall not be deemed. to have occurred unless 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, Developer shall not be deemed· 
to have committed an Event of Default under this Agreement if it has started 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. 

15.04 Right to Cure by Investor Member and Lenders other than CHA CSC. Ir:, the event that an 
Event of Default occurs under this Agreement, and if, as a result thereof, the City intends, to 
exercise any right or remedy available to it that could result in the termination of this Agreement, 
the cancellation, suspension, or reduction ·of any payment due from the City under this 
Agreement, the City shall send notice of such intf;)nded exercise to the parties identified in Section 
17 and the Investor Member and any lender providing Lender Financing, other than CHA CSC, 
shall have the right (but not the obligation) to cure such an Event of Defau'Jt under the following 
conditions: 

(i) if the Event of Default is a monetary default, the cure is completed within 30 days after 
the later of: (a) the expiration of the cure period, if any, granted to Developer Parties 
witt:l respect to such monetary clefault; or-{b) receipt by the lenders and the Investor 
Member of such notice from the Cify; ,and 

(ii} if the Event of Default is of a non-monetary nature, thE;! cure is completed within 30 
days after the later of: {a) the expiration of the cure period, if any, granted to Developer 
Par:ties with respect to such non-monetary default; or (b) receipt-of such notice from 
the City; provided, however, that if such non-monetary default is not reasonably 
capable of being cured by the lenders or the Investor Member within ·such 30-day 
period, such period shall be extended for such reasonable period of time as may be 
necessary to cure such default, p'rovided that the party seeking such cure must 
continue diligently to .pursue such cure and, if possession of the Project is necessary 
to effect such cure, the party seeking ·s.uch cure must have instituted appropriate l~gal 
proceedings to obtain possession. 
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SECTION 16. MORTGAGING OF THE PROJECT 

All mortgages or deeds of trust in place as of the date of this Agreement with respect to 
the Property or any portion-thereof that were made before or -on the date of this Agreement in 
connection with Lender Financing and which are Permitted Liens.are referred to in this Agreement 
as the "Existing Mortgages." Any mortgage or deed of trust that Developer Parties may hereafter 
elect to execute and record or permit to be recorded against the Property or any portion thereof 
is referred to in this Agreement as a "New Mortgage." Any New Mortgage that Developer Parties 
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 in this Agreement as a 
"Permitted Mortgage." The City and Developer Parties agree as follows: 

(a) .If a mortgagee or any other party shall succeed to Developer Parties' 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 Developer Parties' interest under this Agreement 
in accordance with Section 18.14 (Assignment), the City may, but shall not be obligated to, attom 
to and recognize such party as the successor in interest to· Developer Parties 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 leasehold 
estate specified in Section 7.02. 

(b) If any mortgagee shall succeed to Owner'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 Developer Parties' interest under this Agreement in accordance with Section 18.14 
(Assignmer:,t), the City hereby agrees to attorn to and recognize such party as the successor in 
interest to Developer Parties for all purposes under.this Agreement so long as such party ~ccepts 
all of the obligations and liabilities of "Developer Parties" under this Agreement: 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 Developer's interest under 
this Agreement, such party has no liability under this Agreement for any Event of Default of 
Developer Parties which accrued before such party succeeded to the interest of Developer Parties 
under this Agreement, in which case Developer Parties shall be solely responsible. However, if 
such mortgagee under a Permitted Mortgage or an Existing Mortgage does ,riot expressly accept 
an assignment of Developer Parties' interest under this Agreement, 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 leasehold 
estate. 

(c) Before the City issues a Certificate under Section 7, Developer Parties shall not execute 
a New Mortgage with respect to the Property or any portion of the Prpperty without the prior written 
consent of the Commissioner of DPD and/or DOH. 
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SECTION 17. NOTICE 

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

If to the City: 

City of Chicago 
Department of Planning and Development 
121 North LaSalle Street, Room 1000 
Chicago, Illinois 60602 
Attention: Commissioner 

With Copies To: 

If to Developer: 

Legends A-3, LLC 
c/o Brinshore Development. L.L.C. 
1603 Orrington, Suite 450 
Evanston, Illinois 60201 
Att'n: Richard Sciortino 

And to: 
c/o The Michaels Organization 
542 S. Dearborn Street, Suite 800 
Chicago, IL 60605 
Att'n: Greg Olson 

And to: 

CHA Community Support Corporation 
c/o Chicago Housing Authority 
60 East Van Buren Street 
Chicago, Illinois 60605 
With Copies To: 

City of Chicago Applegate & Thorne-Thomsen, P.C. 
Department of Law 4~5 S. Financial Place, Suite 1900 
121 North LaSalle Street, Room 600 Chicago, lllinois·60605 
Chicago, Illinois 60602 Attention: Bennett P. Applegate Jr., Esq. 
Attention: Finance and Economic Development . 
Division Chicago Housing Authority 

Office of the General Counsel 
60 E. Van Buren Street 
Chicago, Illinois 60605 

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 disp~tch. 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 pur~uant to 
subsection, (d) shall be deemed received two (2) business days following deposit in the mail. 
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SECTION 18. MISCELLANEOUS 

18.01 Amendment. 
Except for changes or amendments that are otherwise expressly identified as being in the 

discretion ofthe Commissioner, this Agreement and its Exhibits may not be amended or modified 
without the prior written consent of the parties to this Agreement; provided, .however, that the City, 
in its sole discretion, may amend, modify, or supplement the Redevelopment Plan without the 
consent of any party to this Agreement. 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 pufPOSe 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 Parties (inciuding those set 
forth in Sections 10.02 and 10.03) by more than five percent (5%) or materially changes the 
Project site or character of the Project or any activities undertaken by Developer Parties affecting 
the Project site, the ·Project, or both, or increases any time agreed for performance by Oeveloper 
Parties by more than ninety (90-) days. 

18.02 Entire Agreement. This Agreement (including each Exhibit attachecJ to this 
Agreement, which is hereby incorporated into this Agreement by reference) constitutes the entire 
agreement between the parties to this Agreement and it supersedes· all prior agreements, 
negotiations, and discussions between the parties relative to the subject matter of this Agreement. 

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

18.04 Further. Assurances. Developer Parties agree to take such actions, including the 
execution and delivery of such documents, instr:uments, petitions and c~rtifications as may 
become necessary or appropriate to ·carry out the terms, provisions and intent of. this Agreement. 

18.05 Waiver. Waiver by the City •or Devel_oper Parties 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 qefault, except to the extent 
specifically waived by the City or Developer Parties 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 of this Agreement. 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 compiiance with. that provision or any other provision of this Agreement. No prior waiver by 
a party, nor any course of dealing between the parties to this Agreement, shall constitute a waiver 
of any such parties' rights or of ~ny obligations of any other party to this Agreement as to any 
future transactions. 

18.06 Remedies Cumulative. The remedies of a party under this Agreement are 
cumulative and the exercise .of any one or more of the remedies provided for in this Agreement 
shall not be construed as a waiver of any other remedies of such party uriless specifically so 
provided in this Agreement. 
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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 Counterparts. This Agreement may be executed. in several counterparts, each of 
which shall be deemed ar:1 original and· all of which shall constitute one and' the same agreement. 

18.09 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 in this Agree111ent and 
the remainder of this Agreement shall be and remain valid and enforceable to the fullest extent 
permitted by law. 

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

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

18.12 Form of Documents. All documents required by this Agreement to be submitted, 
delivered or furnished to th~ City shall be in form and content satisfact~ry to the City. 

18.13 Approval. Wherever this Agreement provides for the approval· or consent of the 
City, DPD and/or DOH or the Commissioner, or any matter is to· be to the City's, DPD and/or DOH 
'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, DPD and/or DOH ·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, DPD and/or DOH in making. all 
approvals, consents, and determinations of satisfaction, granting 'the Certificate or otherwise 
administering .this Agreement for the City. 

18.14 Assignment. Developer Parties may not sell, assign, or otherwise transfer its 
interest in this Agreement in whole or in part without the written consent of the City. The City 
hereby consents to the execution and delivery of a Collateral Assignment in favor of a lender 
holding Lender Financing. Ahy successor in interest to Developer Parties under this Agreement 
shall certify in writing to the City its agreement to abide by all remaining executory terms of this 
Agreement, as described in Section 7.02 (Effect of Issuance of Certificate; Continuing 
Obligations), for the Term of the Agreement. Each of the Developer Parties consents to the City's 
sale, transfer, assignment, or other disposal of this Agreement at any time in whole or in part. 

18.15 Binding Effect. Tbis Agreement shall be binding upon Developer Parties, the City 
and their respective successors -and pe~mitted assigns (as provided in this Agreement) and shall 
inure to the benefit of Developer Parties, the City and their respective successors and permitted 
assigns (as provided in this Agr~ement). Except as otherwise provided in this Agreement, 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 assign~. This Agreement should not 
be deemed to confer upon third parties any rem~dy, claim, right of reimbursement or other right. 
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• 18.16 Force Majeure'. Neither the City nor Developer Parties 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 under this Agreement. 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. 

18.17 Business Economic Support Act. Pursuant to tbe Business Economic Support Act 
(30 ILCS 760/1 et seq.), if Developer Parties are required to provide notice under·the WARN Act, 
Developer Parties 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 arid 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 Oeveloper Parties has locations in the 
State. Failure by Developer Parties to provide such notice as described above may result in the 
terminc,1tion of all or a part of the payment or reimbursement obligations of the City set forth in this. 
Agreement. 

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

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

18.20 Business Relaiionships. Dev~loper Parties acknowledge {A) r:eceipt of a copy of 
Section 2-156-030 (b) of the Municipal Code, (B) that Developer Parties have read such provision 
and understand 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 that creates a "Financial Interest" (as 
defined in 'Section 2-156-010 of the Municipal Code)(a "Financial Interest"), 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 whqm the elected City official or employee ·has a business 
relationship that creates a Financial Interest, 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 that creates a Financial. Interest, and 
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(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 contempl~ted hereby. Developer 
Parties hereby represent and warrant that, to the best of their knowledge after due inquiry, no 
violation of Section 2-156-030 (b) has occurred with respect to this Agreement or the transactions 
contemplated hereby. 

18.21 Faircloth-to-RAD Conversion. In connection with the anticipated conversion of 
certain res.idential housing units within the Project to RAP-assisted units through HUD's Faircloth­
to-RAD program (the "RAD Conversion"), which is anticipated to occur after the completion of 
construction of the Project, the City and the Developer Parties intend to amend this Agreement 
and subordinate thi~ Agreement to certain RAD-related regulatory agreements as may be 
required by HUD in cqnnection with the RAD Conversion; provided that the terms of the such 
amendment and subordination will be in form and substance acceptable to the City in its sole 
discretion. 

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

CHA Community Support Corporation, an Illinois not .. 
for .. profit. corpor~ti9n 

By: Ann McKenzie 

Its: President 

Legend A .. 3, LLC, an Illinois limited liability company 

By: __ ~---------

lts:_· ____________ _ 

CITY OF CHICAGO 

,By:_ Giere Boatright 

Commissioner 
Department of Planning and Oevelopment 
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STATE OF ILLINOIS ) 
)SS 

COUNTY OF COOK ) 

I, . a notary public in and for th~ said County, in the State 
aforesaid, DO HEREBY CERTIFY that __________ _. personally known to 
me to be the ---~-------- of CHA Community; Support Corporation, an 
Illinois not-for-profit corpor~tion (the "CHA CSC""), 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/she signed, sealed, and. delivered .said instrL:Jment, pursuant to· 
the authority given to him/her by the {Board ,of Directors] of CHA CSC, as his/her free and 
voluntary act and as the free and voluntary act of CHA CSC, for the uses and purposes therein 
set forth. 

GIVEN.'under my hand and official seal 'this_._ day of ___ ___c __ _. __ 

(SEAL) 

STATE OF ILLINOIS } 
)SS 

COUNTY OF COOK } 

Notary Public 

My Commission Expires ___ _ 

I, __________ _, a notary public in and for the said County, in the State 
aforesaid, DO HEREBY CERTIFY that __________ _. personally known to 
me to be the . of legend A-3, LLC, an Illinois limited liability 
company {the "Owner''}, 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/she signed, sealed, and delivered said instrument, pursuant to the authority given to 
him/her by the [Board of Directors] of Owner, as his/her free and voluntary act and as the free 
and voluntary act of Owner, for the ,uses and purposes therein set forth. 

GIVEN under my hand and official seal this_ day of ________ _ 

Notary Public 

My Commission Expires ___ _ 

(SEAL) 
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(Sub)Exhibits "A", "B", "C", "D" and "E" referred to in this Legend A-3 LLC Redevelopment 
Agreement read as follows: 

STATE OF ILLINOIS ) 
) ss 

COUNTY OF COOK ) 

I, . a notary public fn and for the said County, in the State 
aforesaid, DO HEREBY CERTIFY that Ciere Boatright, personally known to me to be the 
Commissioner of the Department of Planning and Development of the City of Chicago (the 
"City"), and personally known to me to be the same person whose name is subscribed to the 
foregoing instrument, appeared before me this day in person and acknowledged that she 
signed, sealed, and delivered said instrument pursuant to the authority given to her by the City, 
as her free and voluntary act and as the free and voluntary act of the City, for the uses and 
purposes therein set forth. 

GIVEN under my hand and official seal this _ day of __ ,--_ _, 2024. 

Notary Public 

My Commission Expires ___ _ 
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(Sub)Exhibit "A". 
(To Legend A-3 LLC Redevelopment Agreement) 

Legal Description Of Property. 

[Subject to Survey and Title Insurance] 

Property Address: 
4520 South State Street, Chicago, Illinois 60609 

Property identification numbers (PINs): 
20-04-429-024 
PORTION OF 20-04-429-026 PORTION OF '20-04-435-016 

Legal Description: 

SUBAREAA 
That part of Lots 1 O through 14, both inclusive, in Block 1, in Van H. Higgin's Subdivision 
of the 25 acres South of and adjoining the North 60 acres of the Southeast Quarter of 
Section 4, Township 38 North, Range 14 East of the Third Principal Meridian, AND ALSO 
Lots A through E in the Resubdivision of Lots 1 to 6 in B.F. Johnson's Subdivision in the 
Southeast Quarter of the Southeast Quarter of said Section 4, AND ALSO Lots 1 through 
10, both inclusive, in Block 1, in John O'Malley Subdivision of part of the East Half of the 
Southeast Quarter of said Section 4, AND ALSO part of Streets and Alleys Vac:ated by 
Ordinance Recorded December 14, 1960, as Document number 18040744, AND ALSO 
part of the Southeast Quarter of said Section 4, more particularly described as follows; 

Commencing at the Northeast corner of Lot A in the Plat of Subdivision of the North 1 0 
Rods of the South 45 Rods of the Southeast Quarter of the Southeast Quarter Of said 
Section 4; thence North 01 degree 45 minutes 37 seconds West along the West line of 
South State Street 66,00 feet; thence South 88 degrees 05 minutes 31 seconds West 
68.38 feet to the Point of Beginning; thence continuing South 88 degrees •05 minutes 31 
secon(:1$ West 31.62 feet; thence North 01 degrees 45 minutes 37 seconds West 552.66 
feet to the South line of West 45th Street as dedicated in Plat recorded as document 
number 060209; thence North 88 degrees 21 minutes 50 seconds East along said South 
line 100.00 feet to the West line of South State Street; thence South 01 degree 45 minutes 
37 seconds East along said West line 434.54 feet; thence· South 88 degrees 05 minutes 
31 seconds West 68.38 feet; thence South 01 degrees 45 minutes 37 seconds East 
117.64 feet to the Point of Beginning, in Cook County, Illinois. 

Said parcel containing 1.084 acres (47,198 sq. ft.), more or less. 

ALLEY 
That part of Lots, 10 through 14, both inclusive, in Block 1, in Van H. Higgin's Subdivision 
of the 25 acres South of and adjoining the North 60 acres of the Southeast Quarter of 
Section 4, Township 38 North, Range 14 East of the Third Principal Meridian, AND ALSO 
Lots A through Ein the Resubdivision of Lots 1 to 6 in B.F. Johnson's Subdivision in the 

\. 
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Southeast Quarter of the Southeast Quarter of said Section 4, AND ALSO Lots 1 through 
10, both inclusive, in Block 1, in John O'Malley Subdivision of part of the East Half of the 
Southeast Quarter of said Section 4, AND ALSO part of Streets· and Alleys Vacated by 
Ordinance Recorded December 14, 1960 as Document number 18040744, AND ALSO 
part of the Southeast Quarter of said Section 4, more particularly described as follows; 

Commencing at the Northeast corner of Lot A in the Plat of Subdivision of the North 1 O 
Rods of the South 45 Rods of the Southeast Quarter of the Southeast Quarter of said 
Section 4; thence North 01 degree 45 minutes 37 seconds West along the West line of 
South State Street 66.00 feet; thence South 88 degrees, 05 minutes 31 seconds West 
100.00 feet to the Point of Beginning; thence continuing South 88 degrees 05 minutes 31 
seconds West 16.00 feet; thence North 01 degrees 45 minutes 37 seconds West 552. 73 
feet to the South line of West 45th Street as dedicated in Plat recorded as document 
number 060209; thence Nor.th 88 degrees 21 minutes 50 seconds East along said South 
line 16.00 feet; thence South 01 degree 45 minutes 37 seconds East 552.66 feet to the 
Point of Beginning, in Cook County, Illinois. 

Said parcel containing 0.203 acres (8,843 sq. ft.), more or less. 
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(Sub)Exhibit "8''.

(To Legend A-3 LLC Redevelopment Agreement) 

Project Budgets (Project Budget, MBEIWBE Budget 
And T/F-Funded Improvements. 

15851 

[attached- subject to chan~e approved by Cit~ at closing] 

Notwithstanding the total of TIF-Funded Improvements or the amount of TIF-eligible costs, the 
assistance to be provided ·by the City·ls limited to the amount described in Section 4 03 

Project Budset 
Land Cost $2,080,000.00 
Net Construction Costs $23,838,620.00 

Other Hard Costs $150,000.00 
General Conditions $1.439,317.00 
Overhead $479,772.00 
Profit $1,439,317.00 
Furniture, fixtures, & Equip't $150,000.00 
BuHding Permits $150,000.00 
GC insurance $239,886.00 
Contingency $1,379,346.00 
Electrical & Gas $200,000.00 
Soil Testing $90,000.00 
Land Remediation $250,000.00 
Commercial Construction $166,905.00 
Other Commercial $20,000.00 
Architect• Design $1,001,870.00 
Architect; Su pervlsl on $333,957.00 
Engineering fees $224,750.00 
Permit Expediter $45,000.00 
As-ls Plats & Surveys $60,000.00 
Accountant•· 8609s $15,000.00 
Accountant •-General $25;000.00 
Legal - Organizational $481,000.00 
Legal-Syndication $75,000.00 
Appraisal $15,000.00 
Market Study $15,000.00 
Phase l Environ. Report $7,150.00. 
Phase II Environ. Report $87,275.00 
Title & Recording Fees $100,000:00 

Other Professional fees $203,500.00 
Tax Credit Issuer fees $122,250.00 
Construction Points $135,000.00 
Perm Loan Points $18,900.00 
Construction Inspection $45,000.00 

Lender Legal fees $100,000.00 
Construction Interest $1,475,951.00 
Other lender fees $85,000.00 
Liability Insurance $65,000.00 
Hazard Insurance $193,021.00 

Leasing Personnel '$26,000.00 
Other Marketing& Leasing $25,000.00 
Developer fee $2,126,247.00 

Lease-Up Reserve $148,146.00 

Property Tax Reserve $115,700.00 
Operating Reserve $297,0Q0.00 

TOTAL $39,740,880 



15852 JOURNAL--CITY COUNCIL--CHICAGO 9/18/2024 

I flF-FllNbED IMPROVEMENTS J 

category Projects udget TIF Eligible Cost 

Affordable Housing Unit Hard Costs $27,347,026 $10,255,134.75 

Environmental Remediation $250,000 $250,000 

Eligible soft costs related to 
co nstructl on. 

ArchitectsDesign $1,001,870 $375,701 

Architect-Supervision $333,957 $125,233.87 

Engineer $224,750 $84,281.25 

Soft Costs $2,543,408 $1,064,475;12 

$12,154,825.99 

~BE/WBE BUO~ ~ ., 

Project Hard Costs $ 29,993,163 
Project Soft Costs {Arch., Eng., Etc.) $ 1,650,577 

Project MBE/WBE Total Budgets $ 31.643.740 

Project MBE Total at 26% $ 8,227,372 
Project WBE Total at 6% $ 1,898,624 
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(Sub)Exhibit "C". 
(To Legend A-3 LLC Redevelopment Agreement) 

Requisition Form. 

State of Illinois ) 
) SS. 

County of Cook ) 

The affiant, _________ , _________ of ________ , 
a (the "Developer") , hereby certifies that with respect to that certain 
_______ 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. Developer Parties request 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 Parties hereby certify to the City that, as of the date hereof: 

1. Except as described in the attached certificate, the representations and warranties 
contained in the Agreement are true and correct and the Developer Parties are in 
compliance with all applicable covenants contained in the Agreement. 

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. 
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All capitalized terms which are not defined in this Requisition Form have the meanings 
given such terms in the Agreement. 

[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 Planning and Development 

(Sub)Exhibit "D". 
(To Legend A-3 LLC Redevelopment Agreement) 

Preliminary TIF Projection -- Real Estate Taxes. 

[Will Be Provided At Closing] 

(Sub)Exhibit "E". 
(To Legend A-3 LLC Redevelopment Agreement) 

Funding Sources. 

[All Amounts Subject To Change Prior To Closing] 

A. Lender Financing: 

1. Amount: Approximately $1,999,000. 
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Source: 

Term: 

2. Amount: 

Source: 

Term: 

3. Amount: 

Source: 

Term: 

4. Amount: 

Source: 

Term: 

5. Amount: 

Source: 

Term: 

REPORTS OF COMMITTEES 15855 

A to-be-determined bank acceptable to the Authorized DOH Officer. 

Not to exceed 44 years or such other term that is acceptable to the 
Authorized DOH Officer. 

Not to exceed $2,983,269. 

City of Chicago Multi-Family Program Funds. 

Not to exceed 44 years plus construction period or such other term 
acceptable to the Authorized DOH Officer. 

Approximately $6,720,000 or such other amount to which the 
Authorized DOH Officer may consent. 

Chicago Housing Authority. 

Not to exceed 44 years or such other term that is acceptable to the 
Authorized DOH Officer. 

Approximately $850,000 or such other amount to which the Authorized 
DOH Officer may consent. 

Chicago Housing Authority. 

Not to exceed 44 years or such other term that is acceptable to the 
Authorized DOH Officer. 

Approximately $941 ,200 or such other amount to which the Authorized 
DOH Officer may consent. 

Sponsor, derived from the syndication of the Illinois Affordable Housing 
Tax Credits allocated by the City and loan of proceeds. 

Not to exceed 44 years or such other term that is acceptable to the 
Authorized DOH Officer. 

B. Other Financing (all numbers are approximate and subject to change at closing) 

1. City TIF Funds: $10,000,000. 

2. ComEd Grant: $238,515. 

3. 45L Tax Credit: $239,176. 

4. General Partner Equity: $100. 

5. Tax Credit Equity: $13,798,620. 

6. Seller's Note: $2 ,080,000. 
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ISSUANCE OF MULTI-FAMILY HOUSING REVENUE BONDS AND 
OTHER FINANCIAL ASSISTANCE TO MHL 2 PRAIRIE DISTRICTS 
APARTMENTS-WABASH LP. FOR ACQUISITION AND REHABILITATION OF 
AFFORDABLE RESIDENTIAL HOUSING AT 1801 S. WABASH AVE. 

[SO2024-0010983] 

The Committee on Finance submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on Finance, to which was referred a substitute ordinance concern ing 
the issuance of Multi-Family Housing Revenue Bonds and other financial assistance to 
MHL 2 Prairie District Apartments-Wabash L.P. for the MHL2 Prairie District Apartments 
project located at 1801 South Wabash Avenue in the 3rd Ward (SO2024-0010983), in 
an amount not to exceed $10,968,816 in Multi-Family Program funds and $30,000,000 in 
Tax Exempt Bonds, having had the same under advisement, begs leave to report and 
recommend that Your Honorable Body Pass the proposed substitute ordinance transmitted 
herewith. 

This recommendation was concurred in by a voice vote of the members of the committee 
present, with no dissenting votes on September 16, 2024. 

Respectfully submitted, 

(Signed) PAT DOWELL, 
Chair. 

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

Yeas -- Alderpersons La Spata, Hopkins, Dowell, Robinson, Yancy, Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen , Lawson, Gardiner, Clay, Martin , Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 
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The following is said ordinance as passed: 

WHEREAS, By virtue of Section 6(a) of Article VII of the 1970 Constitution of the State of 
Illinois (the "State"), the City of Chicago (the "City") is a home rule unit of government and, 
as such, may exercise any power and perform any function pertaining to its government and 
affairs; and 

WHEREAS, The City has determined that the continuance of a shortage of affordable 
rental housing is harmful to the health, prosperity, economic stability and general welfare of 
the City; and 

WHEREAS, As a home rule unit and pursuant to the Constitution, the City is authorized 
and empowered to issue multi-family housing revenue obligations for the purpose of 
financing the cost of the acquisition , construction, rehabilitation, development, and 
equipping of affordable multi-family housing facilities for low- and moderate-income families 
located in the City ("Multi-Family Housing Financing"); and 

WHEREAS, MHL 2 Prairie District Apartments-Wabash L.P., an Illinois limited partnership 
(the "Borrower"), the general partner of which is MHL 2 Prairie District Apartments-Wabash 
GP LLC, an Illinois limited liability company (the "General Partner"), of which Mercy Housing 
Lakefront, an Illinois not-for-profit corporation, is the manager and a member (the "Managing 
Member") , of which Mercy Housing, Inc., an Illinois not-for-profit corporation , is the 
sole member (the "Sole Shareholder"), intends to acquire, rehabilitate and equip a 
six-story building located generally at 1801 South Wabash Avenue in Chicago, Illinois, on 
land more particularly described on Exhibit E hereto (the "Property"), to contain 100 studios 
(the "Units") affordable for rental to households earning at or below 80 percent of the area 
median income with at least 40 percent or more of the Units occupied by households earning 
60 percent or less of the area median income, as well as a ground floor devoted to residential 
amenities and community space (collectively, the "Project"); and 

WHEREAS, The Borrower desires to obtain Multi-Family Housing Financing from the City 
for the purpose of financing the acquisition, rehabilitation and equipping of the Project, as 
further defined in Exhibit A, and to pay a portion of the costs of issuance and other costs 
incurred in connection therewith; and 

WHEREAS, By this ordinance, the City Council of the City (the "City Council") has 
determined that it is necessary and in the best interests of the City to provide 
Multi-Family Housing Financing to the Borrower, to pay a portion of the costs of acquiring 
and rehabilitating the Project, by issuing a series of tax-exempt revenue bonds and using 
the proceeds of the sale thereof to make an additional loan to the Borrower to finance a 
portion of the costs of the Project (the "Borrower Loan"); and 

WHEREAS, By this ordinance, the City Council has determined that it is necessary and in 
the best interests of the City to borrow money for the purposes set forth above and 
in evidence of its limited, special obligation to repay that borrowing, to issue its 
Multi-Family Housing Revenue Bonds (Prairie District Apartments Project), Series 2024 
(the "Bonds"); and 
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WHEREAS, In connection with the issuance of the Bonds, the City Council has determined 
by this ordinance that it is necessary and in the best interests of the City to enter into: (i) a 
Bond Indenture (the "Indenture") between the City and a trustee (the "Trustee") to be 
selected by the Chief Financial Officer (as defined below), providing for the security 
for and terms and conditions of the Bonds to be issued; (ii) a Loan Agreement (the 
"Loan Agreement") among the City, the Borrower and the Trustee providing for the use of 
the proceeds of the Bonds to make a loan to the Borrower, the proceeds of which will finance 
a portion of the costs of the Project; (iii) a Bond Purchase Agreement among the City, the 
Borrower and one or more underwriters for the Bonds, or, alternatively, another sale 
agreement among the City, the Borrower and one or more purchasers of the Bonds (in each 
case, a "Bond Purchase Agreement") providing for the sale of the Bonds and the preparation 
and circulation, if necessary, of a preliminary official statement for the Bonds or, 
alternatively, another type of disclosure document prepared in connection with the offer and 
sale of the Bonds (in either case, a "Preliminary Official Statement") and a final official 
statement or alternative disclosure document prepared in connection with the offer and sale 
of the Bonds (the "Official Statement"); and (iv) a Tax Regulatory Agreement and/or a tax 
certificate (a "Tax Agreement") between the City and the Borrower; and 

WHEREAS, The principal and interest on the Bonds will be secured by, among other 
things, Eligible Funds (as defined in the Indenture), which, in the aggregate, do not exceed 
the amount set forth in the Indenture; and 

WHEREAS, In connection with the issuance of the Bonds and the financing of the Project 
with the proceeds thereof, the City Council has determined by this ordinance that it is 
necessary and in the best interests of the City to enter into a Land Use Restriction 
Agreement between the City and the Borrower (the "Land Use Restriction Agreement"); and 

WHEREAS, The Bonds and the obligation to pay interest thereon do not now and shall 
never constitute an indebtedness of or an obligation of the City, the State or any political 
subdivision thereof, within the purview of any Constitutional limitation or statutory provision, 
or a charge against the general credit or taxing powers of any of them. No owner of the 
Bonds shall have the right to compel the taxing power of the City, the State or any political 
subdivision thereof to pay any principal installment of, prepayment premium, if any, or 
interest on the Bonds; and 

WHEREAS, There has been presented to this meeting of the City Council forms of the 
following documents in connection with the Bonds: 

(a) the form of Indenture, which includes a form of the Bonds to be issued by the 
City (attached as Exhibit B, hereto, subject to further changes approved by the 
Authorized Officer); 

(b) the form of Loan Agreement (attached as Exhibit C hereto, subject to further changes 
approved by the Authorized Officer); and 
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WHEREAS, There has been presented to this meeting of the City Council a form of the 
Land Use Restriction Agreement (attached as Exhibit D hereto, subject to further changes 
approved by the Authorized Officer) in connection with the issuance of the Bonds; and 

WHEREAS, The City has certain funds available from a variety of funding sources 
("Multi-Family Program Funds") to make loans and grants for the development of 
multi-family residential housing to increase the number of families served with decent, 
safe, sanitary and affordable housing and to expand the long-term supply of affordable 
housing, and such Multi-Family Program Funds are administered by DOH; and 

WHEREAS, DOH has preliminarily reviewed and approved the making of a loan to the 
Borrower in an amount not to exceed $10,968,816 to be funded from Multi-Family Program 
Funds (the "City Loan") pursuant to the terms and conditions set forth in Exhibit A attached 
hereto and made a part hereof; and 

WHEREAS, The City Council , pursuant to an ordinance enacted on March 6, 1996 and 
published at pages 16280 -- 16286 of the Journal of the Proceedings of the City Council of 
the City of Chicago for such date, authorized DOH to provide HOME Investment Partnership 
Act funds in the amount of $9,494,170 for the rehabilitation of the Property which presently 
contains 170 residential dwelling units (the "Existing Project"); and 

WHEREAS, On June 20, 1996, pursuant to such ordinance, the City made a loan to 
18th & Wabash Corporation, an Illinois not-for-profit corporation and current owner of the 
Existing Project (the "Current Owner"), in the amount of $9,494, 170 with an interest rate of 
two percent per annum (the "Existing City Loan"); and 

WHEREAS, The Existing City Loan is secured by, among other things, that certain 
Junior Mortgage, Assignment of Rents and Security Agreement dated June 20, 1996 and 
recorded on June 20, 1996 in the Office of the Recorder of Deeds of Cook County, Illinois, 
as Document Number 96476437 (the "Existing City Mortgage"); and 

WHEREAS, As described above as part of the Project, the Borrower plans to acquire the 
Existing Project from the Current Owner; and 

WHEREAS, The Current Owner requested that DOH approve a proposed forgiveness of 
the Existing City Loan; and 

WHEREAS, DOH has agreed to: (i) forgive, cancel and discharge the outstanding principal 
and interest of the Existing City Loan, as well as any defaults, default interest and fees 
thereto; and (ii) release the Existing City Mortgage (collectively, clauses (i) and (ii) shall be 
herein referred to as the "Loan Forgiveness"); and 

WHEREAS, The Borrower now desires to obtain financing from various sources including, 
but not limited to, the Borrower Loan, all such financing as described in Exhibit A; now, 
therefore, 
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Be It Ordained by the City Council of the City of Chicago: 

SECTION 1. Incorporation Of Recitals. The recitals contained in the preambles to this 
ordinance are hereby incorporated into this ordinance by this reference. All capitalized terms 
used in this ordinance, unless otherwise defined herein, shall have the meanings ascribed 
thereto in the Indenture. 

SECTION 2. Findings And Determinations. The City Council hereby finds and determines 
that the delegations of authority that are contained in this ordinance, including the authority 
to make the specific determinations described herein, are necessary and desirable. Thus, 
authority is granted to the Chief Financial Officer (the Chief Financial Officer, being 
referred to herein as the "Authorized Officer'') to determine to sell the Bonds on such terms 
as and to the extent such officer determines that such sale or sales is desirable and in 
the best financial interest of the City. Any such designation and determination by the 
Authorized Officer shall be signed in writing by the Authorized Officer and filed with the 
City Clerk and shall remain in full force and effect for all purposes of this ordinance unless 
and until revoked, such revocation to be signed in writing by the Authorized Officer and filed 
with the City Clerk. As used herein, the term "Chief Financial Officer'' shall have the 
meaning given to such term in Section 1-4-090(k) of the Municipal Code of Chicago (the 
"Municipal Code") . 

SECTION 3. Authorization Of Bonds. Upon the approval and availability of the additional 
financing as shown in Exhibit A (the "Additional Financing"), the issuance of the Bonds in 
an aggregate principal amount of not to exceed Thirty Million Dollars ($30,000,000) is 
hereby authorized. 

The Bonds shall contain a provision that they are issued under authority of this ordinance. 
The Bonds shall not mature later than 5 years after the date of issuance thereof. The Bonds 
shall bear interest at a rate or rates not to exceed six percent (6.0%), payable on the interest 
payment dates as set forth in the Indenture. The Bonds shall be dated, shall be subject to 
redemption or tender prior to maturity, shall be payable in such places and in such manner 
and shall have such other details and provisions as prescribed by the Indenture and the 
form of the Bonds therein. 

The provisions for execution, signatures, authentication, payment and prepayment, with 
respect to the Bonds shall be as set forth in the Indenture and the form of the Bonds therein . 

The Authorized Officer is hereby authorized to execute and deliver the Indenture on behalf 
of the City, such Indenture to be in substantially the form attached hereto as Exhibit B and 
made a part hereof and hereby approved with such changes therein as shall be approved 
by the Authorized Officer executing the same, with such execution to constitute conclusive 
evidence of such Authorized Officer's approval and the City Council's approval of any 
changes or revisions from the form of the Indenture attached to this ordinance. 

The Authorized Officer is hereby authorized to execute and deliver the Loan Agreement 
on behalf of the City, such Loan Agreement to be in substantially the form attached hereto 
as Exhibit C and made a part hereof and hereby approved with such changes therein as 
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shall be approved by the Authorized Officer executing the same, with such execution to 
constitute conclusive evidence of such Authorized Officer's approval and the City Council's 
approval of any changes or revisions from the form of the Loan Agreement attached to this 
ordinance. 

The Authorized Officer is hereby authorized to execute and deliver a Bond Tax 
Compliance Agreement on behalf of the City, in substantially the form of tax regulatory 
agreements used in previous issuances of tax-exempt bonds pursuant to programs similar 
to the Bonds, with appropriate revisions to reflect the terms and provisions of the Bonds and 
the applicable provisions of the Internal Revenue Code of 1986, as amended (the "Code"), 
and the regulations promulgated thereunder, and with such other revisions in text as the 
Authorized Officer executing the same shall determine are necessary or desirable in 
connection with the exclusion from gross income for federal income tax purposes of 
interest on the Bonds. The execution of the Bond Tax Compliance Agreement by the 
Authorized Officer shall be deemed conclusive evidence of the approval of the City Council 
of the terms provided in the Bond Tax Compliance Agreement. 

The Authorized Officer is hereby authorized to execute and deliver the Land Use 
Restriction Agreement on behalf of the City in connection with the issuance of the Bonds, 
such Land Use Restriction Agreement to be in substantially the form attached hereto as 
Exhibit D and made a part hereof and hereby approved with such changes therein as shall 
be approved by the Authorized Officer executing the same, with such execution to constitute 
conclusive evidence of such Authorized Officer's approval and the City Council's approval 
of any changes or revisions from the form of the Land Use Restriction Agreement attached 
to this ordinance. 

The City Clerk or Deputy City Clerk is hereby authorized to attest the signature of the 
Authorized Officer to any document referenced herein and to affix the seal of the City to any 
such document. 

SECTION 4. Security For The Bonds. The Bonds shall be limited obligations of the City, 
payable solely from: (i) all right, title and interest of the City in and to all revenues, derived 
or to be derived by the City under the terms of the Indenture and the Loan Agreement (other 
than certain reserved rights of the City); (ii) the proceeds of the Bonds and income from the 
temporary investment thereof, as provided in the Indenture; and (iii) all funds, monies and 
securities and any and all other rights and interests in property whether tangible or intangible 
from time to time hereafter by delivery or by writing of any kind, conveyed, mortgaged, 
pledged, assigned or transferred as and for additional security hereunder for the Bonds by 
the City or by anyone on its behalf. In order to secure the payment of the principal of, 
premium, if any, and interest on the Bonds, such rights, proceeds and investment income 
are hereby pledged to the extent and for the purposes as provided in the Indenture and are 
hereby appropriated for the purposes set forth in the Indenture. The Indenture shall set forth 
such covenants with respect to the application of such rights, proceeds and investment . 
income as shall be deemed necessary by the Authorized Officer in connection with the sale 
of the Bonds. 
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SECTION 5. Sale And Delivery Of Bonds. The Bonds shall be sold and delivered to, or 
upon the direction of, one or more underwriters (the "Underwriters") to be selected by the 
Authorized Officer, subject to the terms and conditions of the Bond Purchase Agreement, 
or, alternatively, are hereby authorized to be sold and delivered directly to one or more 
investors to be selected by the Authorized Officer subject to the terms and conditions of the 
Bond Purchase Agreement. The Authorized Officer is authorized to execute and deliver on 
behalf of the City, with the concurrence of the Chairman of the Committee on Finance of the 
City Council, the Bond Purchase Agreement in substantially the form of bond purchase 
agreements used in previous sales of bonds pursuant to programs similar to the Bonds, with 
appropriate revisions to reflect the terms and provisions of the Bonds and the fact that the 
Bonds may be sold to certain institutional investors at a premium or discount, and with such 
other revisions in text as the Authorized Officer shall determine are necessary or desirable 
in connection with the sale of the Bonds. The execution of the Bond Purchase Agreement 
by the Authorized Officer shall be deemed conclusive evidence of the approval of the 
City Council of the terms provided in the Bond Purchase Agreement. The distribution of the 
Preliminary Official Statement and the Official Statement to prospective purchasers of the 
Bonds and the use thereof by the Underwriters in connection with the offering and sale of 
the Bonds are hereby authorized, provided that the City shall not be responsible for the 
content of the Preliminary Official Statement or the Official Statement except as specifically 
provided in the Bond Purchase Agreement executed by the Authorized Officer, and provided 
further that, if the Bonds are sold directly to institutional investors, the City may forgo the 
use of a Preliminary Official Statement or Official Statement, but only if such institutional 
investors execute and deliver to the City "sophisticated investor" letters satisfactory to the 
Authorized Officer. The compensation paid to the Underwriters in connection with the sale 
of the Bonds shall not exceed one half percent (0.50%) of the aggregate principal purchase 
price of the Bonds, exclusive of legal cost in connection therewith. In connection with the 
offer and delivery of the Bonds, the Authorized Officer, and such other officers of the City 
as may be necessary, are authorized to execute and deliver such instruments and 
documents as may be necessary to implement the transaction and to effect the issuance 
and delivery of the Bonds. Any limitation on the amount of Bonds issued pursuant to this 
ordinance as set forth herein shall be exclusive of any original issue discount or premium. 

SECTION 6. Notification Of Sale. Subsequent to the sale of the Bonds, the 
Authorized Officer shall file in the Office of the City Clerk a Notification of Sale for the 
Bonds directed to the City Council setting forth: (i) the aggregate original principal amount 
of, sale price, maturity schedule, redemption provisions for and nature of the Bonds sold; 
(ii) the extent of any tender rights to be granted to the holder of the Bonds, including, 
without limitation, the right of the holder to tender the Bonds in exchange for one or more 
mortgage-backed securities held by the Trustee under the Indenture; (iii) the identity of the 
Trustee, the interest rates on the Bonds; (iv) the identity of any underwriters or institutional 
investors who purchase the Bonds directly from the City or through the Underwriters; and 
(v) the compensation paid to the Underwriters in connection with such sale. There shall be 
attached to such notification the final form of the Indenture. 

SECTION 7. Use Of Proceeds. The proceeds from the sale of the Bonds shall be 
deposited as provided in the Indenture and used for the purposes set forth in the seventh 
paragraph of the recitals of this ordinance. 
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SECTION 8. Additional Authorization. The Mayor, the Authorized Officer, the City 
Treasurer and, upon the approval and availability of the Additional Financing, the 
Commissioner (as defined below) is hereby authorized to execute and deliver and the 
City Clerk and the Deputy City Clerk are each hereby authorized to enter into, execute and 
deliver such other documents and agreements and perform such other acts as may be 
necessary or desirable in connection with the Bonds, including, but not limited to, the 
exercise following the delivery date of the Bonds of any power or authority delegated to such 
official under this ordinance with respect to the Bonds upon original issuance, but subject to 
any limitations on or restrictions of such power or authority as herein set forth . 

SECTION 9. Proxies. The Mayor and the Authorized Officer may each designate another 
to act as their respective proxy and to affix their respective signatures to each of the Bonds, 
whether in temporary or definitive form, and to any other instrument, certificate or document 
required to be signed by the Mayor or the Authorized Officer pursuant to this ordinance or 
the Indenture. In each case, each shall send to the City Council written notice of the person 
so designated by each, such notice stating the name of the person so selected and 
identifying the instruments, certificates and documents which such person shall be 
authorized to sign as proxy for the Mayor and the Authorized Officer, respectively . A written 
signature of the Mayor or the Authorized Officer, respectively, executed by the person so 
designated underneath, shall be attached to each notice. Each notice, with signatures 
attached, shall be recorded in the Journal and filed with the City Clerk. When the signature 
of the Mayor is placed on an instrument, certificate or document at the direction of the Mayor 
in the specified manner, the same, in all respects, shall be as binding on the City as if signed 
by the Mayor in person. When the signature of the Authorized Officer is so affixed to an 
instrument, certificate or document at the direction of the Authorized Officer in the specified 
manner, the same, in all respects, shall be as binding on the City as if signed by the 
Authorized Officer in person. 

SECTION 10. Volume Cap. The Bonds are obligations taken into account under 
Section 146 of the Code in the allocation of the City's volume cap. 

SECTION 11 . Public Hearing. The City Council directs that the Bonds shall not be issued 
unless and until the requirements of Section 147(f)(1) of the Code, including particularly the 
approval requirement following any required public hearing, have been fully satisfied, and 
that no contract, agreement or commitment to issue the Bonds shall be executed or 
undertaken prior to satisfaction of the requirements of Section 14 7(f) unless the performance 
of said contract, agreement or commitment is expressly conditioned upon the prior 
satisfaction of such requirements. To the extent that the requirements of Section 147(f)(1) 
of the Code, including the public hearing, have occurred prior to the date of this ordinance, 
this ordinance constitutes approval for purposes of Section 147(f) of the Code. All such 
actions taken prior to the enactment of this ordinance are ratified and confirmed. 

SECTION 12. Authorization Of Fees And Expenses. The following fees and expenses are 
hereby authorized in connection with the Bonds: (i) an Issuer Fee in an amount equal to 
1.5 percent of the par amount of the Bonds, payable to the City on the date of issuance of 
the Bonds; (ii) a Bond Legal Reserve Fee in the amount of 0.1 percent of the par amount of 
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the Bonds, payable to the City on the date of issuance of the Bonds (such fee to be used to 
pay for other legal and other fees incurred by the City in connection with private activity 
bonds issued by the City); and (iii) a City Administrative Fee in an amount equal to 
0.15 percent of the outstanding principal of the Bonds, accruing monthly but payable to the 
City on a semi-annual basis. 

SECTION 13. City Loan Authorization. Upon the approval and availability of the 
Additional Financing, the Commissioner is hereby authorized, subject to approval by the 
Corporation Counsel, to enter into and execute such agreements and instruments, and 
perform any and all acts as shall be necessary or advisable in connection with the 
implementation of the City Loan. The Commissioner is hereby authorized, subject to the 
approval of the Corporation Counsel, to negotiate any and all terms and provisions in 
connection with the City Loan that do not substantially modify the terms described in 
Exhibit A hereto. Upon the execution and receipt of proper documentation, the 
Commissioner is hereby authorized to disburse the proceeds of the City Loan to the 
Borrower. 

SECTION 14. Forgiveness Of City Loan. The Loan Forgiveness is hereby approved as 
described above. The Commissioner of Housing (the "Commissioner") or a designee of the 
Commissioner, are each hereby authorized, subject to approval by the Corporation Counsel, 
to negotiate any and all terms and provisions in connection with the Loan Forgiveness as 
described herein. The Commissioner, or a designee of the Commissioner, are each hereby 
authorized, subject to approval by the Corporation Counsel, to enter into and execute such 
agreements and instruments, and perform any and all acts as shall be necessary or 
advisable in connection with the Loan Forgiveness. 

SECTION 15. Separability. 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 16. Inconsistent Provisions. All ordinances, resolutions, motions or orders in 
conflict with this ordinance are hereby repealed to the extent of such conflict. 

SECTION 17. No Impairment. No provision of the Municipal Code or violation of any 
provision of the Municipal Code shall be deemed to impair the validity of this ordinance or 
the instruments authorized by this ordinance or to render any agreement or instrument 
authorized hereby voidable at the option of the City or to impair the rights of the owners of 
the Bonds to receive payment of the principal of, premium, if any, or interest on the Bonds 
or to impair the security for the Bonds; provided further, however, that the foregoing shall 
not be deemed to affect the availability of any other remedy or penalty for any violation of 
any provision under the Municipal Code Sections 2-44-080, 2-44-085, 2-44-090, 2-44-100 
and 2-44-105 of the Municipal Code shall not apply to the Project or the Property. 

SECTION 18. Effective Date. This ordinance shall be in full force and effect immediately 
upon its passage and approval. 

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



9/18/2024 

Borrower: 

Project: 
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MHL 2 Prairie District Apartments-Wabash L.P., an Illinois limited partnership 
and single purpose entity created for the purposes of owning the Project (the 
"Borrower"), the general partner of which is MHL 2 Prairie District 
Apartments-Wabash GP LLC, an Illinois limited liability company 
(the "General Partner"), of which Mercy Housing Lakefront, an Illinois 
not-for-profit corporation, is the manager and a member (the "Managing 
Member"), of which Mercy Housing, Inc., an Illinois not-for-profit corporation, 
is the sole member (the "Sole Shareholder"). 

Acquisition of a six-story building located generally at 1801 South 
Wabash Avenue in Chicago, Illinois (the "Property") and the rehabilitation 
thereof to contain 100 studios (the "Units") affordable for rental to households 
earning at or below 80 percent of the area median income with at least 
40 percent or more of the Units occupied by households earning 60 percent 
or less of the area median income, as well as a ground floor devoted to 
residential amenities and community space, known as Prairie District 
Apartments (collectively, the "Project"). 

1. Bonds: 

Amount: 

Source: 

Term: 

Interest: 

Security: 

Additional Financing: 

1. Construction Loan: 

Amount: 

Not to exceed $30,000,000. 

Proceeds from the issuance of the Bonds. 

5 years or another term acceptable to the Authorized Officer. 

6 percent or such other rate acceptable to the Authorized 
Officer. 

Eligible Funds. 

$30,000,000*, or another amount acceptable to the 
Commissioner. 

• To be repaid with a portion of the syndication of the low-income housing tax credit allocation by the City, the 
Donation Tax Credit Proceeds, the City Loan, the IHDA Loan and ComEd grant proceeds. 
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Term: 

Source: 

Interest: 

Security: 

5 years, or another term acceptable to the Commissioner. 

CIBC Bank, USA, or another source acceptable to the 
Commissioner. 

30-day SOFR + 260 basis points, or another rate acceptable 
to the Commissioner. 

Mortgage on the Project (the "Senior Mortgage"). 

2. Donation Tax Credit Proceeds Loan*: 

Amount: 

Term: 

Source: 

Interest: 

Security: 

3. City Loan: 

Amount: 

Source: 

Term: 

Approximately $6,584,570 or another amount acceptable to 
the Commissioner. 

33 years, or another term acceptable to the Commissioner. 

The proceeds of the sale of Illinois Affordable Housing Tax 
Credits received by Mercy Housing Lakefront, an Illinois 
not-for-profit corporation, or another source acceptable to the 
Commissioner, which proceeds will subsequently be loaned 
to the Borrower. 

Zero percent per annum or another rate acceptable to the 
Commissioner. 

Non-recourse loan; mortgage on the Property junior to the 
Senior Mortgage and the City Mortgage. 

Not to exceed $10,968,816. 

City of Chicago Multi-Family Program Funds or such other 
source acceptable to the Commissioner. 

30 years plus construction period or such other term 
acceptable to the Commissioner. 

* In lieu of a loan as described above, the Donation Tax Credit proceeds may be contributed in whole or in part 
as a capital contribution . 
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Security: 

4. EDI Grant: 

Proceeds: 

Source: 

Structure: 

5. Sponsor Loans: 

Proceeds: 

Source: 

Structure: 
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Four percent per annum or such other rate acceptable to the 
Commissioner. 

Mortgage on the Project; junior to the Senior Mortgage, and/or 
such other security acceptable to the Commissioner (the "City 
Mortgage"). 

Approximately $2,000,000 or such other amount acceptable 
to the Commissioner. 

Economic Development Initiative, Community Project 
Funding Grant (by the United States Department of Housing 
and Urban Development) to Mercy Housing Lakefront or 
another entity approved by the Commissioner, which 
subsequently loaned or capitally contributed to the Borrower. 

This amount can be structured as a capital contribution or as 
an additional secured loan, similar to other subordinate loans 
set forth on this ordinance Exhibit A. 

Approximately $1,213,511 or such other amount acceptable 
to the Commissioner. 

Various grant sources, including without limitation Federal 
Home Loan Bank, ComEd, and EPIC, which will be received 
by Mercy Housing Lakefront and contributed or loaned to the 
Borrower or such other source acceptable to the 
Commissioner. 

This amount can be structured as a capital contribution or as 
an additional secured loan or as multiple secured loans, 
similar to other subordinate loans set forth on this ordinance 
Exhibit A. 

6. Low-Income Housing Tax Credit ("LIHTC") Equity: 

Proceeds: Approximately $13,948,578 or such other amount 
acceptable to the Commissioner, all or a portion of which 
may be paid in on a delayed basis. 
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Source: 

7. IHDA Loan: 

Amount: 

Source: 

Term: 

Interest: 

Security: 

8. Seller Financing: 

Amount: 

Term: 

Source: 

Interest: 

Security: 

To be derived from the syndication of the LIHTCs 
generated by the issuance of the Bonds. 

Approximately $5,240,000. 

IHDA Subordinate Resource. 

30 years plus construction period or such other term 
acceptable to the Commissioner. 

Zero percent per annum or such other rate acceptable to 
IHDA. 

Mortgage on the Project; junior to the Senior Mortgage and 
the City Mortgage, or such other security acceptable to the 
Commissioner. 

Approximately $12,500,000, which may be adjusted up to 
the fair market value as determined by an appraisal of the 
Property prior to closing and to account for payables due in 
cash at closing, or such other amount acceptable to the 
Commissioner. 

30 years plus construction period or such other term 
acceptable to the Commissioner. 

Seller financing from Mercy Housing Lakefront, an Illinois 
not-for-profit corporation or another entity acceptable to the 
Commissioner. 

Approximately 4 percent or another rate acceptable to the 
Commissioner, in no event less than the Applicable 
Federal Rate the month of closing. 

Mortgage on the Property junior to the lien of the 
City Mortgages or as otherwise acceptable to the 
Commissioner. 
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Exhibit "B". 

(To Ordinance) 

Bond Indenture. 

15869 

THIS INDENTURE ("Indenture"), dated as of ____ 1, 2024, between the CITY OF 
CHICAGO, a municipality and home rule unit of government duly organized and validly existing 
under the Constitution and the laws of the State of Illinois {the "Issuer"), and ZIONS 
BANCORPORATION, NATIONAL ASSOCATION, a national banking association, as Trustee 
(such trustee or any of its successors in trust, the "Trustee"). 

RECITALS 

WHEREAS, pursuant to Article VII, Section 6 of the 1970 Constitution of the State of 
Illinois and pursuant to the hereinafter defined Ordinance of the Issuer, the Issuer is authorized 
to exercise any power and perform any function pertaining to its government and affairs, including 
the power to issue its revenue bonds in order to aid in providing an adequate supply of residential 
housing for low and moderate income persons or families within the Issuer, which constitutes a 
valid public purpose for the issuance of revenue bonds by the Issuer; 

WHEREAS, the Issuer has determined to issue, sell and deliver its $ ______ Multi-
Family Housing Revenue Bonds (Prairie District Apartments Project), Series 2024 (the "Bonds") 
pursuant to the Indenture, from the Issuer to the Trustee, and to lend the proceeds thereof to the 
Borrower for the purpose of financing the acquisition, rehabilitation and equipping of a six-story 
building located generally at 1801 S. Wabash Avenue in Chicago, Illinois {the "Property"), to 
contain 100 studios (the "Units") affordable for rental to households earning at or below 80 
percent of the area median income with at least 40 percent or more of the Units occupied by 
households earning 60 percent or less of the area median income, as well as a ground floor 
devoted to residential amenities and community space (collectively, the "Project") to be known 
as Prairie District Apartments; and 

WHEREAS, the Borrower desires to obtain Multi-Family Housing Financing from the City 
for the purpose of financing the acquisition, rehabilitation and equipping of the Project, as further 
defined in Exhibit A), and to pay a portion of the costs of issuance and other costs incurred in 
connection therewith; and 

WHEREAS, the Issuer will loan the proceeds of the Bonds to the Borrower by entering 
into a Loan Agreement dated as of _____ 1, 2024, by and among the Issuer, the Borrower, 
and the Trustee (the "Loan Agreement") and the Bonds shall be payable solely from the revenues 
received by the Issuer from the repayment of the loan of the proceeds of the Bonds to the 
Borrower {the "Loan") and from other revenues derived from the Loan and the Bonds; and 

WHEREAS, the Bonds will be secured by this Indenture, and the Issuer is authorized to 
execute and deliver this Indenture and to do or cause to be done all acts provided or required 
herein to be performed on its part; 

WHEREAS, all things necessary to make the Bonds, when authenticated by the Trustee 
and issued as in this Indenture provided, the valid, binding and legal limited obligations of the 
Issuer according to the import thereof, and to constitute this Indenture a valid assignment and 
pledge of the amounts assigned and pledged to the payment of the principal of, premium, if any, 
and interest on the Bonds and the creation, execution and delivery of this Indenture, and the 
creation, execution and issuance of the Bonds, subject to the terms hereof, have in all respects 
been duly authorized; 
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NOW, THEREFORE, that to secure the payment of Bond Service Charges (as defined 
herein) on the Bonds according to their true intent and meaning, to secure the performance and 
observance of all of the covenants, agreements, obligations and conditions contained therein and 
herein, and to declare the terms and conditions upon and subject to which the Bonds are and are 
intended to be issued, held, secured and enforced, and in consideration of the premises and the 
acceptance by the Trustee of the trusts created herein and of the purchase and acceptance of 
the Bonds by the Holders, and for other good and valuable consideration, the receipt of which is 
acknowledged, the Issuer has executed and delivered this Indenture and absolutely assigns 
hereby to the Trustee (except Reserved Rights), and to its successors in trust, and its and their 
assigns, all right, title and interest of the Issuer in and to: 

GRANTING CLAUSES 

For the equal and proportionate benefit, security and protection of the Bonds issued under 
and secured by this Indenture without privilege, priority or distinction as to the lien or otherwise of 
any of the Bonds over any of the others of the Bonds: 

(i) the Revenues (as defined herein), including, without limitation, all Loan Payments 
(as defined herein), Eligible Funds (as defined herein) and other amounts receivable by or on 
behalf of the Issuer under the Loan Agreement in respect of repayment of the Loan, 

(ii) the Special Funds (as defined herein), including all accounts in those Special 
Funds and all money deposited therein and the investment earnings on such money, 

(iii) subject to the provisions of the Ordinance, all right, title and interest of the Issuer 
in the proceeds derived from the sale of the Bonds, and any securities in which money in the 
Special Funds are invested, and (except for money required to be rebated to the United States of 
America under the Code) the proceeds derived therefrom, and any and all other real or personal 
property of every name and nature from time to time hereafter by delivery or by writing of any kind 
pledged, assigned or transferred, as and for additional security hereunder by the Issuer or by 
anyone on its behalf, or with its written consent, to the Trustee, which is hereby authorized to 
receive any and all such property at any and all times and to hold and apply the same subject to 
the terms of this Indenture, 

(iv) the Note (as defined herein), and 

(v) the Loan Agreement, except for the Reserved Rights (the foregoing collectively 
referred to as the "Trust Estate"). 

PROVIDED, HOWEVER, AND NOTWITHSTANDING THE FOREGOING, THE TRUST 
ESTATE SHALL NOT INCLUDE THE REBATE FUND OR ANY MONEYS OR INVESTMENTS 
REQUIRED TO BE DEPOSITED INTO THE REBATE FUND; 

TO HAVE AND TO HOLD unto the Trustee and its successors in that trust and its and 
their assigns forever; 

BUT IN TRUST, NEVERTHELESS, and subject to the provisions hereof, 

(a) except as provided otherwise herein, for the equal and proportionate 
benefit, security and protection of all present and future Holders of the Bonds issued or to 
be issued under and secured by this Indenture, 
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(b) for the enforcement of the payment of the principal of and interest on the 
Bonds, when payable, according to the true intent and meaning thereof and of this 
Indenture, and 

(c) to secure the performance and observance of and compliance with the 
covenants, agreements, obligations, terms and conditions of this Indenture, 

in each case, without preference, priority or distinction, as to lien or otherwise, of any one Bond 
over any other by reason of designation, number, date of the Bonds or of authorization, issuance, 
sale, execution, authentication, delivery or maturity thereof, or otherwise, so that each Bond and 
all Bonds shall have the same right, lien and privilege under this Indenture and shall be secured 
equally and ratably hereby, it being intended that the lien and security of this Indenture shall take 
effect from the date hereof, without regard to the date of the actual issue, sale or disposition of 
the Bonds, as though upon that date all of the Bonds were actually issued, sold and delivered to 
purchasers for value; provided, however, that 

(i) if the principal of the Bonds and the interest due or to become due thereon 
shall be·well and truly paid, at the times and in the manner to which reference 
is made in the Bonds, according to the true intent and meaning thereof, or the 
Outstanding Bonds (as defined herein) shall have been paid and discharged 
in accordance with Article IX hereof, 

(ii) if all of the covenants, agreements, obligations, terms and conditions of the 
Issuer under this Indenture shall have been kept, performed and observed and 
there shall have been paid to the Trustee all sums of money due or to become 
due to it in accordance with the terms and provisions hereof, and 

(i ii) this Indenture and the rights assigned hereby shall cease, determine and be 
void , except as provided in Section 9.02 hereof with respect to the survival of 
certain provisions hereof; otherwise, this Indenture shall be and remain in full 
force and effect. 

It is declared that all Bonds issued hereunder and secured hereby are to be issued, 
authenticated and delivered, and that the Trust Estate assigned hereby is to be dealt with and 
disposed of under, upon and subject to, the terms, conditions, stipulations, covenants, 
agreements, obligations, trusts, uses and purposes provided in this Indenture. The Issuer has 
agreed and covenanted , and agrees and covenants with the Trustee and with each and all 
Holders, as follows: 

ARTICLE 1 
DEFINITIONS 

Section 1.01 Definitions. The terms defined in this Section 1.01 or in the Recitals hereto 
(except as herein otherwise expressly provided or unless the context otherwise requires) for all 
purposes of this Indenture and of any indenture supplemental hereto shall have the respective 
meanings specified in this Section 1.01 or in the Recitals hereto. 

"Act of Bankruptcy" means the filing of a petition in bankruptcy ( or other commencement 
of a bankruptcy, insolvency or similar proceeding) by or against the Borrower under any applicable 
bankruptcy, insolvency, reorganization or similar law, as now or hereafter in effect. 
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"Additional Payments" means the amounts required to be paid by the Borrower pursuant 
to the provisions of Section 4.04 of the Loan Agreement. 

"Administrative Expenses" means the Issuer Fee, the City Administrative Fee, the 
Ordinary Trustee Fees and Expenses and the Dissemination Agent Fee. 

"Affiliated Party" of any specified Person means any other Person directly or indirectly 
controlling or controlled by or under direct or indirect common control with such specified Person. 
For purposes of this definition, "control" when used with respect to any specified Person means 
the power to direct the policies of such Person, directly or indirectly, whether through the power 
to appoint and remove its directors, the ownership of voting securities, by contract, or otherwise; 
and the terms "controlling" and "controlled" have meanings correlative to the foregoing. 

"Authorized Borrower Representative" means any person who, at any time and from time 
to time, is designated as the Borrower's authorized representative by written certificate furnished 
to the Issuer and the Trustee containing the specimen signature of such person and signed on 
behalf of the Borrower by or on behalf of any authorized general partner of the Borrower if the 
Borrower is a general or limited partnership, by any authorized managing member of the Borrower 
if the Borrower is a limited liability company, or by any authorized officer of the Borrower if the 
Borrower is a corporation, which certificate may designate an alternate or alternates. The Trustee 
may conclusively presume that a person designated in a written certificate filed with it as an 
Authorized Borrower Representative is an Authorized Borrower Representative until such time as 
the Borrower files with it (with a copy to the Issuer) a written certificate revoking such person's 
authority to act in such capacity. 

"Authorized Denomination" means $5,000, or any integral multiple of $1,000 in excess 
thereof. 

"Authorized Issuer Representative" means any person or persons specifically authorized 
by the Ordinance to take the action intended. The identity of each Authorized Issuer 
Representative shall be evidenced by a certificate containing the specimen signature of such 
person and such person's telephone number and signed on behalf of the Issuer. 

"Bankruptcy Code" means Title 11 of the United States Code entitled "Bankruptcy," as in 
effect now and in the future, or any successor statute. 

"Beneficial Owner" means with respect to the Bonds, the Person owning the Beneficial 
Ownership Interest therein. 

"Beneficial Ownership Interest" means the right to receive payments and notices with 
respect to the Bonds held in a Book-Entry System. 

"Bond Counsel" means Chapman and Cutler LLP, or any attorney at law or firm of 
attorneys, of nationally recognized standing in matters pertaining to the federal tax exemption of 
interest on bonds issued by states and political subdivisions, and duly admitted to practice law 
before the highest court of any state of the United States of America or the District of Columbia . 

"Bond Fund" means the Bond Fund created in Section 4.01 hereof. 
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"Bond Payment Date" means each Interest Payment Date and any other date Bond 
Service Charges on the Bonds are due, whether at maturity, upon redemption, Mandatory Tender 
or acceleration or otherwise. 

"Bond Purchase Agreemenf' means the Bond Purchase Agreement, dated ____ _ 
2024, among the Underwriter, the Issuer and the Borrower. 

"Bond Service Charges" means, for any period or payable at any time, the principal of and 
interest on the Bonds for that period or payable at that time whether due at maturity or upon 
redemption, Mandatory Tender or acceleration. 

"Bond Year" means each annual period of twelve months ending on May 1 as applicable; 
provided, however, that the first annual period commences on the date of the original issuance 
and delivery of the Bonds and ends on May 1, 2024 and the last of which ends on the maturity of 
the Bonds. 

"Bonds" means the Issuer's Multi-Family Housing Revenue Bonds (Prairie District 
Apartments Project), Series 2024 in the aggregate principal amount of $ ______ issued 
under and secured by this Indenture. 

"Book-Entry Form" or "Book-Entry System" means, with respect to the Bonds, a form or 
system, as applicable, under which (a) physical Bond certificates in fully registered form are 
issued only to a Securities Depository or its nominee, with the physical Bond certificates 
"immobilized" in the custody of the Securities Depository and (b) the ownership of book-entry 
interests in Bonds and Bond Service Charges thereon may be transferred only through a book­
entry made by others than the Issuer or the Trustee. The records maintained by others than the 
Issuer or the Trustee constitute the written record that identifies the owners, and records the 
transfer, of book-entry interests in those Bonds and Bond Service Charges thereon . 

"Borrower" means MHL 2 Prairie District Apartments-Wabash LP, a limited partnership 
organized under the laws of the State of Illinois, and its successors and assigns. 

"Borrower Documents" when used with respect to the Borrower, means all documents and 
agreements executed and delivered by the Borrower as security for or in connection with the 
issuance of the Bonds, including but not limited to, the Financing Documents and the Mortgage 
Loan Documents. The Borrower Documents do not include any documents or agreements to 
which the Borrower is not a direct party, including the Bonds or this Indenture. 

"Business Day" means any day of the year on which (i) banks located in the City of 
Chicago and the city in which the principal office of the Trustee is located, are not required or 
authorized to remain closed and (ii) The New York Stock Exchange is not closed . 

"Cash Flow Projection" means a written cash flow projection prepared by an Independent 
firm of certified public accountants, a financial advisory firm, a law firm or other Independent th ird 
party qualified and experienced in the preparation of cash flow projections for structured finance 
transactions similar to the Bonds, designated by the Borrower and acceptable to the Rating 
Agency, establishing the sufficiency of (a) the amount on deposit in the Special Funds, (b) 
projected investment income to accrue on amounts on deposit in the Special Funds during the 
applicable period and (c) any additional Eligible Funds delivered to the Trustee by or on behalf of 
the Borrower to pay Bond Service Charges and the Administrative Expenses, in each instance, 
when due and payable, including, but not limited to, any cash flow projection prepared in 
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connection with (i) the initial issuance and delivery of the Bonds, (ii) a proposed remarketing of 
the Bonds, as provided in Section 3.07 hereof, (iii) the release of Eligible Funds from the Negative 
Arbitrage Account, as provided in Section 4.03 hereof, and (iv) the purchase, sale or exchange of 
Eligible Investments as provided in Section 4.10 hereof. 

"Certificate of the Issuer," "Statement of the Issuer," "Request of the Issuer" and 
"Requisition of the Issuer" mean, respectively, a written certificate, statement, request or 
requisition, with or without the seal of the Issuer, signed in the name of the Issuer by an Authorized 
Issuer Representative. Any such instrument and supporting opinions or representations, if any, 
may, but need not, be combined in a single instrument with any other instrument, opinion or 
representation, and if so combined shall be read and construed as a single instrument. 

"City Administrative Fee" means the City Administrative Fee to be paid by the Trustee on 
behalf of the Borrower to the Issuer, described in Section 4.15 of this Indenture. 

"Closing Date" means the initial date of delivery of the Bonds in exchange for the purchase 
price of the Bonds sized as set forth in Section 2.13(b ). 

"Code" means the Internal Revenue Code of 1986, and any regulations thereunder 
applicable to the Bonds. 

"Collateral Fund" means the Collateral Fund created in Section 4.01 hereof. 

"Completion Certificate" means the certificate attached as Exhibit C to the Loan 
Agreement. 

"Completion Date" means the date of the completion of the construction of the Project, as 
that date shall be certified as provided in Section 3.09 of the Loan Agreement. 

"Confirmation of Rating" means a written confirmation, obtained prior to the event or action 
under scrutiny, from the Rating Agency to the effect that, following the proposed action or event 
under scrutiny at the time such confirmation is sought, the rating of the Rating Agency with respect 
to all Bonds then Outstanding and then rated by the Rating Agency will not be downgraded, 
suspended, qualified or withdrawn as a result of such action or event. 

"Construction Lender" means ___ _ 

"Construction Loan" means a loan made by the Construction Lender to the Borrower in 
the principal amount of$ _____ with respect to the Project. 

"Continuing Disclosure Agreement" means the Continuing Disclosure Agreement, dated 
the date of issuance of the Bonds, between the Borrower and the Trustee, as dissemination agent, 
as the same may amended, restated or supplemented from time to time. 

"Controlling Holders" means, in the case of consent or direction to be given hereunder, 
the Holders of the majority in aggregate principal amount of the Outstanding Bonds. 

"Costs of Issuance" means the "issuance costs" with respect to the Bonds within the 
meaning of Section 147(g) of the Code. 
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"Costs of Issuance Fund" means the Costs of Issuance Fund created in Section 4.01 
hereof. 

"Designated Office of the Trustee" means the office of the Trustee at the Notice Address 
set forth in this Section 1.01 or, solely for purposes of presentation for transfer, payment or 
exchange of the Bonds, the designated corporate trust operations or agency office of the Trustee 
in Seattle, Washington, or at such other address as may be specified in writing by the Trustee. 

"Disbursement Agreement" means the Loan Disbursement Agreement dated as of the 
Closing Date, by and among the _______ , the Issuer, the Subordinate Lender, the 
trustee, Investor Limited Partner, [Title Company] and the Borrower, relating to the funding of the 
Mortgage Loan by the Lender. 

"Dissemination Agent" means the Trustee, or any successor, as Dissemination Agent 
under the Continuing Disclosure Agreement. 

"Dissemination Agent Fee" means the fee payable to the Dissemination Agent as 
compensation for its services and expenses in performing its obligations under the Continuing 
Disclosure Agreement; provided, however, the amount of the Dissemination Agent Fee payable 
under this Indenture is limited to money withdrawn from the Expense Fund and the Borrower will 
be responsible to pay the remaining amount of the Dissemination Agent Fee pursuant to Section 
4.04 of the Loan Agreement. 

"OTC" means The Depository Trust Company (a limited purpose trust company), New 
York, New York, and its successors or assigns. 

"OTC Participant" means any participant contracting with OTC under its book-entry system 
and includes securities brokers and dealers, banks and trust companies and clearing 
corporations. 

"Electronic Means" means e-mail, facsimile, or any other electronic means of 
communication approved in writing by the Issuer, Trustee and Underwriter. 

"Eligible Funds" means, as of any date of determination, any of: 

(a) the proceeds of the Bonds (including any additional amount paid to the 
Trustee as the purchase price thereof by the Underwriter); 

(b) money received by the Trustee representing advances to the Borrower 
of proceeds of the [Mortgage Loan,] [Construction Loan,] [Equity Bridge 
Loan,] [IHDA Trust Fund Loan,] and proceeds of the [Subordinate 
Loan]; 

(c) amounts drawn by the Trustee on a letter of credit; 

(d) remarketing proceeds of the Bonds (including any additional amount 
paid to the Trustee as the remarketing price thereof by the Remarketing 
Agent) received from the Remarketing Agent or any purchaser of 
Bonds ( other than funds provided by the Borrower, the Issuer or any 
Affiliated Party of either the Borrower or the Issuer); 



15876 JOURNAL--CITY COUNCIL--CHICAGO 9/18/2024

(e) any other amounts, including the proceeds of refunding bonds, for 
which the Trustee has received an Opinion of Counsel (which opinion 
may assume that no Holder or Beneficial Owner of Bonds is an "insider" 
within the meaning of the Bankruptcy Code) to the effect that (I) the use 
of such amounts to make payments on the Bonds would not violate 
Section 362(a) of the Bankruptcy Code or that relief from the automatic 
stay provisions of such Section 362(a) would be available from the 
bankruptcy court and (II) payments of such amounts to Holders would 
not be avoidable as preferential payments under Section 547 or 550 of 
the Bankruptcy Code should the Issuer or the Borrower become a 
debtor in proceedings commenced under the Bankruptcy Code; 

(f) any payments made by the Borrower and held by the Trustee for a 
continuous period of 123 days, provided that no Act of Bankruptcy has 
occurred during such period; and 

(g) investment income derived from the investment of the money described 
in (a) through (f) above. 

"Eligible Investments" means, subject to the provisions of Section 4.10 hereof and to the 
extent authorized under State law any of the following obligations which mature (or are 
redeemable at the option of the Trustee) at such time or times as to enable disbursements to be 
made from the fund in which such investment is held or allocated in accordance with the terms of 
this Indenture: 

(a) Government Obligations; and 

(b) Shares or units in any money market mutual fund rated "Aaa-mf' by 
Moody's ( or the equivalent Highest Rating Category given by the Rating Agency for that 
general category of security) including mutual funds of the Trustee or its affiliates or for 
which the Trustee or an affiliate thereof serves as investment advisor or provides other 
services to such mutual fund and receives reasonable compensation therefor that are 
""registered under the Investment Company Act of 1940, as amended, whose investment 
portfolio consists solely of direct obligations of the government of the United States of 
America. 

"Equity Bridge Lender" means ----~ as maker of an equity bridge loan to the 
Borrower. 

"Equity Bridge Loan" means the equity bridge loan from the Equity Bridge Lender to the 
Borrower in the principal amount of$ _____ * 

"Event of Default" means (a) with respect to this Indenture, any of the events described 
as an Event of Default in Section 6.01 hereof and (b) with respect to the Loan Agreement, any of 
the events described as an Event of Default in Section 8.01 of the Loan Agreement. 

"Expense Fund" means the Expense Fund created in Section 4.01 hereof. 

"Extension Payment" means the amount due, if any, to provide adequate additional funds 
for the payment of Bond Service Charges and Administrative Expenses during a Remarketing 
Period in connection with the change or extension of the Mandatory Tender Date pursuant to 
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Section 3.07 hereof, and (a) which shall be determined by a Cash Flow Projection approved in 
writing by the Rating Agency and (b) must consist of Eligible Funds other than the proceeds of 
the Bonds. 

"Federal Tax Status" means, as to the Bonds, the status of the interest on the Bonds as 
excludable from gross income for federal income tax purposes of the Holders of the Bonds ( except 
on Bonds while held by a substantial user or related person, each as defined in the Code). 

"Financing Documents" means this Indenture, the Bonds, the Loan Agr_eement, the Note, 
the Disbursement Agreement, the Tax Compliance Agreement, the Land Use Restriction 
Agreement, the Bond Purchase Agreement, the Continuing Disclosure Agreement, the 
Remarketing Agreement and any other instrument or document executed in connection with the 
Bonds, together with all modifications, extensions, renewals and replacements thereof. 

"Force Majeure" means any of the causes, circumstances or events described as 
constituting Force Majeure in Section 8.01 of the Loan Agreement. 

"General Partner" means MHL 2 Prairie District Apartments-Wabash GP LLC, an Illinois 
limited liability company. 

"Government Obligations" means (i) noncallable, non-redeemable direct obligations of the 
United States of America for the full and timely payment of which the full faith and credit of the 
United States of America is pledged, and (ii) obligations issued by a Person controlled or 
supervised by and acting as an instrumentality of the United States of America, the full and timely 
payment of the principal of, premium , if any, and interest on which is fully guaranteed as a full 
faith and credit obligation of the United States of America (including any securities described in 
(i) or (ii) issued or held in book-entry form on the books of the Department of the Treasury of the 
United States of America), which obligations, in either case, are not subject to redemption prior 
to maturity at less than par at the option of anyone other than the holder thereof. 

"Highest Rating Category" means, with respect to an Eligible Investment, that the Eligible 
Investment is rated by a Rating Agency in the highest rating given by that Rating Agency for that 
Rating Category, provided that such rating shall include but not be below "Aaa" or "Aaa/VMIG 1" 
if rated by Moody's or "A-1+" or "AA+" if rated by S&P. 

"Holder" or "Bondholder"when used with respect to any Bond, means the Person in whose 
name such Bond is registered . 

"/HOA Trust Fund Loan" means a loan made by the Illinois Housing Development Authority 
to the Borrower in the principal amount of $ _____ * with respect to the Project. 

"/ ndenture" means this Indenture, dated as of _____ 1, 2024, between the Issuer 
and the Trustee, as amended or supplemented from time to time. 

"Independent" when used with respect to a specified Person means such Person has no 
specific financial interest direct or indirect in the Borrower or any Affiliate of the Borrower and in 
the case of an individual is not a director, trustee, officer, partner, member or employee of the 
Borrower or any Affiliate of the Borrower and in the case of an entity, does not have a partner, 
director, trustee, officer, member or employee who is a director, trustee, partner, member, officer 
or employee of any partner or member of the Borrower or any Affiliate of the Borrower. 
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"Inducement Ordinance" means the Inducement Ordinance adopted by the City Council 
of the Issuer on January_, 2023 with respect to the Project and the Bonds. 

"Initial Borrower Deposit" means funds in the amount of $0 provided by or on behalf of the 
Borrower, which is to be deposited as provided in Section 4.02(b) hereof. 

"Initial Interest Rate" means __ % per annum. 

"Initial Mandatory Tender Date" means ____ 1, 2026. 

"Initial Remarketing Date" means the Initial Mandatory Tender Date, but only if the 
conditions for remarketing the Bonds on such date as provided in Section 3.07 hereof are 
satisfied. 

"Interest Payment Date" means (a) ____ 1 and ___ 1 of each year beginning 
___ 1, 2024, (b) each Redemption Date and (c) each Mandatory Tender Date. In the case 
of insufficient funds to pay the purchase price on the Bonds following Mandatory Tender on the 
Initial Mandatory Tender Date, "Interest Payment Date" also means the first Business Day of each 
month as provided in the second paragraph of Section 2.02 hereof. In the case of a payment of 
defaulted interest, "Interest Payment Date" also means the date of such payment established 
pursuant to Section 2.03 hereof. 

"Interest Period" means, initially, the period from the Closing Date to and including 
___ 1, 2024, and thereafter, the period commencing on each succeeding Interest Payment 
Date and ending on the last day of the month preceding the next Interest Payment Date. 

"Interest Rate" means the Initial Interest Rate to but not including the Initial Mandatory 
Tender Date, and thereafter the applicable Remarketing Rate. 

"Interest Rate for Advances" means the rate per annum which is two percent plus that 
interest rate announced by the Trustee in its lending capacity as a bank as its "Prime Rate" or its 
"Base Rate." 

"Investor Limited Partner" means ____ Limited Partnership, a ___ limited 
partnership, and its permitted successors and assigns. 

"Issuer' means the City of Chicago, a municipality and home rule unit of government duly 
organized and validly existing under the Constitution and the laws of the State. 

"Issuer Documents" means the Financing Documents to which the Issuer is a party. 

"Issuer Fee" means the amount of $ __ _, which represents 1.5% of the par amount 
of the Bonds, paid by the Trustee on behalf of the Borrower to the Issuer on the Closing Date in 
connection with, and as consideration for, the issuance of the Bonds. 

"Land Use Restriction Agreement" means the Land Use Restriction Agreement dated as 
of _____ 1, 2024, between the Issuer and the Borrower with respect to the Project and the 
Bonds. 

"Lender" means [CIBC]. , an ____ corporation . 
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"Lender Funds" means __________ _ 

"Loan" means the loan by the Issuer to the Borrower of the proceeds received from the 
sale of the Bonds. 

"Loan Agreement" means the Loan Agreement dated as of the date hereof among the 
Issuer, the Borrower and the Trustee, as the same may be amended, restated or supplemented 
from time to time. 

"Loan Payments" means the amounts required to be paid by the Borrower in repayment 
of the Loan pursuant to the provisions of the Note and Section 4.01 of the Loan Agreement. 

"Local Time" means central time (daylight or standard, as applicable) in Chicago, Illinois. 

"Mandatory Tender" means a tender of Bonds required by Section 3.05 hereof. 

"Mandatory Tender Oate" means (a) the Initial Mandatory Tender Date and (b) if the Bonds 
Outstanding on the Initial Mandatory Tender Date or on any subsequent Mandatory Tender Date 
are remarketed pursuant to Section 3.07 hereof for a Remarketing Period that does not extend to 
the final maturity of the Bonds, the day after the last day of the Remarketing Period. 

"Maturity Date" means ___ 1, 202_. 

"Maximum Interest Rate" means the interest rate equal to the lesser of: (a) 12% per 
annum, or (b) the maximum interest rate per annum permitted by applicable State law. 

"Mortgage Loan" means the mortgage loan to be made from the Lender to the Borrower 
in the principal amount of $ ____ with respect to the Project, as described and provided for 
in the Mortgage Loan Documents. 

"Mortgage Loan Documents" means the mortgage, mortgage note, and all other 
documents required by the Lender in connection with the Mortgage Loan. 

"Negative Arbitrage Account" means the Negative Arbitrage Account of the Bond Fund 
created in Section 4.01 hereof. 

"Note" means the promissory note of the Borrower, dated as of even date with the Bonds 
initially issued, in the form attached as Exhibit A to the Loan Agreement and in the principal 
amount of$ _____ ~ evidencing the obligation of the Borrower to make Loan Payments. 

"Notice Address" means with respect to each of the Persons listed below the address set 
forth below until such time as such Person shall have notified each of the other Persons listed 
below of a new Notice Address. 

If to the Issuer: City of Chicago 
Department of Housing 
City Hall 
121 N. LaSalle Street, Room 1006 
Chicago, Illinois 60602 
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If to the Borrower: 

With a copy to: 

If to the Lender: 

With a copy to: 

If to the Trustee: 

With copies to: 

City of Chicago 
Office of the Corporation Counsel 
City Hall - Room 600 
121 North LaSalle Street 
Chicago, Illinois 60602 
Attention: Finance and Economic Development 
Division 

and to: 

City of Chicago 
Department of Finance 
City Hall 
121 N. LaSalle Street, Suite 600 
Chicago, Illinois 60602 
Attention: Comptroller 

Attention: ----

Applegate & Thorne-Thomsen, P.C. 
425 S. Financial Place, Suite 1900 
Chicago, IL 60605 
Attention: Bennett P. Applegate 

Attention: -----

Attention: ____ _ 

Zions Bancorporation, National Association 
601 Union Street, Suite 3600 
Seattle, Washington 98101 
Attn: Corporate Trust 
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If to the Remarketing Agent: 

If to the Investor Limited 
Partner: 

With a copy to: 

If to the Rating Agency: 

Stifel, Nicolaus & Company, Incorporated 
10500 NE 8th Street 
Suite 1410 
Bellevue, Washington 98004 
Attention: David Dill 

Attention: -----

Attention: ____ _ 

Moody's Investors Service, Inc. 
7 World Trade Center 
250 Greenwich Street, 16th Floor 
New York, New York 10007 
Attention: Public Finance Group - Housing Team 
Electronic notices shall be delivered to: 
Housing@moodys.com 

"Notice by Mail" or "notice" of any action or condition "by Mail" shall mean a written notice 
meeting the requirements of this Indenture mailed by first-class mail to the Holders of specified 
registered Bonds at the addresses shown in the Bond Register. 

"Optional Redemption Date" means the date on which an optional redemption of the 
Bonds may be exercised, as provided in Section 3.01 (a) of this Indenture. 

"Ordinance" means the ordinance adopted by the City Council of the Issuer on 
______ , 2024, authorizing the issuance, sale and delivery of the Bonds. 

"Ordinary Trustee Fees and Expenses" means an upfront fee in the amount of $5,000 
payable on the Closing Date, payable from funds of the Borrower. 

"Organizational Documents" means the Borrower's Amended and Restated Agreement of 
Limited Partnership dated as of ____ 1, 2024. 

"Outstanding" when used with respect to the Bonds, means all Bonds theretofore 
authenticated and delivered under this Indenture, except: 

(a) Bonds theretofore cancelled by the Trustee or theretofore delivered to the 
Trustee for cancellation; 

(b) Bonds for the payment or redemption of which money or obligations shall 
have been theretofore deposited with the Trustee in accordance with Article IX hereof; 
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(c) Bonds paid pursuant to Section 2.03 hereof; and 

(d) Bonds in exchange for or in lieu of which other Bonds have been 
authenticated and delivered under this Indenture. 

"Participant" when used with respect to any Securities Depository means any participant 
of such Securities Depository. 

"Paying Agent" or "paying agent" means the Trustee and its successors designated 
pursuant to this Indenture. 

"Person" or "Persons" means one or more natural persons, firms, associations, 
partnerships, corporations, limited liability companies or public bodies. 

"Plans and Specifications" means the plans and specifications describing the Project as 
now prepared and as they may be changed, revised and updated from time to time as provided 
in the Loan Agreement. 

"Predecessor Bond" of any particular Bond means every previous Bond evidencing all or 
a portion of the same debt as that evidenced by the particular Bond . For the purposes of this 
definition , any Bond authenticated and delivered under Section 2.09 hereof in lieu of a lost, stolen 
or destroyed Bond shall, except as otherwise provided in Section 2.09, be deemed to evidence 
the same debt as the lost, stolen or destroyed Bond . 

"Project" means the acquisition, rehabilitation and equipping of a six-story building located 
generally at 1801 S. Wabash Avenue in Chicago, Illinois, to contain 100 studios affordable for 
rental to households earning at or below 80 percent of the area median income with at least 40 
percent or more of such studios occupied by households earning 60 percent or less of the area 
median income, as well as a ground floor devoted to residential amenities and community space, 
to be known as Prairie District Apartments. 

"Project Costs" means, to the extent authorized by the Code, any and all costs incurred 
by the Borrower with respect to the acquisition and construction of the Project, including, without 
limitation, costs for site preparation, the planning of housing and related facilities and 
improvements, the acquisition of property, the removal, demolition or rehabilitation of existing 
structures, the construction of housing and related facilities and improvements, and all other work 
in connection therewith, and all costs of financing , including, without limitation, the cost of 
consultant, accounting and legal services, other expenses necessary or incident to determining 
the feasibility of the Project, contractors' and Borrower's overhead and supervisors' fees and costs 
directly allocable to the Project, administrative and other expenses necessary or incident to the 
Project and the financing thereof (including reimbursement to any municipality, county or entity 
for expenditures made for the Project), and interest accrued during construction and prior to the 
Completion Date. 

"Project Fund" means the Project Fund created in Section 4.01 hereof 

"Qualified Project Costs" means Project Costs (excluding Costs of Issuance) paid (i) after 
the date which is 60 days prior to the adoption of the Inducement Ordinance or (ii) prior to such 
date which are nevertheless eligible for reimbursement under the Code, which either constitute 
land or property of a character subject to the allowance for depreciation under Section 167 of the 
Code or are chargeable to a capital account with respect to the Project for federal income tax and 
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financial accounting purposes, or would be so chargeable either with a proper election by the 
Borrower or but for the proper election by the Borrower to deduct those amounts within the 
meaning of Code Regulation 1.103-8(a)(1 )(i); provided, however, that only such portion of interest 
accrued during construction of the Project shall constitute a Qualified Project Cost as bears the 
same ratio to all such interest as the Qualified Project Costs bear to all Project Costs; and 
provided, further, that interest accruing after the Completion Date shall not be a Qualified Project 
Cost; and provided still further that, if any portion of the Project is being constructed by an Affiliated 
Party (whether as a general contractor or a subcontractor), "Qualified Project Costs" shall include 
only (a) the actual out-of-pocket costs incurred by such Affiliated Party in constructing the Project 
( or any portion thereof), (b) any reasonable fees for supervisory services actually rendered by the 
Affiliated Party and (c) any overhead expenses incurred by the Affiliated Party which are directly 
attributable to the work performed on the Project, and shall not include, for example, intercompany 
profits resulting from members of an affiliated group (within the meaning of Section 1504 of the 
Code) participating in the construction of the Project or payments received by such Affiliated Party 
due to early completion of the Project (or any portion thereof). 

"Rating Agency" means Moody's, S&P or any other nationally recognized securities rating 
agency rating the Bonds, or such rating agency's successors or assigns, and initially means 
Moody's so long as Moody's is rating the Bonds'. 

"Rating Category" means one of the rating categories of the Rating Agency for the specific 
type and duration of the applicable Eligible Investment. 

"Rebate Amount" means the amount required to be rebated to the United States pursuant 
to Section 148 of the Code. 

"Rebate Analyst" means a certified public accountant, financial analyst or attorney, or any 
firm of the foregoing, or a financial institution (which may include the Trustee) experienced in 
making the arbitrage and rebate calculations required pursuant to Section 148 of the Code and 
selected by the Issuer at the expense of the Borrower to calculate the Rebate Amount or, in the 
event that the Issuer fails to so select a Rebate Analyst and the Borrower fails to pay such fee 
one month prior to any date on which calculations are required to be made, any qualified person 
retained by the Trustee to calculate the Rebate Amount. The initial Rebate Analyst shall be Tiber 
Hudson LLC. 

"Rebate Analyst Fee" means the fee of the Rebate Analyst in an amount to be paid from 
moneys in the Rebate Fund and other funds provided by the Borrower for such purpose. 

"Rebate Fund" means the Rebate Fund created in Section 4.01 hereof. 

"Redemption Date" means any date on which Bonds are redeemed in accordance with 
this Indenture, including (a) the Maturity Date, (b) the date of acceleration of the Bonds and (c) 
pursuant to Sections 3.01 and 3.05 hereof. 

"Register" means the books kept and maintained by the Trustee for registration and 
transfer of Bonds pursuant to Section 2.10 hereof. 

"Regular Record Date" means, with respect to any Bond, the fifteenth day of the calendar 
month next preceding an Interest Payment Date. 
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"Rehabilitation Expenditures" shall mean, unless otherwise provided in Section 147(d)(3) 
of the Code and the Regulations, any amount, whether or not financed with the net proceeds of 
the Bonds, that is: 

(a) properly chargeable to the capital account of the Project; 

(b) incurred by the Borrower, or by the seller of such building pursuant to applicable 
contract of sale, after the inducement date and prior to the date that is 2 years after the later of 
the issue date or the acquisition of such building by the Borrower; 

(c) incurred for property (or additions or improvements to property) in connection with the 
rehabilitation of a building comprising a part of the Project and, in the case of an integrated 
operation contained in such a building before its acquisition by the Borrower, the rehabilitation of 
existing equipment in such building or the replacement of such equipment with equipment having 
substantially the same function; and 

(d) not an expenditure described in Section 47(c)(2)(B) of the Code. 

"Remarketing Agent" means Stifel , Nicolaus & Company, Incorporated or any successor 
as Remarketing Agent designated in accordance with Section 7.17 hereof. 

"Remarketing Agent's Fee" means the fee of the Remarketing Agent for its remarketing 
services. 

"Remarketing Agreement" means the Remarketing Agreement, dated as of ___ _ 
1, 2024, by and between the Borrower and the Remarketing Agent, as amended, supplemented 
or restated from time to time, or any agreement entered into in substitution therefor. 

"Remarketing Date" means the Initial Remarketing Date and, if the Bonds Outstanding on 
such date or on any subsequent Remarketing Date are remarketed pursuant to Section 3.07 for 
a Remarketing Period that does not extend to the final maturity of the Bonds, the day after the 
last day of the Remarketing Period. 

"Remarketing Expenses" means the costs and expenses, other than Administrative 
Expenses, incurred by the Trustee and its counsel, the Remarketing Agent and its counsel, the 
Issuer and its counsel, and Bond Counsel in connection with the remarketing of the Bonds, 
including bond printing and registration costs, costs of funds advanced by the Remarketing Agent, 
registration and filing fees, rating agency fees, the costs of any cash flow verification reports, and 
other costs and expenses incurred in connection with or properly attributable to the remarketing 
of Bonds as certified to the Trustee by the Remarketing Agent in writing. 

"Remarketing Notice Parties" means the Borrower, the Issuer, the Trustee, the 
Remarketing Agent and the Lender. 

"Remarketing Period" means the period beginning on a Remarketing Date and ending on 
the last day of the term for which Bonds are remarketed pursuant to Section 3.07 or the final 
Maturity Date of the Bonds, as applicable. 

"Remarketing Proceeds Account" means the Remarketing Proceeds Account of the Bond 
Fund created in Section 4.01 hereof. 
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"Remarketing Rate" means the interest rate or rates established pursuant to the third 
paragraph of Section 2.02 and borne by the Bonds then Outstanding from and including each 
Remarketing Date to, but not including, the next succeeding Remarketing Date or the final 
Maturity Date of the Bonds, as applicable. 

"Reserved Rights" of the Issuer means (a) the right of the Issuer to amounts payable to it 
pursuant to Section 4.04 of the Loan Agreement, (b) all rights which the Issuer or its members, 
directors, officers, officials, agents or employees may have under this Indenture and the Financing 
Documents to indemnification by the Borrower and by any other persons and to payments for 
expenses incurred by the Issuer itself, or its members, directors, officers, officials, agents or 
employees, (c) the right of the Issuer to receive notices, reports or other information, make 
determinations and grant approvals hereunder and under the other Financing Documents, (d) all 
rights of the Issuer to enforce the representations, warranties, covenants and agreements of the 
Borrower pertaining in any manner or way, directly or indirectly, to the requirements of the Act or 
of the Issuer, and set forth in any of the Financing Documents or in any other certificate or 
agreement executed by the Borrower, (e) all inspection rights of the Issuer, (f) all rights of the 
Issuer in connection with any amendment to or modification of the Financing Documents, and (g) 
all enforcement remedies with respect to the foregoing. 

"Revenues" means (a) the Loan Payments, (b) the Eligible Funds, (c) all other money 
received or to be received by the Trustee in respect of repayment of the Loan, including without 
limitation, all money and investments in the Bond Fund, (d) any money and investments in the 
Project Fund and the Collateral Fund, and (e) all income and profit from the investment of the 
foregoing money. The term "Revenues" does not include any money or investments in the Rebate 
Fund. 

"Securities Depository'' means any securities depository registered as a clearing agency 
with the Securities and Exchange Commission pursuant to Section 17 A of the Securities 
Exchange Act of 1934, as amended, and appointed as a securities depository for the Bonds. 

"Special Funds" means, collectively, the Bond Fund, the Project Fund and the Collateral 
Fund, and any accounts therein, all as created in this Indenture. 

"Special Record Date" means the date and time established by the Trustee for the 
determination of which Holders shall be entitled to receive overdue interest or principal on the 
Bonds pursuant to Section 2.03 hereof. 

"State" means the State of Illinois. 

"Subordinate Lender" means _____________ _ 

"Subordinate Loan" means ---------------

"Supplemental Indenture" means a supplement to this Indenture being authorized and 
executed pursuant to Section 8.01 or Section 8.02 hereof. 

''Tax Compliance Agreement" means the Arbitrage and Tax Compliance Agreement, 
dated the Closing Date, between the Borrower and the Issuer relating to the Bonds. 

''Tendered Bond" means any Bond which has been tendered for purchase pursuant to a 
Mandatory Tender. 
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"Trust Estate" means the property rights, money, securities and other amounts pledged 
and assigned pursuant to the Granting Clauses of this Indenture. 

"Trustee" means Zions Bancorporation, National Association , a national banking 
association, until a successor Trustee shall have become such pursuant to the applicable 
provisions of this Indenture, and thereafter, "Trustee" shall mean the successor Trustee. 

"Undelivered Bond" means any Bond that is required under this Indenture to be delivered 
to the Remarketing Agent or the Trustee for purchase on a Mandatory Tender Date but that has 
not been received on the date such Bond is required to be so delivered. 

"Underwriter" means Stifel, Nicolaus & Company, Incorporated, a Missouri corporation . 

Section 1.02 Interpretation. Reference to Articles, Sections, and other subdivisions are 
to the designated Articles, Sections, and other subdivisions of this Indenture. The headings of this 
Indenture are for convenience only and do not define or limit the provisions hereof Words of any 
gender shall be deemed and construed to include correlative words of the other genders. Words 
importing the singular number shall include the plural number and vice versa unless the context 
shall otherwise indicate. 

ARTICLE 2 
THE BONDS 

Section 2.01 Issuance of Bonds. The Bonds shall be issued in the aggregate principal 
amount of $ _____ ; shall be designated "Multi-Family Housing Revenue Bonds (Prairie 
District Apartments Project), Series 2024"; and shall be in the Authorized Denominations 
requested by the Holder (provided, however, that each Bond shall have only one principal maturity 
date, unless the Trustee shall be directed in writing to authenticate and deliver a Bond of more 
than one maturity). Unless the Issuer shall otherwise direct the Trustee in writing , the Bonds shall 
be numbered consecutively from R-1 upwards. 

Each Bond shall be (i) substantially in the form attached as Exhibit A to this Indenture, (ii) 
dated ______ , (iii) issued only as a fully registered bond, and, except as provided in 
Section 2.10 hereof, the Holder of a Bond shall be regarded as the absolute owner thereof for all 
purposes of this Indenture. 

Section 2.02 Maturity and Interest. The Bonds shall bear interest on the principal 
amount Outstanding from the most recent date to which interest has been paid or duly provided 
for or, if no interest has been paid or provided for, from their date of initial delivery, payable on 
each Interest Payment Date. The Bonds shall bear interest for each Interest Period at the Interest 
Rate all as more specifically set forth hereinafter. Interest on the Bonds shall be calculated on 
the basis of a 360-day year consisting of twelve 30-day months. The Bonds shall mature on the 
Maturity Date, subject to prior redemption as set forth in Section 3.01 hereof and subject to 
Mandatory Tender for purchase as set forth in Section 3.05 hereof. 

From the date of their initial delivery to, but not including, the Initial Mandatory Tender 
Date, the interest rate on the Bonds shall be the Initial Interest Rate. On the Initial Mandatory 
Tender Date, the Bonds shall be subject to Mandatory Tender pursuant to Section 3.05 hereof. 
If insufficient funds are available to pay the purchase price on the Bonds following such Mandatory 
Tender on the Initial Mandatory Tender Date, the Bonds shall be redeemed in accordance with 
the provisions of Section 3.01(c) hereof. 
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The Remarketing Agent shall establish the interest rate on the Bonds Outstanding for each 
Remarketing Period at the Remarketing Rate in accordance with this Section 2.02. Not less than 
ten (10) Business Days preceding each Remarketing Date, the Remarketing Agent, taking into 
consideration prevailing market conditions, shall , using its best professional judgment, determine 
the minimum rate(s) of interest which, if borne by the Bonds then Outstanding for the Remarketing 
Period specified by the Remarketing Agent at the direction of the Borrower as provided in Section 
3.05 hereof, would enable such Bonds to be remarketed at a price equal to 100% of the principal 
amount of such Bonds that would not exceed the Maximum Interest Rate. The rate of interest 
determined in accordance with the previous sentence shall be the Remarketing Rate for the 
specified Remarketing Period; provided that if the rate of interest so determined for such period 
would exceed the Maximum Interest Rate, the Bonds Outstanding shall be remarketed for the 
longest Remarketing Period for which the minimum rate of interest that would enable such Bonds 
to be remarketed at a price equal to 100% of the principal amount of such Bonds would not exceed 
the Maximum Interest Rate. Notwithstanding the foregoing , if the rate of interest so determined 
for any Remarketing Period would exceed the Maximum Interest Rate, the Bonds Outstanding 
shall not be remarketed and shall be redeemed from funds available to pay the tender price 
thereof in accordance with Section 3.05(e) hereof. 

The Remarketing Agent shall , upon determination of the Remarketing Rate and 
Remarketing Period, immediately (and in no event later than the Business Day following the day 
on which the Remarketing Agent makes its determination of the Remarketing Rate and the 
Remarketing Period) give notice of its determination by telephone or electronic mail , promptly 
confirmed in writing, to the Trustee, the Issuer and the Borrower. The Remarketing Rate and the 
Remarketing Period shall be conclusive and binding upon actual receipt thereof by the Trustee, 
the Issuer, the Borrower and the Holders for the purposes of this Indenture. 

Section 2.03 Payment and Ownership of Bonds. To the extent provided in and except 
as otherwise permitted by this Indenture, the Bonds shall be special limited obligations of the 
Issuer and the Bond Service Charges thereon shall be payable equally and ratably solely from 
and secured solely by (a) the Revenues, including but not limited to money and investments in 
the Special Funds, (b) the assignment of Revenues hereunder and by this Indenture, and (c) the 
Trust Estate. Notwithstanding anything herein contained to the contrary, any obligation which the 
Issuer may incur under this Indenture or under any instrument executed in connection herewith 
which shall entail the expenditure of money shall not be a general obligation of the Issuer but shall 
be a limited obligation payable solely from amounts assigned to the Trustee pursuant to this 
Indenture. 

Bond Service Charges shall be payable in lawful money of the United States of America 
without deduction for the services of the Trustee. Subject to the provisions of Section 2.12 hereof, 
(a) the principal of any Bond shall be payable when due to a Holder by the Trustee, and (b) interest 
on any Bond shall be paid on each Interest Payment Date by check which the Trustee shall cause 
to be mailed on that date to the Person in whose name the Bond (or one or more Predecessor 
Bonds) is registered at the close of business on the Regular Record Date applicable to that 
Interest Payment Date on the Register at the address appearing therein . 

If and to the extent, however, that the Issuer shall fail to make payment or provision for 
payment of interest on any Bond on any Interest Payment Date, that interest shall cease to be 
payable to the Person who was the Holder of that Bond (or of one or more Predecessor Bonds) 
as of the applicable Regular Record Date. In that event, except as provided below in this Section, 
when money becomes available for payment of the interest, (a) the Trustee shall, pursuant to 
Section 6.06(d) hereof, establish a Special Record Date for the payment of that interest which 
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shall be not more than 15 nor fewer than 10 days prior to the date of the proposed payment, and 
(b) the Trustee shall cause notice of the proposed payment and of the Special Record Date to be 
mailed by first-class mail, postage prepaid, to each Holder at its address as it appears on the 
Register not fewer than 1 0 days prior to the Special Record Date and, thereafter, the interest shall 
be payable to the Persons who are the Holders of the Bonds ( or their respective Predecessor 
Bonds) at the close of business on the Special Record Date. 

Subject to the foregoing, each Bond delivered under this Indenture upon transfer thereof, 
or in exchange for or in replacement of any other Bond, shall carry the rights to interest accrued 
and unpaid, and to accrue on that Bond, or which were carried by that Bond. 

Except as provided in this Section and Section 2.09 hereof, (a) the Holder of any Bond 
shall be deemed and regarded as the absolute owner thereof for all purposes of this Indenture, 
(b) payment of or on account of the Bond Service Charges on any Bond shall be made only to or 
upon the order of that Holder or its duly authorized attorney in the manner permitted by this 
Indenture, and (c) neither the Issuer nor the Trustee shall, to the extent permitted by law, be 
affected by notice to the contrary. All of those payments shall be valid and effective to satisfy and 
discharge the liability upon that Bond, including without limitation, the interest thereon, to the 
extent of the amount or amounts so paid. Notwithstanding anything to the contrary herein or in 
any of the Bond Documents, the Trustee is authorized to use funds on deposit in the Special 
Funds, as and when provided, to pay principal and interest on the Bonds when due. 

Section 2.04 Restriction on Issuance of Bonds. No Bonds may be issued under the 
provisions of this Indenture except in accordance with this Article. The total principal amount of 
Bonds that may be issued hereunder, other than Bonds issued pursuant to the provisions of 
Section 2.09 hereof or in substitution for other Bonds, is expressly limited to the amount set forth 
in Section 2.01. 

Section 2.05 Limited Obligations. The Bonds and the interest thereon are limited 
obligations of the Issuer, payable solely from the revenues, receipts and security pledged therefor 
in the Granting Clauses hereof. The Bonds, together with premium, if any, and interest thereon, 
do not constitute an indebtedness, liability, general or moral obligation or a pledge of the full faith 
or loan of credit of the Issuer, the State, or any political subdivision of the State within the meaning 
of any constitutional or statutory provisions. None of the Issuer, the State or any political 
subdivision thereof shall be obligated to pay the principal of, premium, if any, or interest on the 
Bonds or other costs incident thereto except from the payments pledged with respect thereto and 
certain reserve funds established in connection therewith. Neither the faith and credit nor the 
taxing power of the United States of America, the Issuer, the State or any political subdivision 
thereof is pledged to the payment of the principal of, premium, if any, or interest on the Bonds or 
other costs incident thereto. The Bonds are not a debt of the United States of America or any 
agency thereof, and are not guaranteed by the United States of America or any agency thereof. 

Section 2.06 Indenture Constitutes Contract. In consideration of the purchase and 
acceptance of the Bonds issued hereunder by those who shall hold them from time to time, the 
provisions of this Indenture shall be deemed to be a part of, and continue to be, a contract 
between the Issuer and the Holders of the Bonds from time to time. 

Section 2.07 Execution. The Bonds shall be executed on behalf of the Issuer by the 
manual or facsimile signature of its Mayor, attested by the manual or facsimile signature of its City 
Clerk or Deputy City Clerk, under the official seal, or a facsimile thereof, of the Issuer. Any 
facsimile signatures shall have the same force and effect as if said officers had manually signed 
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said Bonds. Any reproduction of the official seal of the Issuer on the Bonds shall have the same 
force and effect as if the official seal of the Issuer had been impressed on the Bonds. 

In case any officer whose manual or facsimile signature shall appear on any Bonds shall 
cease to be such officer before the delivery of such Bonds, such signature or such facsimile shall 
nevertheless be valid and sufficient for all purposes, the same as if he had remained in office until 
delivery, and also any Bond may bear the facsimile signatures of, or may be signed by, such 
persons as at the actual time of the execution of such Bond shall be the proper officers to sign 
such Bond although at the date of such Bond such persons may not have been such officers. 

Section 2.08 Authentication. Only such Bonds as shall have endorsed thereon a 
certificate of authentication substantially in the form on the attached Exhibit A duly executed by 
the Trustee shall be entitled to any right or benefit under this Indenture. No Bond shall be valid or 
obligatory for any purpose unless and until such certificate of authentication shall have been duly 
executed manually by the Trustee; and such executed certificate upon any such Bond shall be 
conclusive evidence that such Bond has been authenticated and delivered under this Indenture. 
The Trustee's certificate of authentication on any Bond shall be deemed to have been executed 
by it if signed by an authorized officer of the Trustee, but it shall not be necessary that the same 
person sign the certificate of authentication of all of the Bonds. 

Section 2.09 Mutilated, Lost, Stolen or Destroyed Bonds. In the event any Bond is 
mutilated, lost, stolen or destroyed, the Issuer shall execute and the Trustee shall authenticate a 
new Bond, of like date, interest rate, maturity and denomination as that mutilated, lost, stolen or 
destroyed. Any mutilated Bond shall first be surrendered to the Trustee; and in the case of any 
lost, stolen or destroyed Bond, there shall first be furnished to the Issuer and the Trustee evidence 
of such loss, theft or destruction reasonably satisfactory to them together with indemnity 
reasonably satisfactory to them. In the event any such Bond shall have matured, instead of issuing 
a duplicate Bond or Bonds the Trustee shall, upon the written direction of the Issuer, pay the same 
without surrender thereof. The Issuer and the Trustee may charge the holder or owner of such 
Bond with their reasonable fees and expenses, including the cost of printing replacement Bonds. 

Every new Bond issued pursuant to this Section shall , with respect to such Bond, 
constitute an additional contractual obligation of the Issuer, whether or not the mutilated, lost, 
stolen or destroyed Bond shall be found at any time, and shall be entitled to all the benefits of this 
Indenture equally and proportionately with any and all other Bonds duly issued hereunder. All 
Bonds shall be held and owned on the express condition that the foregoing provisions of this 
Section are exclusive with respect to the replacement or payment of mutilated, lost, stolen or 
destroyed Bonds and shall preclude any and all rights or remedies, notwithstanding any law or 
statute existing or hereafter enacted to the contrary with respect to the replacement or payment 
of negotiable instruments or other securities without their surrender. 

Section 2.10 Transfer and Exchange of Bonds; Persons Treated as Holders. The 
Trustee as Registrar shall cause a bond register (herein sometimes referred to as the "Bond 
Register") to be kept for the registration of transfers of Bonds. Any Bond may be transferred only 
upon an assignment duly executed by the registered Holder or his or her duly authorized 
representative in such form as shall be satisfactory to the Registrar, and upon surrender of such 
Bond to the Trustee for cancellation. Whenever any Bond or Bonds shall be surrendered for 
transfer, the Issuer shall execute and the Trustee shall authenticate and del iver to the transferee 
a replacement fully registered Bond or Bonds of Authorized Denomination in an aggregate 
principal amount equal to the unmatured and unredeemed principal amount of, and bearing 
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interest at the same rate and maturing on the same date or dates as, the Bonds being presented 
and surrendered for transfer. 

Any Bond may, in accordance with its terms, be exchanged, at the office of the Trustee, 
for a new fully registered Bond or Bonds, of the same maturity, of any Authorized Denomination 
or Denominations in an aggregate principal amount equal to the unmatured and unredeemed 
principal amount of, and bearing interest at the same rate as, the Bonds being exchanged. In the 
event of a partial redemption of a Bond, the Trustee shall authenticate and deliver to the Owner 
thereof a new Bond of like date, interest rate, maturity and denomination as the partially redeemed 
Bond in the amount of the unredeemed principal thereof. 

In all cases in which Bonds shall be transferred or exchanged hereunder, the Trustee may 
make a charge sufficient to reimburse it for any tax, fee or other governmental charge required to 
be paid with respect to such transfer or exchange. 

All Bonds issued upon any transfer or exchange of Bonds shall be the valid limited 
obligations of the Issuer, evidencing the same debt, and entitled to the same benefits under this 
Indenture, as the Bonds surrendered upon transfer or exchange. Neither the Issuer nor the 
Trustee shall be required to make any exchange or transfer of a Bond during a period beginning 
at the opening of business 15 days before (i) any Interest Payment Date (including any special 
interest payment date described in Section 2.02 hereof), or (ii) the day of the mailing of a notice 
of redemption of Bonds and ending at the close of business on the day of such mailing or such 
Interest Payment Date, or to transfer or exchange any Bonds selected for redemption, in whole 
or in part. 

The Person in whose name any Bond shall be registered shall be deemed and regarded 
as the absolute owner thereof for all purposes and payment of or on account of the principal of 
and premium and interest on any such Bond shall be made only to or upon the order of the 
registered Holder thereof or his legal representative, and neither the Issuer nor the Trustee shall 
be affected by any notice to the contrary. All such payments shall be valid and effectual to satisfy 
and discharge the liability upon such Bond to the extent of the sum or sums to be paid. 

Section 2.11 Cancellation and Disposition of Bonds. Any Bond surrendered for the 
purpose of payment or retirement, or for exchange, or for replacement or payment pursuant to 
Section 2.09, shall be cancelled upon surrender thereof to the Trustee. Evidence of such 
surrender and cancellation shall be provided to the Issuer by the Trustee, if requested in writing. 
Cancelled Bonds, or unissued Bond inventory held in blank by the Trustee upon the maturity or 
total redemption of the Bonds, shall be disposed of by the Trustee in accordance with its retention 
policy then in effect and evidence of such disposition shall be provided by the Trustee to the 
Issuer, if requested in writing . 

Section 2.12 Book-Entry Provisions. The provisions of this Section shall apply so long 
as the Bonds are maintained in book-entry form with The Depository Trust Company or another 
Securities Depository, any provisions of this Indenture to the contrary notwithstanding. 

(a) Payments. The Bonds shall be payable to the Securities Depository, or its 
nominee, as the registered owner of the Bonds, on each date on which the principal of, 
interest on, and premium, if any, on the Bonds is due as set forth in this Indenture and in 
the Bonds. Such payments shall be made to the offices of the Securities Depository 
specified by the Securities Depository to the Issuer and the Trustee in writing . Without 
notice to or the consent of the beneficial owners of the Bonds, the Issuer and the Securities 
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Depository may agree in writing to make payments of principal, premium, if any, and 
interest in a manner different from that set forth herein. If such different manner of payment 
is agreed upon, the Issuer shall give the Trustee written notice thereof, and the Trustee 
shall make payments with respect to the Bonds in the manner specified in such notice as 
set forth herein. Neither the Issuer nor the Trustee shall have any obligation with respect 
to the transfer or crediting of the principal of, interest on, and premium, if any, on the Bonds 
to Participants or the beneficial owners of the Bonds or their nominees. 

(b) Replacement of the Securities Depository. The Issuer may, and in the case 
of subparagraph (ii) or (iii) below shall, discontinue use of a Securities Depository as the 
depository of the Bonds if (i) the Issuer, in its sole discretion, determines that (A) such 
Securities Depository is incapable of discharging its duties with respect to the Bonds, or 
(B) the interest of the beneficial owners of the Bonds might be adversely affected by the 
continuation of the book-entry system with such Securities Depository as the depository 
for the Bonds, (ii) the beneficial owners of 100% of the Bonds Outstanding direct the Issuer 
to do so, or (iii) such Securities Depository determines not to continue to act as a 
depository for the Bonds or is no longer permitted to act as such depository. Notice of any 
determination pursuant to clauses (i), (ii) or (iii) shall be given to such Securities Depository 
at least 30 days prior to any such determination (or such fewer number of days as shall 
be acceptable to such Securities Depository). The Issuer shall have no obligation to make 
any investigation to determine the occurrence of any events that would permit the Issuer 
to make any determination described in this paragraph. 

(c) Discontinuance of Book-Entry or Change of Securities Depository. If, 
following a determination or event specified in paragraph (b) above, the Issuer 
discontinues the maintenance of the Bonds in book-entry form with the then current 
Securities Depository, the Issuer will issue replacement Bonds to the successor Securities 
Depository, if any, or, if no replacement Securities Depository is selected for the Bonds, 
directly to the Participants as shown on the records of the former Securities Depository or, 
to the extent requested by any Participant or if directed to do so by the beneficial owners 
of 100% of the Bonds Outstanding pursuant to subparagraph (b )(ii) above, to the beneficial 
owners of the Bonds shown on the records of such Participant. Replacement Bonds shall 
be in fully registered form and in authorized denominations, be payable as to interest on 
the Interest Payment Dates of the Bonds by check mailed to each registered owner at the 
address of such owner as it appears on the bond registration books maintained by the 
Bond Registrar for such purpose at the principal corporate trust office of the Trustee or at 
the option of any registered owner of not less than $1,000,000 principal amount of Bonds, 
by wire transfer to any address in the continental United States of America on such Interest 
Payment Date to such registered owner as of the Regular Record Date relating to such 
Interest Payment Date, if such registered owner provides the Trustee with written notice 
of such wire transfer address not later than such Regular Record Date (which notice may 
provide that it will remain in effect with respect to subsequent Interest Payment Dates 
unless and until changed or revoked by subsequent written notice provided 10 business 
days prior to the next applicable Regular Record Date). Principal and redemption 
premium, if any, on the replacement Bonds are payable only upon presentation and 
surrender of such replacement Bond or Bonds at the principal corporate trust office of the 
Trustee. 

(d) Effect of Book-Entry System. The Securities Depository and its 
Participants and the beneficial owners of the Bonds, by their acceptance of the Bonds, 
agree that the Issuer and the Trustee shall not have liability for the failure of such 



15892 JOURNAL--CITY COUNCIL--CHICAGO 9/18/2024

Securities Depository to perform its obligations to the Participants and the beneficial 
owners of the Bonds, nor shall the Issuer or the Trustee be liable for the failure of any 
Participant or other nominee of the beneficial owners to perform any obligation of the 
Participant to a beneficial owner of the Bonds. 

Section 2.13 Delivery of the Bonds. Upon execution and delivery of this Indenture, and 
satisfaction of the conditions established by the Issuer in the Ordinance and in the Bond Purchase 
Agreement for delivery of the Bonds, the Issuer shall execute the Bonds and deliver them to the 
Trustee with written directions to authenticate them. The Trustee shall authenticate and deliver 
the Bonds as provided in this Indenture, but only upon the receipt of the following: 

(i) An order of the Issuer directing the Trustee to authenticate and 
deliver the Bonds (a form of which is attached hereto as Exhibit A) against receipt 
of the initial purchase price therefor; 

(ii) A certified copy of the Ordinance; 

(iii) Executed counterparts (or electronic copies thereof) of this 
Indenture and the other Financing Documents specifically listed in the definition of 
Financing Documents; 

(iv) An opinion of Counsel to the Issuer addressed to the Trustee to the 
effect that the Bonds have been duly authorized, executed and delivered and that 
the Bond Documents have been duly executed and delivered by the Issuer and 
constitute valid and binding obligations of the Issuer, enforceable against the 
Issuer in accordance with their respective terms, subject to bankruptcy, insolvency 
or other laws affecting creditors' rights generally and, with respect to certain 
remedies which require, or may require, enforcement by a court of equity, such 
principles of equity as the court having jurisdiction may impose; 

(v) An opinion of Bond Counsel addressed to the Trustee, substantially 
to the effect that this Indenture and the Bonds constitute legal, valid and binding 
obligations of the Issuer, subject to customary exceptions relating to bankruptcy 
and insolvency, and to the further effect that the interest on the Bonds is excludable 
from the gross income of the holders thereof for federal income tax purposes under 
existing law, subject to customary exceptions and this Indenture creates a lien on 
the Trust Estate; 

(vi) An opinion of counsel for the Borrower addressed to the Trustee 
and the Underwriter to the effect that the Borrower Documents have been duly 
authorized, executed and delivered by the Borrower and are legal, valid and 
binding agreements of the Borrower in accordance with their respective terms 
subject to customary qualifications and exceptions; 

(vii) Funds the Trustee is required to receive for deposit pursuant to 
Section 4.02 hereof; 

(viii) Reimbursement of all fees and expenses due to Trustee hereunder; 

(ix) A request and authorization signed by an Authorized Issuer 
Representative authorizing the Trustee to authenticate and to deliver the Bonds to 
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the Underwriter upon payment to the Trustee for the account of the Issuer of the 
amount specified in such request and authorization plus accrued interest, if any, 
thereon to the date of delivery; 

(x) Evidence in writing of recordation of the Land Use Restriction 
Agreement (which may be in the form of a title company certified copy); and 

(xi) Any other documents or opinions which the Trustee, the Issuer or 
Bond Counsel may reasonably require, which requirement shall be deemed to be 
satisfied upon the delivery of the Opinion of Bond Counsel. 

Section 2.14 Special Agreement with Holders. Notwithstanding any provision of this 
Indenture or of any Bond to the contrary, with the written approval of the Borrower, the Trustee 
may but shall not be obligated to, enter into an agreement with any Holder providing for making 
all payments to that Holder of principal of and interest on that Bond or any part thereof (other than 
any payment of the entire unpaid principal amount thereof) at a place and in a manner other than 
as provided in this Indenture and in the Bond, without presentation or surrender of the Bond, upon 
any conditions which shall be satisfactory to the Trustee and the Borrower; provided, that payment 
in any event shall be made to the Person in whose name a Bond shall be registered on the 
Register, with respect to payment of principal , on the date such principal is due, and, with respect 
to the payment of interest, as of the applicable Regular Record Date or Special Record Date, as 
the case may be. 

The Trustee will furnish a copy of each of those agreements, certified to be an accurate 
copy by an officer of the Trustee, to the Issuer and the Borrower. Any payment of principal or 
interest pursuant to such an agreement shall constitute payment thereof pursuant to, and for all 
purposes of, this Indenture. 

Section 2.15 CUSIP Numbers. The Issuer in issuing the Bonds may use "CUSIP" 
numbers (if then generally in use), and, if so, the Trustee shall use "CUSIP" numbers in notices 
of redemption as a convenience to Holders; provided that the Trustee shall have no liability for 
any defect in the "CUSIP". numbers as they appear on any Bond, notice or elsewhere, and, 
provided further that any such notice may state that no representation is made as to the 
correctness of such numbers either as printed on the Bonds or as contained in any notice of a 
redemption and that reliance may be placed only on the other identification numbers printed on 
the Bonds, and any such redemption shall not be affected by any defect in or omission of such 
numbers. The Issuer will promptly notify the Trustee in writing of any change in the "CUSIP" 
numbers. 

ARTICLE 3 
REDEMPTION OF BONDS 

Section 3.01 Redemption of Bonds. The Bonds are subject to redemption prior to their 
stated maturity as follows: 

(a) Optional Redemption. The Bonds are subject to optional redemption in 
whole or in part by the Issuer at the written direction of the Borrower (with a copy to the 
Invested Limited Partner and the Construction Lender) on the Initial Remarketing Date at 
a redemption price of 100% of the principal amount of such Bonds to be redeemed plus 
accrued interest to the applicable Redemption Date given to the Trustee at least five (5) 
Business Days prior to the Initial Remarketing Date or the optional redemption date, as 



15894 JOURNAL--CITY COUNCIL--CHICAGO 9/18/2024

applicable. After the Initial Remarketing Date, the Borrower, in consultation with the 
Remarketing Agent, may establish an optional redemption date with respect to any 
subsequent Remarketing Period and, thereafter, the Bonds are subject to optional 
redemption in whole or in part by the Issuer at the written direction of the Borrower (with 
a copy to the Invested Limited Partner and the Construction Lender) on or after the 
applicable redemption date at a redemption price of 100% of the principal amount of such 
Bonds to be redeemed plus accrued interest to the applicable redemption date. 

(b) Reserved. 

(c) Mandatory Redemption. The Bonds shall be redeemed in whole at a 
redemption price of 100% of the principal amount of such Bonds, plus accrued interest to 
the Redemption Date, on any Mandatory Tender Date upon the occurrence of any of the 
following events: (i) the Borrower has previously elected not to cause the remarketing of 
the Bonds, (ii) the conditions to remarketing set forth in this Indenture have not been met 
by the dates and times set forth in Section 3.0?(b) or Section 3.0?(d) hereof, or (iii) the 
proceeds of a remarketing on deposit in the Remarketing Proceeds Account at 11 :00 a.m. 
Local Time on the Mandatory Tender Date are insufficient to pay the purchase price of the 
Outstanding Bonds on such Mandatory Tender Date. Bonds subject to redemption in 
accordance with this paragraph shall be redeemed from (I) amounts on deposit in the 
Collateral Fund, (II) amounts on deposit in the Negative Arbitrage Account of the Bond 
Fund, (111) amounts on deposit in the Project Fund, and (IV) any other Eligible Funds 
available or made available for such purpose at the written direction of the Borrower. 

(d) Purchase in Lieu of Redemption. At the election of the Borrower upon a 
redemption in whole of the Bonds, by written notice to the Trustee and the Remarketing Agent 
given not less than five (5) Business Days in advance of such redemption date, the Bonds will be 
deemed tendered for purchase in lieu of the redemption on such date and the call for redemption 
shall be cancelled. The purchase price of Bonds so purchased in lieu of redemption shall be the 
principal amount thereof together with all accrued and unpaid interest to the date of redemption 
and any prepayment fee, if due, and shall be payable on the date of redemption thereof. Bonds 
so purchased in lieu of redemption shall remain Outstanding and shall be registered to or upon 
the direction of the Borrower. 

Section 3.02 Partial Redemption. In the case of a partial redemption of Bonds when 
Bonds of denominations greater than $5,000 are then Outstanding, each $5,000 unit of face value 
of principal thereof shall be treated as though it were a separate Bond of the denomination of 
$5,000. If it is determined that one or more, but not all of the $5,000 units of face value 
represented by a Bond are to be called for redemption, then upon notice of redemption of a $5,000 
unit or units, the Holder of that Bond shall surrender the Bond to the Trustee (a) for payment of 
the redemption price of the $5,000 unit or units of face value called for redemption (including 
without limitation, the interest accrued to the date fixed for redemption and any premium), and (b) 
for issuance, without charge to the Holder thereof, of a new Bond or Bonds of the same series, of 
any Authorized Denomination or Denominations in an aggregate principal amount equal to the 
unmatured and unredeemed portion of, and bearing interest at the same rate and maturing on 
the same date as, the Bond surrendered. 

If less than all of an Outstanding Bond of one maturity in a Book-Entry System is to be 
called for redemption, the Trustee shall give notice to the Depository or the nominee of the 
Depository that is the Holder of such Bond, and the selection of the Beneficial Ownership Interests 
in that Bond to be redeemed shall be at the sole discretion of the Depository and its participants. 
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Section 3.03 Notice of Redemption. Unless waived by any Holder of Bonds to be 
redeemed, official written notice of redemption shall be given by the Trustee on behalf of the 
Issuer by mailing a copy of an official redemption notice by first-class mail, postage prepaid, to 
the Holder of each Bond to be redeemed, at the address of such Holder shown on the Register 
at the opening of business on the fifth day prior to such mailing, not less than 20 days nor more 
than 30 days prior to the date fixed for redemption. With respect to a mandatory redemption 
pursuant to Section 3.01(c), the Notice of Mandatory Tender provided to Holders pursuant to 
Section 3.06 shall serve as the notice of redemption required by this Section 3.03 and no further 
notice of redemption will be required to the Holders. A second written notice of redemption shall 
be given by the Trustee on behalf of the Issuer, as soon as practicable, by first-class mail to the 
Holder of each Bond which has been so called for redemption (in whole or in part) but has not 
been presented and surrendered to the Trustee within 30 days following the date fixed for 
redemption of that Bond . 

All notices of redemption shall state: 

(a) the Redemption Date; 

(b) the redemption price; 

(c) if less than all Outstanding Bonds are to be redeemed, the identification by 
designation, letters, numbers or other distinguishing marks (and, in the case of partial redemption, 
the respective principal amounts) of the Bonds to be redeemed; 

( d) that on the redemption date the redemption price will become due and payable upon 
each such Bond or portion thereof called for redemption, and that interest thereon shall cease to 
accrue from and after said date; 

( e) the place where such Bonds are to be surrendered for payment of the redemption 
price, which place of payment shall be the Designated Office of the Trustee, and; 

(f) that the notice of redemption is conditioned upon there being deposited with the 
Trustee on or prior to the date of redemption money sufficient to pay the redemption price of the 
Bonds to be redeemed and, in the case of any redemption premium on Bonds, that there be on 
deposit Eligible Funds sufficient to pay such redemption premium; and 

(g) such other information as the Trustee deems advisable. 

Notices of redemption shall be revocable in the event that there is not on deposit with the 
Trustee by 10:00 a.m. Central time on the date of redemption money sufficient to pay the 
redemption price of the Bonds to be redeemed or, in the case of any redemption premium on 
Bonds, there is not on deposit Eligible Funds sufficient to pay such redemption premium. 

If the Bonds are not then held in a Book-Entry System, in addition to the foregoing notice, 
further written notice shall be given by the Trustee on behalf of the Issuer as set out below, but 
no defect in said further notice nor any failure to give all or any portion of such further notice shall 
in any manner defeat the effectiveness of a call for redemption if notice thereof is given as above 
prescribed. 
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(h) Each further notice of redemption given hereunder shall contain the information 
required above for an official notice of redemption plus (i) the CUSIP numbers of all Bonds being 
redeemed ; (ii) the date of issue of the Bonds as originally issued; (iii) the rate of interest borne by 
each Bond being redeemed; (iv) the maturity date of each Bond being redeemed; and (v) any 
other descriptive information deemed necessary in the sole discretion of the Trustee to identify 
accurately the Bonds being redeemed. 

(i) Each further notice of redemption shall be sent at least 15 days before the 
redemption date by electronic mail , registered or certified mail or overnight delivery service to the 
Electronic Municipal Market Access ("EMMA") or if EMMA is not in existence, to one or more 
national information services that disseminate notices of redemption of obligations such as the 
Bonds. 

(j) Upon the payment of the redemption price of Bonds being redeemed, each check 
or other transfer of funds issued for such purpose shall bear the CUSIP number (if any) identifying, 
by issue and maturity, the Bonds being redeemed with the proceeds of such check or other 
transfer. 

Failure to receive notice by mailing or any defect in that notice regarding any Bond, 
however, shall not affect the validity of the proceedings for the redemption of any other Bond. 

Notice of any redemption hereunder with respect to Bonds held under a Book-Entry 
System shall be given by the Trustee on behalf of the Issuer only to the Depository, or its nominee, 
as the Holder of such Bonds. Selection of Beneficial Ownership Interests in the Bonds called for 
redemption is the responsibility of the Depository and any failure of such Depository to notify the 
Beneficial Owners of any such notice and its contents or effect will not affect the validity of such 
notice of any proceedings for the redemption of such Bonds. 

Section 3.04 Payment of Redeemed Bonds. Notice of Redemption having been given 
in the manner provided in this Article Ill, the Bonds and portions thereof called for redemption 
shall become due and payable on the Redemption Date, and upon presentation and surrender 
thereof at the place or places specified in that notice, shall be paid at the redemption price, 
including interest accrued to the Redemption Date. 

Upon the payment of the price of Bonds being redeemed or prepaid , each check or other 
transfer of funds issued for such purpose shall bear the CUSIP number identifying, by issue and 
maturity, the Bonds being redeemed or prepaid with the proceeds of such check or other transfer. 

If money for the redemption of all of the Bonds and portions thereof to be redeemed, 
together with interest accrued thereon to the Redemption Date, is held by the Trustee on the 
Redemption Date, so as to be available therefor on that date and if notice of redemption has been 
deposited in the mail as aforesaid, then from and after the Redemption Date those Bonds and 
portions thereof called for redemption shall cease to bear interest and no longer shall be 
considered to be Outstanding hereunder. If such money shall not be so available on the 
redemption date, or that notice shall not have been deposited in the mail as aforesaid, those 
Bonds and portions thereof shall continue to bear interest, until they are paid , at the same rate as 
they would have borne had they not been called for redemption . 

All money deposited in the Bond Fund and held by the Trustee for the redemption, 
purchase or prepayment of particular Bonds shall be held in trust for the account of the Holders 
thereof and shall be paid to them, respectively, upon presentation and surrender of those Bonds. 
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Section 3.05 Mandatory Tender 

(a) Mandatory Tender for Purchase. All Outstanding Bonds shall be subject 
to Mandatory Tender by the Holders for purchase in whole and not in part on each 
Mandatory Tender Date. The purchase price for each such Bond shall be payable in lawful 
money of the United States of America by check, shall equal 100% of the principal amount 
to be purchased and accrued interest, if any, to the Mandatory Tender Date, and shall be 
paid in full on the applicable Mandatory Tender Date. 

(b) Mandatory Tender Dates. The Mandatory Tender Dates shall consist of (i) 
the Initial Mandatory Tender Date and (ii) any subsequent dates for mandatory tender of 
the Bonds established in writing by the Borrower with the written consent of the 
Remarketing Agent in connection with a remarketing of the Bonds pursuant to Section 
3.07 hereof. 

(c) Holding of Tendered Bonds. While tendered Bonds are in the custody of 
the Trustee pending purchase pursuant hereto, the tendering Holders thereof shall be 
deemed the owners thereof for all purposes, and interest accruing on tendered Bonds 
through the day preceding the applicable Mandatory Tender Date is to be paid as if such 
Bonds had not been tendered for purchase. 

(d) Effect of Prior Redemption . Notwithstanding anything herein to the 
contrary, any Bond tendered under this Section 3.05 will not be purchased if such Bond 
matures or is redeemed on or prior to the applicable Mandatory Tender Date. 

(e) Purchase of Tendered Bonds. The Trustee shall utilize the following 
sources of payments to pay the tender price of the Bonds not later than 2:30 p.m. Local 
Time on the Mandatory Tender Date in the following priority: (i) amounts deposited in the 
Remarketing Proceeds Account, to pay the principal amount, plus accrued interest, of 
Bonds tendered for purchase; (ii) amounts on deposit in the Collateral Fund, to pay the 
principal amount of Bonds tendered for purchase; (iii) amounts on deposit in the Negative 
Arbitrage Account of the Bond Fund to pay the accrued interest, if any, on Bonds tendered 
for purchase; (iv) amounts on deposit in the Project Fund; and (v) any other Eligible Funds 
available or made available for such purpose at the written direction of the Borrower. 

(f) Undelivered Bonds. Bonds shall be deemed to have been tendered for 
purposes of this Section 3.05 whether or not the Holders shall have delivered such 
Undelivered Bonds to the Trustee, and subject to the right of the Holders of such 
Undelivered Bonds to receive the purchase price of such Bonds on the Mandatory Tender 
Date, such Undelivered Bonds shall be null and void. If such Undelivered Bonds are to 
be remarketed, the Trustee shall authenticate and deliver new Bonds in replacement 
thereof pursuant to the remarketing of such Undelivered Bonds. 

Section 3.06 Mandatory Tender Notice 

(a) Notice to Holders. Not less than 30 days preceding a Mandatory Tender 
Date, the Trustee shall, on behalf of the Issuer, give written notice of mandatory tender to 
the Holders of the Bonds then Outstanding (with a copy to the Borrower, the Managing 
Member, the General Partner and the Remarketing Agent) by Electronic Means or by first 
class mail, postage prepaid, at their respective addresses appearing on the Register 
stating: 
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(i) the Mandatory Tender Date and that (A) all Outstanding Bonds are 
subject to Mandatory Tender for purchase on the Mandatory Tender Date, (B) all 
Outstanding Bonds must be tendered for purchase no later than 12:00 Noon, Local 
Time, on the Mandatory Tender Date and (C) Holders will not have the right to 
elect to retain their Bonds; 

(ii) the address of the Designated Office of the Trustee at which 
Holders should deliver their Bonds for purchase; 

(iii) that all Outstanding Bonds will be purchased on the Mandatory 
Tender Date at a price equal to the principal amount of the Outstanding Bonds 
plus interest accrued to, but not including, the Mandatory Tender Date; and 

(iv) that any Bonds not tendered will nevertheless be deemed to have 
been tendered and will cease to bear interest from and after the Mandatory Tender 
Date. 

(b) Second Notice. In the event that any Bond required to be delivered to the 
Trustee for payment of the purchase price of such Bond shall not have been delivered to 
the Trustee on or before the 30th day following a Mandatory Tender Date, the Trustee 
shall, on behalf of the Issuer, mail a second notice to the Holder of the Bond at its address 
as shown on the Register setting forth the requirements set forth in this Indenture for 
delivery of the Bond to the Trustee and stating that delivery of the Bond to the Trustee ( or 
compliance with the provisions of this Indenture concerning payment of lost, stolen or 
destroyed Bonds) must be accomplished as a condition to payment of the purchase price 
or redemption price applicable to the Bond. 

(c) Failure to Give Notice. Neither failure to give or receive any notice 
described in this Section 3.06, nor the lack of timeliness of such notice or any defect in 
any notice ( or in its content) shall affect the validity or sufficiency of any action required or 
provided for in this Section 3.06. 

Section 3.07 Remarketing of Bonds 

(a) Notice of Mandatory Tender. No later than 11 :00 a.m. Local Time on the 
30th day prior to each Mandatory Tender Date, the Trustee shall give notice to the 
Borrower, the Managing Member and the Remarketing Agent by telephone or electronic 
mail, confirmed on the same day in writing, which states the aggregate principal amount 
of Bonds which are to be tendered or deemed to be tendered pursuant to Section 3.05 
hereof, which shall be all Outstanding Bonds. 

(b) Preliminary Conditions to Remarketinq . No later than 11 :00 a.m. Local 
Time on the 15th day prior to the Mandatory Tender Date then in effect, the Borrower may 
give notice to the Remarketing Notice Parties by telephone or electronic mail, confirmed 
on the same day in writing, that it elects to cause the Bonds to be remarketed. A 
remarketing of the Bonds shall be permitted only if the following conditions are satisfied 
no later than the time the foregoing election notice is given : 

(i) Written notice by the Borrower to the Remarketing Notice Parties of 
the Remarketing Period pursuant to Section 3.10 of the Loan Agreement, which 
period shall be approved in writing by the Remarketing Agent; 
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(ii) Delivery to the Trustee, the Rating Agency, and the Remarketing 
Agent of a written preliminary Cash Flow Projection with respect to the proposed 
Remarketing Period; and 

(iii) The Borrower shall have notified the Issuer and the Trustee in 
writing that it has approved as to form and substance any disclosure document or 
offering materials which, in the Opinion of Counsel to the Remarketing Agent 
addressed to the Issuer and the Trustee, is necessary to be used in connection 
with the remarketing of the Outstanding Bonds. 

(c) Remarketing. Not less than 10 days before each Remarketing Date, the 
Remarketing Agent shall offer for sale and use its best efforts to sell the Bonds 
Outstanding on the Remarketing Date at a price equal to 100% of the principal amount of 
such Bonds plus, if such Remarketing Date is a date other than an Interest Payment Date, 
accrued interest on such Bonds from the preceding Interest Payment Date to which 
interest has been paid . No later than the Business Day following the day on which the 
Remarketing Agent makes its determination of the Remarketing Rate, the Remarketing 
Agent shall give notice, by telephone or electronic mail, promptly confirmed in writing, to 
the Remarketing Notice Parties specifying the principal amount of Bonds, if any, it has 
remarketed (including Bonds to be purchased by the Remarketing Agent on the 
Remarketing Date for its own account), the Remarketing Rate(s) and the Remarketing 
Period applicable to the Bonds. 

The Remarketing Agent shall have the right to remarket the Bonds tendered 
pursuant to Section 3.05 hereof; provided, however, that no Bonds shall be remarketed at 
a price less than 100% of the principal amount thereof plus accrued interest (if any) without 
the prior written consent of the Borrower and Investor Limited Partner; and provided, 
further, that the purchase price of any Bond paid to the tendering Holder allocable to such 
discount shall be paid with Eligible Funds made available therefor and on deposit with the 
Trustee prior to the remarketing of such Bonds. The Remarketing Agent shall have the 
right to purchase any Bond tendered or deemed tendered pursuant to Section 3.05 hereof 
at 100% of the principal amount thereof, and to thereafter sell such Bond . Any such 
purchase shall constitute a remarketing hereunder. 

The Remarketing Agent shall not remarket any Bond to the Issuer, the Borrower, 
any guarantor of the Bonds or any person which is an "insider" of the Issuer, the Borrower, 
or any such guarantor within the meaning of the Bankruptcy Code. 

( d) 

Date: 

Final Conditions to Remarketinq . 

(i) If, not less than four (4) Business Days preceding the Remarketing 

( 1) the Remarketing Agent shall have notified the 
Trustee in writing of the remarketing of the Outstanding Bonds and 
that the proceeds from the remarketing (including proceeds of 
remarketing of Outstanding Bonds to be purchased by the 
Remarketing Agent on the Remarketing Date for its own account) or 
other funds equal to the amount needed to purchase the remarketed 
Bonds on the Remarketing Date are expected to be available to the 
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Trustee on the Remarketing Date for deposit into the Remarketing 
Proceeds Account; and 

(2) the Trustee and the Issuer shall have received written 
notice from the Remarketing Agent that the Rating Agency shall 
have received and approved a Cash Flow Projection based on the 
interest rate(s) to be in effect with respect to the Outstanding Bonds 
on and after the applicable Remarketing Date; 

(3) there shall be on deposit with the Trustee, from 
Eligible Funds provided by the Borrower an amount sufficient to pay 
the Extension Payment set forth in the Cash Flow Projection for 
deposit (A) to the Negative Arbitrage Account of the Bond Fund with 
respect to the payment of Bond Service Charges during the new 
Remarketing Period and (B) to the Expense Fund with respect to the 
payment of Administrative Expenses during the new Remarketing 
Period; 

(4) there shall be on deposit with the Trustee, from 
Eligible Funds provided by the Borrower an amount sufficient to pay 
the estimated Remarketing Expenses for deposit in the Expense 
Fund, or provision for the payment of the estimated Remarketing 
Expenses shall have been made to the satisfaction of the Trustee 
and the Remarketing Agent; 

(5) the Trustee shall have received written notice from 
the Remarketing Agent that the Remarketing Agent has received 
written confirmation from the Rating Agency that the then current 
rating assigned to the Outstanding Bonds will continue to be 
effective on the Remarketing Date; and 

(6) the Trustee shall have received an Opinion of Bond 
Counsel to the effect that the remarketing of the Bonds will not 
adversely affect the excludability of interest on the Bonds from gross 
income for federal income tax purposes; 

then the Trustee shall immediately give notice, by telephone or electronic mail, which 
notice shall be immediately confirmed in writing, to the Remarketing Agent, the Borrower, 
the Construction Lender and the [Investor Limited Partner] that (a) all conditions precedent 
to the remarketing of the Outstanding Bonds have been satisfied and (b) the sale and 
settlement of the Outstanding Bonds is expected to occur on the Mandatory Tender Date. 
Following the Trustee's notice, the Outstanding Bonds shall be sold to the purchasers 
identified by the Remarketing Agent for delivery and settlement on the Mandatory Tender 
Date, and the Trustee shall apply (i) the funds in the Remarketing Proceeds Account of 
the Bond Fund on the Remarketing Date to payment of the purchase price of the 
Outstanding Bonds and (ii) the funds in the Expense Fund to payment of the Remarketing 
Expenses. 

(e) Failure to Satisfy Final Conditions. If not less than four (4) Business Days 
preceding a Mandatory Tender Date, any condition set forth in paragraph (d) of this 
Section 3.07 has not been satisfied then the Remarketing Agent shall not sell any of the 
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Outstanding Bonds on the Remarketing Date and the Trustee shall cancel all Outstanding 
Bonds pursuant to Section 3.08 hereof. 

(f) Remarketinq Proceeds. No later than 11 :00 a.m. Local Time on each 
Mandatory Tender Date, the Remarketing Agent shall either (i) pay to the Trustee, in 
immediately available funds, the proceeds theretofore received by the Remarketing Agent 
from the remarketing of Bonds tendered for purchase on such Mandatory Tender Date or 
(ii) cause to be paid to the Trustee by the purchasers of the remarketed Bonds the 
purchase price plus accrued interest (if any) in immediately available funds. The proceeds 
from the remarketing of the Bonds shall be deposited in the Remarketing Proceeds 
Account, segregated from any funds of the Borrower and the Issuer and shall in no case 
be considered to be or be assets of the Borrower or the Issuer. Funds representing 
remarketing proceeds received by the Remarketing Agent after 11 :00 a.m. Local Time on 
each Mandatory Tender Date shall be paid to the Trustee as soon as practicable upon 
such receipt. 

(g) Delivery of Purchased Bonds. On or before the Business Day next 
preceding each Mandatory Tender Date, the Remarketing Agent, by telephonic advice or 
electronic mail, shall notify the Trustee of (i) the principal amount of Bonds to be sold by 
the Remarketing Agent pursuant to Section 3.07 hereof and the purchase price, and, 
unless the Bonds are then in the Book-Entry System, the names, addresses and social 
security numbers or other tax identification numbers of the proposed purchasers thereof 
and (ii) the principal amount of Bonds tendered for purchase on such Mandatory Tender 
Date which will not be sold by the Remarketing Agent pursuant to Section 3.07 hereof. 
Such telephonic advice shall be confirmed by written notice delivered or electronically 
communicated at the same time as the telephonic advice. 

Bonds purchased by the Trustee on a Mandatory Tender Date that have been remarketed shall 
be delivered to the purchasers thereof as directed in writing by the Remarketing Agent. Bonds 
delivered as provided in this Section shall be registered in the manner directed in writing by the 
recipient thereof. 

Section 3.08 Cancellation of Bonds. The Trustee shall immediately cancel Bonds if 
the tender price of the Bonds is paid from amounts other than proceeds derived from the 
remarketing of the Bond. 

ARTICLE 4 
FUNDS; INVESTMENTS 

Section 4.01 Establishment of Funds. The following funds are hereby established and 
shall be maintained by the Trustee under this Indenture and held in trust by the Trustee for the 
benefit of the Bonds: 

(a) the Bond Fund, and therein the Negative Arbitrage Account and the 
Remarketing Proceeds Account (but only at such times as money is to be deposited or 
held in such Accounts as provided in this Indenture); 

(b) Project Fund; 

(c) Costs of Issuance Fund; 
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(d) Collateral Fund; 

(e) Rebate Fund; and 

(f) Expense Fund. 

Each fund and account therein shall be maintained by the Trustee as a separate and 
distinct trust fund or account to be held, managed, invested, disbursed and administered as 
provided in this Indenture. All money deposited in the funds and accounts created hereunder shall 
be used solely for the purposes set forth in this Indenture. The Trustee shall keep and maintain 
adequate records pertaining to each fund and account, and all disbursements therefrom, in 
accordance with its general practices and procedures in effect from time to time. The Trustee 
may also terminate funds and accounts that are no longer needed. 

The Trustee shall, at the written direction of an Authorized Borrower Representative and 
may, in its discretion, establish such additional accounts within any fund , and subaccounts within 
any of the accounts, as the Issuer (as requested in writing) or the Trustee may deem necessary 
or useful for the purpose of identifying more precisely the sources of payments into and 
disbursements from that fund and its accounts, or for the purpose of complying with the 
requirements of the Code, but the establishment of any such account or subaccount shall not alter 
or modify any of the requirements of this Indenture with respect to a deposit or use of money in 
the Special Funds or the Rebate Fund, or result in commingling of funds not permitted hereunder. 

Section 4.02 Application of Bond Proceeds 

(a) The proceeds of the Bonds in the amount of $ ____ shall be 
allocated, deposited or delivered by the Trustee to the Project Fund . 

{b) On the Closing Date, the Trustee shall receive the Initial Borrower Deposit 
from or on behalf of the Borrower, which the Trustee shall deposit to the Costs of Issuance 
Fund. 

(c) On the Closing Date, the Trustee shall deposit Eligible Funds in the amount 
of $0 for deposit to the Negative Arbitrage Account of the Bond Fund. 

Section 4.03 Bond Fund 

On the Closing Date, there shall be deposited in the Bond Fund, from the proceeds of the 
sale of the Bonds, any accrued interest to be paid with respect to the Bonds, and in the Negative 
Arbitrage Account of the Bond Fund the amount set forth in Section 4.02(c) hereof, which is an 
amount equal to the amount of interest payments on the Bonds from the closing date to the initial 
Mandatory Tender Date. The portion of any Extension Payment received by the Trustee in 
connection with a remarketing in accordance with Section 3.07 hereof designated for the payment 
of Bond Service Charges shall also be deposited in the Negative Arbitrage Account. 

So long as there are any Outstanding Bonds, to the extent the Borrower has not received 
a credit against Loan Payments, all Loan Payments under the Loan Agreement shall be paid on 
or before each Interest Payment Date directly to the Trustee, and deposited in the Bond Fund, in 
at least the amount necessary to pay the Bond Service Charges due on the Bonds on such 
Interest Payment Date. 
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The Bond Fund (and accounts therein for which provision is made in this Indenture) and 
the money and Eligible Investments therein shall be used solely and exclusively for the payment 
of Bond Service Charges as they become due. 

Bond Service Charges shall be payable, as they become due, in the following order: (a) 
from money on deposit in the Bond Fund (excluding the Negative Arbitrage Account therein), (b) 
next from money on deposit in the Negative Arbitrage Account of the Bond Fund, (c) next from 
money on deposit in the Collateral Fund and transferred as necessary to the Bond Fund, and (d) 
thereafter, from money on deposit in the Project Fund and transferred as necessary to the Bond 
Fund. 

Upon receipt by the Trustee of a Cash Flow Projection provided on behalf of the Borrower, 
the Trustee is hereby authorized to release from the Negative Arbitrage Account the amount set 
forth in the Cash Flow Projection to be released to or at the written direction of the Borrower from 
such account. 

Section 4.04 Project Fund 

(a) Money in the Project Fund shall be disbursed in accordance with the 
provisions of this Section 4.04 and Section 3.06 of the Loan Agreement. Upon the deposit 
of Eligible Funds in the Collateral Fund as provided in Section 4.06 hereof, and subject to 
the provisions of this Section 4.04, the Trustee shall disburse the Bond proceeds on 
deposit in the Project Fund , for use by the Borrower to pay Costs of the Project in 
accordance with Section 3.06 of the Loan Agreement. Promptly upon the receipt of such 
Eligible Funds, the Trustee shall be unconditionally and irrevocably obligated to disburse 
an equal amount from the Project Fund, or, if the Trustee is unable for any reason to make 
such disbursement, the Trustee shall return such Eligible Funds to the party that provided 
them. The Trustee shall cause to be kept and maintained adequate records pertaining to 
the Project Fund and all disbursements therefrom. If requested in writing by the Issuer, 
the General Partner or the Borrower, after the Project has been completed and a 
Completion Certificate is filed as provided in Section 4.07 hereof, the Trustee shall provide 
copies of the records pertaining to the Project Fund and disbursements therefrom to the 
Issuer and the Borrower and the General Partner. The Trustee shall satisfy this obligation 
by providing statements for all periods in which there are funds in the Project Fund. 

(b) Proceeds of the Bonds shall only be used by the Borrower to pay either 
Costs of the Project or Bond Service Charges. 

(c) Notwithstanding any provision of the Loan Agreement or any other 
provision of this Indenture to the contrary, the Trustee shall not disburse money from the 
Project Fund, other than to pay Bond Service Charges on the Bonds, unless and until 
Eligible Funds or other Eligible Funds in an amount equal to or greater than the requested 
disbursement amount have been deposited in the Collateral Fund . Prior to making any 
disbursement (except to the extent necessary to pay Bond Service Charges), the Trustee 
shall determine that the aggregate principal amount that will be held in (a) the Collateral 
Fund and (b) the Project Fund , after the anticipated disbursement, is at least equal to the 
then-Outstanding principal amount of the Bonds; provided, however, to the extent money 
on deposit in the Project Fund is invested in Eligible Investments, the Trustee is hereby 
authorized to make the following allocations and exchanges, which allocations and 
exchanges shall occur prior to the disbursement of amounts on deposit in the Project Fund 
to pay Project Costs: (i) allocate all or a portion of the Eligible Investments in the Project 
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Fund, in the amount specified in the request for disbursement, to the Collateral Fund and 
(ii) transfer a like amount from the Collateral Fund to the Project Fund. To the extent 
money is not otherwise available to the Trustee, including money on deposit in the Bond 
Fund or the Collateral Fund, the Trustee shall transfer from the Project Fund to the Bond 
Fund sufficient money to pay Bond Service Charges on each Interest Payment Date 
without further written direction. Except to the extent proceeds of the Bonds might be used 
to pay Bond Service Charges, as described in the previous sentence, Bond Proceeds on 
deposit in the Project Fund shall only be used to fund Costs of the Project. 

(d) On any Redemption Date, the Trustee shall transfer any amounts then on 
deposit in the Project Fund into the Bond Fund to pay Bond Service Charges on the Bonds. 

(e) Upon obtaining actual knowledge of the occurrence and continuance of an 
Event of Default hereunder because of which the principal amount of the Bonds has been 
declared to be due and immediately payable pursuant to Section 6.02 hereof, any money 
remaining in the Project Fund shall be promptly transferred by the Trustee to the Bond 
Fund. 

Section 4.05 Costs of Issuance Fund 

Amounts on deposit in the Costs of Issuance Fund shall be used by the Trustee to pay 
costs of issuance as directed in writing by the Borrower. Any amounts remaining on deposit in 
the Costs of Issuance Fund 30 days after the Closing Date shall be promptly returned to the 
Borrower or disbursed at the written direction of the Borrower. 

Section 4.06 Collateral Fund 

The Trustee shall deposit into the Collateral Fund all Eligible Funds received pursuant to 
Section 4.02 of the Loan Agreement and any other Eligible Funds received by the Trustee for 
deposit into the Collateral Fund. Section 4.02 of the Loan Agreement requires the Borrower to 
provide written direction to the Lender to deliver or cause to be delivered the Lender Funds portion 
of the Eligible Funds, or to otherwise cause to be delivered Eligible Funds from any other source, 
to the Trustee for deposit into the Collateral Fund in an amount equal to, and as a prerequisite to 
the disbursement of, the amount of Bond proceeds on deposit in the Project Fund to be disbursed 
by the Trustee to pay Costs of the Project. 

The Trustee shall transfer money in the Collateral Fund as follows: (a) on each Bond 
Payment Date, to the Bond Fund the amount necessary to pay Bond Service Charges on the 
Bonds on such Bond Payment Date (to the extent money is not otherwise available to the Trustee, 
including money on deposit in the Bond Fund); (b) on the Mandatory Tender Date, to the Bond 
Fund, the amount necessary to pay the purchase price of the Bonds, to the extent the Bonds are 
not remarketed on any Mandatory Tender Date or amounts on deposit in the Remarketing 
Proceeds Account of the Bond Fund are insufficient therefor; and (c) on the Maturity Date of the 
Bonds, to the Bond Fund the amount necessary to pay all amounts due on the Bonds on such 
date. 

On any Redemption Date, the Trustee shall transfer all amounts then on deposit in the 
Collateral Fund into the Bond Fund to pay Bond Service Charges on the Bonds. 

Amounts on deposit in the Collateral Fund in excess of the amount required to pay Bond 
Service Charges after payment in full of the Bonds shall be transferred to the Borrower. 
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The Bonds shall not be, and shall not be deemed to be, paid or prepaid by reason of any 
deposit into the Collateral Fund unless and until the amount on deposit in the Collateral Fund is 
transferred to the Bond Fund and applied to the payment of the principal of any of the Bonds, the 
principal component of the redemption price of any of the Bonds or the principal component of 
the tender price of any of the Bonds, all as provided in this Indenture. 

Each deposit into the Collateral Fund shall constitute an irrevocable deposit solely for the 
benefit of the Holders, subject to the provisions hereof. 

Section 4.07 Completion of the Project 

The completion of the Project and payment of all costs and expenses incident thereto shall 
be evidenced by the filing with the Trustee of the Completion Certificate required by Section 3.09 
of the Loan Agreement, the form of which is attached as Exhibit C thereto. As soon as practicable 
after the filing with the Trustee of the Completion Certificate, any balance remaining in the Project 
Fund (other than the amounts retained by the Trustee as described in the Completion Certificate) 
shall be deposited or applied in accordance with the written direction of the Authorized Borrower 
Representative pursuant to Section 3.06 of the Loan Agreement, subject to Section 10.12 hereof. 

Section 4.08 Expense Fund 

The portion of any Extension Payment received by the Trustee in connection with an 
extension of the Mandatory Tender Date pursuant to Section 3.07 hereof designated for the 
payment of Administrative Expenses shall be deposited in the Expense Fund. The Trustee shall 
apply money on deposit in the Expense Fund solely for the following purposes, on the dates 
specified below, in the following order of priority: 

(a) to transfer money to the Rebate Fund to the extent necessary to pay the Rebate 
Amount (if any) pursuant to Section 4.09 hereof; 

(b) to pay the Ordinary Trustee's Fees and Expenses when due; 

(c) to pay the Issuer Fee and the City Administrative Fee when due; 

(d) to pay the Dissemination Agent Fee when due; and 

(e) to pay the costs associated with the remarketing of the Bonds on the Initial 
Mandatory Tender Date. 

To the extent money in the Expense Fund is not sufficient to pay the foregoing fees and 
expenses, such deficiency shall be paid by the Borrower pursuant to Section 4.04 of the Loan 
Agreement immediately upon written demand by the Trustee. 

Section 4.09 Rebate Fund 

Any provision hereof to the contrary notwithstanding, amounts credited to the Rebate Fund 
shall be free and clear of any lien hereunder. 

The Trustee shall, at the cost and expense of the Borrower, furnish to the Issuer, the 
Borrower and the General Partner all information reasonably requested in writing by the Issuer, 
the Borrower or the General Partner with respect to the Bonds and investments of the Funds and 
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accounts maintained by the Trustee hereunder. The purpose of the Rebate Fund is to facilitate 
compliance with Section 148(f) of the Code. Any Rebate Amount (as defined in the Tax 
Compliance Agreement) deposited in such Fund shall be for the sole benefit of the United States 
of America and shall not be subject to the lien of the Indenture or to the claim of any other Person, 
including, without limitation, the Bondholders and the Issuer. The requirements of this Section 
4.09 are subject to, and shall be interpreted in accordance with, Section 148(f) of the Code and 
the Treasury Regulations applicable thereto (the "Regulations''.) and shall apply except to the 
extent the Trustee and the Issuer are furnished with an opinion of Bond Counsel or other evidence 
satisfactory to the Trustee and the Issuer that the Regulations contain an applicable exception. 
The Trustee shall make all payments under the written direction of the Borrower or Rebate Analyst 
on their behalf. 

Promptly at the end of each five-year period after the dated date of the Bonds and also 
upon the retirement of the Bonds, the Trustee shall provide the Borrower with a statement of 
earnings on funds and accounts held under this Indenture during any period not covered by a 
prior statement. Each statement shall include the purchase and sale prices of each investment, if 
any (including any commission paid thereon which shall be separately stated if such information 
is available), the dates of each investment transaction, information as to whether such 
transactions were made at a discount or premium and such other information known or 
reasonably available to the Trustee as the Borrower or rebate analyst shall reasonably request in 
writing. If so requested in writing by the Borrower at any time, the Trustee shall create within the 
Bond Fund separate accounts for purposes of accounting for earnings on amounts attributable to 
the Bonds. 

The Trustee shall promptly transfer to the Rebate Fund each amount required to be 
deposited therein pursuant to the written direction of the Borrower, or the Rebate Analyst on their 
behalf, pursuant to the Tax Compliance Agreement, first from earnings in the Project Fund, and, 
second, to the extent amounts in the Project Fund are insufficient, from revenues which have 
been deposited into the Bond Fund and earnings thereon. To the extent that the amount to be 
deposited into the Rebate Fund exceeds the amount which can be transferred from such Funds, 
the Trustee shall promptly notify the Borrower and an amount equal to such deficiency shall be 
paid promptly by the Borrower to the Trustee for deposit into the Rebate Fund. 

The Borrower and the Trustee, on behalf of the Issuer, shall keep such records as will 
enable them to fulfill their respective responsibilities under this Section 4.09 and Section 148(f) of 
the Code, and the Borrower shall engage a rebate analyst as may be necessary in connection 
with such responsibilities. The Trustee, to the extent records of all calculations performed by the 
rebate analyst are furnished to it in writing, will retain such records until six (6) years after the 
retirement of the last obligation of the Bonds. The fees and expenses of the rebate analyst shall 
be paid by the Borrower pursuant to the Loan Agreement to the extent amounts provided 
hereunder and available in the Rebate Fund are insufficient for such purpose. For purposes of 
the computation of the Rebate Amount required under the Tax Compliance Agreement, the 
Trustee shall, at the cost and expense of the Borrower, make available to the Borrower and the 
Issuer during normal business hours all written information in the Trustee's control which is 
requested in writing by the Borrower in connection with such computations. 

Section 4.10 Investment of Special Funds and Rebate Fund 

Except as otherwise set forth in this Section, money in the Special Funds and the Rebate 
Fund shall be invested and reinvested by the Trustee in Eligible Investments as designated in 
and at the written direction of the Authorized Borrower Representative. At no time shall the 
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Borrower direct that any funds constituting gross proceeds of the Bonds (including, without 
limitation, moneys deposited in or credited to the Collateral Fund and the Negative Arbitrage 
Account) be used in any manner as would constitute failure of compliance with Section 148 of the 
Code. 

Except as provided in the following paragraph, investments of money in the [Special 
Funds] Bond Fund, the Project Fund and the Collateral Fund shall be invested in Government 
Obligations at the written directions of the Authorized Borrower Representative. 

Money in the Bond Fund, the Project Fund, and the Collateral Fund may be invested in an 
investment described in clause (b) of the definition of Eligible Investments at the written directions 
of the Authorized Borrower Representative to the extent that (a) it is impractical to invest such 
money in Government Obligations because the amount to be invested is too small or Government 
Obligations are not available at that time for purchase, (b) such money is being held in the 
Remarketing Proceeds Account, (c) such money has been received less than 30 days prior to 
date on which Bonds are to mature or be paid upon redemption or mandatory tender, or (d) the 
Borrower has directed the Trustee in writing that such money will be needed to make a 
disbursement from the Project Fund prior to the date on which available Government Obligations 
would mature. 

Absent written investment instructions, the Trustee shall invest moneys in any Account for 
which investments are permitted in the Federated Treasury Cash Reserves Fund (TISXX) or a 
successor money market fund so long as Zions Bancorporation is Trustee. 

Investments of money in the Bond Fund and the Collateral Fund shall mature or be 
redeemable at the direction of the Borrower at the times and in the amounts necessary to provide 
money to pay Bond Service Charges on the Bonds as they become due on each Interest Payment 
Date. Each investment of money in the Project Fund shall mature or be redeemable at the written 
direction of the Borrower to the Trustee at the times and in the amounts as may be necessary to 
make anticipated payments from the Project Fund. Any of those investments may be purchased 
from or sold to the Trustee, or any bank, trust company, securities firm or savings and loan 
association which is an Affiliated Party of the Trustee. The Trustee shall sell or redeem 
investments credited to the Bond Fund to produce sufficient money applicable hereunder to, and 
at the times required for the purposes of paying, Bond Service Charges when due as aforesaid, 
and shall do so without necessity for any order on behalf of the Issuer and without restriction by 
reason of any order. If the Trustee is required to sell or otherwise dispose of any Eligible 
Investments prior to maturity at a price below par, the Borrower shall, at the Borrower's expense, 
deliver to the Trustee (i) a Cash Flow Projection and (ii) Eligible Funds in the amount set forth in 
such Cash Flow Projection, if any. Anything herein to the contrary notwithstanding, amounts on 
deposit in the Collateral Fund shall not be invested at a yield in excess of the yield of the Bonds. 

An investment made from money credited to the Special Funds shall constitute part of that 
respective Fund. All investment earnings from amounts on deposit in the Project Fund and the 
Collateral Fund shall be allocated to the Bond Fund. All gains resulting from the sale of, or income 
from, any investment made from amounts on deposit in the Special Funds shall be credited to 
and become part of the Bond Fund. All investment earnings, gains resulting from the sale of, or 
income from, any investment made from amounts on deposit in the Rebate Fund shall be retained 
therein. Any investment losses from moneys credited to a Fund shall be charged against the 
respective Fund. The Trustee shall not be liable for losses on investments made in compliance 
with the provisions of this Indenture. 
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Ratings of Eligible Investments shall be determined at the time of purchase of such Eligible 
Investments and without regard to ratings subcategories. The Trustee may make any and all such 
investments through its own investment department or that of its affiliates or subsidiaries, and 
may charge its ordinary and customary fees for such trades, including cash sweep account fees. 
Although each of the Issuer and the Borrower recognizes that it may obtain a broker confirmation 
or written statement containing comparable information at no additional cost, each of the Issuer 
and the Borrower hereby agrees that confirmations of Eligible Investments are not required to be 
issued by the Trustee for each month in which a monthly statement is rendered. No statement 
need be rendered for any fund or account if no activity occurred in such fund or account during 
such month. The Trustee may conclusively rely upon the Authorized Borrower Representative's 
written instructions as to both the suitability and legality of the directed investments. 

Following the Closing Date, at the direction of the Borrower, the Trustee is permitted to 
purchase, sell or exchange Eligible Investments with a Cash Flow Projection. Notwithstanding 
anything herein to the contrary, (i) earnings received by the Trustee with respect to Eligible 
Investments purchased for the purpose of paying Bond Service Charges shall be held uninvested 
and (ii) Bond proceeds and the Negative Arbitrage Deposit shall be held uninvested until the 
Trustee has purchased, sold or exchanged Eligible Investments. 

The Trustee may make any and all investments permitted by this Section through its own 
bond or investment department, unless otherwise directed in writing by the Authorized Borrower 
Representative. 

Section 4.11 Money to be Held in Trust 

The funds created under this Indenture shall be in the custody of the Trustee in its trust 
capacity hereunder; and the Issuer authorizes and directs the Trustee to withdraw moneys from 
said funds for the purposes specified herein, which authorization and direction the Trustee hereby 
accepts. All moneys required to be deposited with or paid to the Trustee under any provision of 
this Article IV shall be held by the Trustee in trust, and except for moneys held in the Rebate Fund 
or deposited with or paid to the Trustee for the redemption of Bonds, notice of redemption of which 
has been duly given, shall while held by the Trustee constitute part of the security for the Holders 
and be subject to the lien hereof. 

Section 4.12 Valuation 

For the purpose of determining the amount on deposit to the credit of any Special Fund, 
the value of obligations in which money in such Fund shall have been invested shall be computed 
(i) in the case of Government Obligations held in the Special Funds, at the maturity or redemption 
value (as applicable) as of the maturity or next redemption date and (ii) in the case of all other 
Eligible Investments, at the then market value thereof. The Trustee shall have no liability for the 
accuracy of any such valuation. 

The Eligible Investments shall be valued by the Trustee as of the end of each calendar 
month. 

Section 4.13 Nonpresentment of Bonds 

In the event any Bond shall not be presented for payment when the principal thereof 
becomes due in whole or in part, whether at maturity, at the Redemption Date or otherwise, or a 
check for interest is uncashed, if funds sufficient to pay such Bonds shall have been made 
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available to the Trustee for the benefit of the Holder or Holders thereof, all liabilities of the Issuer 
to the Holder thereof for the payment of such Bond, as the case may be, shall thereupon cease 
and be completely discharged, and it shall be the duty of the Trustee to hold such funds for a 
period of six years after maturity of all Bonds, without liability for interest thereon, in a separate 
account in the Bond Fund for the benefit of the Holder of such Bond, who shall thereafter be 
restricted exclusively to such funds for any claim of whatever nature on his part under this 
Indenture or on, or with respect to, said Bond. After the expiration of such six-year period, the 
Trustee shall return said funds to the Issuer upon its written request and the Holder or Holders of 
any such unpresented Bond shall be entitled to payment of said Bond only from said funds held 
by the Issuer. The obligation of the Trustee under this Section to pay any such funds to the Issuer 
shall be subject to any provisions of law applicable to the Trustee or to such funds providing other 
requirements for disposition of unclaimed property. 

Section 4.14 Repayment to the Borrower from the Bond Fund 

On any Mandatory Tender Date, any amounts in the Bond Fund in excess of the amount 
necessary to cover any negative arbitrage (assuming 0.00% interest earnings on all deposits) and 
after all of the Outstanding Bonds shall be deemed paid and discharged under the provisions of 
this Indenture shall, upon written instruction to the Trustee from the Borrower, be paid to or at the 
direction of the Borrower. Except as provided in Section 4.09 and Section 4.13 hereof, any 
amounts remaining in the Special Funds (a) after all of the Outstanding Bonds shall be deemed 
paid and discharged under the provisions of this Indenture, and (b) after payment of all fees, 
charges and expenses of the Trustee and the Issuer and of all other amounts required to be paid 
under this Indenture, the Loan Agreement, the Tax Compliance Agreement, the Land Use 
Restriction Agreement and the Note, shall be paid to the Borrower to the extent that those 
amounts are in excess of those necessary to effect the payment and discharge of the Outstanding 
Bonds. Provided however that if the Mortgage Loan is in default, such excess shall be paid to the 
Lender. 

Section 4.15 Payment of Fees 

In connection with the issuance of the Bonds and with the Project, the Borrower will pay 
the following fees in the following manner: 

The Trustee will pay, from the Expense Fund, the following fees on behalf of the Borrower: 

(i) To the Issuer, an Issuer Fee in an amount equal to 1.5% of the par 
amount of the Bonds, payable on the Closing Date from Borrower equity; 

(ii) To the Issuer, a Bond Legal Reserve Fee in an amount equal to 
0.10% of the par amount of the Bonds, payable on the Closing Date from Borrower 
equity; and 

(iii) To the Trustee, the Ordinary Trustee Fees and Expenses; and 

(iv) To the Issuer, a City Administrative Fee in an amount equal to 
0.15% of the outstanding principal amount of the Bonds, accruing monthly and 
payable to the Issuer semi-annually. 
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ARTICLE 5 
GENERAL COVENANTS AND REPRESENTATIONS 

Section 5.01 Payment of Principal or Redemption Price of and Interest on Bonds. 
The Issuer shall promptly pay or cause to be paid the principal or redemption price of, and the 
interest on, every Bond issued hereunder according to the terms thereof, but shall be required to 
make such payment or cause such payment to be made only out of revenues available therefor 
under this Indenture. The Issuer hereby designates the principal corporate trust office of the 
Trustee as the place of payment for the Bonds. 

Section 5.02 Instruments of Further Assurance. The Issuer and the Trustee shall do, 
execute, acknowledge and deliver, such indentures supplemental hereto, and such further acts, 
instruments and transfers as the Trustee may reasonably require for the better assuring, 
transferring, conveying, pledging, assigning and confirming unto the Trustee all its interest in the 
property herein described and the revenues, receipts and other amounts pledged hereby to the 
payment of the principal of, premium, if any, and interest on the Bonds paid solely from the Trust 
Estate. Any and all interest in property hereafter acquired which is of any kind or nature herein 
provided to be and become subject to the lien hereof shall and without any further conveyance, 
assignment or act on the part of the Issuer or the Trustee, become and be subject to the lien of 
this Indenture as fully and completely as though specifically described herein, but nothing 
contained in this sentence shall be deemed to modify or change the obligations of the Issuer 
under this Section. 

Section 5.03 Recordation and Filing. Pursuant to the Loan Agreement, the Borrower 
shall cause financing statements with respect to the Trust Estate described in this Indenture to be 
at all times filed in such manner and in such places if required by law in order to fully preserve 
and protect the rights of the Issuer and the Trustee hereunder and to perfect the security interest 
created by this Indenture in the Trust Estate described herein. To the extent possible under 
applicable law, as in effect in the jurisdiction(s) in which the Trust Estate is located, the Borrower 
will maintain the priority of the security interest herein created in the Trust Estate as a first lien 
thereon, and warrant, protect, preserve and defend its interest in the Trust Estate and the security 
interest of the Trustee herein and all rights of the Trustee under this Indenture against all actions, 
proceedings, claims and demands of all Persons, all paid for by the Borrower. 

Section 5.04 No Modification of Security. The Issuer shall not, without the written 
consent of the Trustee, alter, modify or cancel, or agree to consent to alter, modify or cancel any 
agreement which relates to or affects the security for the Bonds. The Trustee shall not consent to 
any change in the maturity of the Mortgage Note, except as provided in Article VIII hereof. 

Section 5.05 Reports. The Trustee shall furnish annually, to the Borrower and any 
Bondholder who requests copies thereof and furnishes an address to which such reports and 
statements are to be sent copies of (a) any written reports furnished to the Trustee with regard to 
the Project and (b) annual statements of the Trustee with regard to fund balances. The Trustee 
shall be reimbursed by the Borrower for its reasonable costs and expenses in preparing any such 
statements. 

Section 5.06 Tax Covenants 

(a) The Issuer, to the extent that it has control over any of the following 
proceeds or payments, and the Trustee, to the extent that it has discretion with respect to 
investment of such proceeds, covenant and agree that they will not intentionally take any 
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action or fail to take any action with respect to the investment of the proceeds of any Bonds 
issued under this Indenture or with respect to the payments derived from the security 
pledged hereunder or from the Loan Agreement which would result in constituting the 
Bonds "arbitrage bonds" within the meaning of such term as used in Section 148 of the 
Code. The Issuer and the Trustee further covenant and agree that they will comply with 
and take all actions required by the Tax Compliance Agreement. The Trustee shall , at the 
cost and expense of the Borrower, cause to be prepared all rebate calculations required 
to be performed pursuant to the Tax Compliance Agreement. 

(b) The Issuer covenants that it shall not use or cause the use of any proceeds 
of Bonds or any other funds of the Issuer, directly or indirectly, in any manner, and shall 
not take or cause to be taken any other action or actions, or fail to take any action or 
actions, which would result in interest on any of the Bonds becoming includable in gross 
income of any Holder thereof. The Issuer further covenants that it shall at all times do and 
perform all acts and things permitted by law and necessary or desirable in order to assure 
that interest paid by the Issuer on the Bonds shall be excluded from the gross income of 
the recipients thereof for federal income tax purposes. 

ARTICLE 6 
DEFAULT PROVISIONS AND REMEDIES OF TRUSTEE AND HOLDERS 

Section 6.01 Events of Default. Each of the following shall be an "Event of Default": 

(a) default in the due and punctual payment of any interest on any Bond, 
subject to a five (5) day notice and cure period ; or 

(b) default in the due and punctual payment of the principal of or premium, if 
any, on any Bond whether at the stated maturity thereof, or on proceedings for redemption 
thereof, or on the maturity thereof by declaration, subject to a five (5) day notice and cure 
period ; or 

(c) failure by the Issuer to observe or perform any other covenant, agreement 
or obligation on its part to be observed or performed contained in this Indenture or in the 
Bonds, which failure shall have continued for a period of 30 days after written notice, by 
registered or certified mail , to the Issuer and the Borrower specifying the failure and 
requiring that it be remedied , which notice may be given by the Trustee in its discretion 
and shall be given by the Trustee at the written request of the Holders of a majority in 
aggregate principal amount of Bonds then Outstanding (unless, notwithstanding any 
attempt to cure such failure, it cannot be cured within 30 days and, notwithstanding, is 
cured within 180 days); or 

(d) the occurrence and continuation of an event of default under the Loan 
Agreement of which the Trustee has actual notice or of which the Trustee is deemed to 
have notice pursuant to Section 7.04(i) hereof. 

The Trustee and the Issuer agree that notwithstanding the provisions hereof, no default 
under the terms of this Indenture shall be construed as resulting in a default under the Mortgage 
Loan Documents unless such event also constitutes a default thereunder. 

Section 6.02 Acceleration. Upon the occurrence of an Event of Default described in 
Section 6.01 (a) or (b) hereof, the Trustee may, and upon the written request of the Holders of not 
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less than a majority in aggregate principal amount of Bonds then Outstanding shall, by written 
notice delivered to the Borrower and the Issuer, declare the principal of all Bonds then 
Outstanding (if not then due and payable), and the interest accrued thereon, to be due and 
payable immediately. If the Trustee is unable to determine that sufficient funds will be available 
to pay (not out of the Trustee's own funds) the full amount of the principal and accrued but unpaid 
interest to the Holders of the Bonds as of the date of acceleration, the Trustee shall declare the 
principal of the Bonds immediately due and payable, but only upon written direction of Controlling 
Holders of the Bonds then Outstanding. Upon the occurrence of any Event of Default other than 
those described in Sections 6.01(a) and 6.01(b) hereof, the Trustee may, and upon written 
consent of all Holders of Bonds then Outstanding shall, declare by a notice in writing delivered to 
the Borrower, the principal of all Bonds then Outstanding (if not then due and payable), and the 
interest thereon, to be due and payable immediately. Upon such declaration, that principal and 
interest shall become and be due and payable immediately. Interest on the Bonds shall accrue 
to the date determined by the Trustee for the tender of payment to the Holders pursuant to that 
declaration; provided, that interest on any unpaid principal of Bonds Outstanding shall continue 
to accrue from the date determined by the Trustee for the tender of payment to the Holders of 
those Bonds. 

The provisions of the preceding paragraph are subject, however, to the condition that if, 
at any time after declaration of acceleration and prior to the entry of a judgment in a court for 
enforcement hereunder (after an opportunity for hearing by the Issuer and the Borrower), 

(a) all sums payable hereunder (except the principal of and interest on Bonds which 
have not reached their stated maturity dates but which are due and payable solely by reason of 
that declaration of acceleration), plus interest to the extent permitted by law on any overdue 
installments of interest at the rate borne by the Bonds shall have been duly paid or provision shall 
have been duly made therefor by deposit with the Trustee, and 

(b) all existing Events of Default shall have been cured, 

then and in every case, the Trustee shall, upon being instructed in writing by the Investor Limited 
Partner or Construction Lender waive the Event of Default and its consequences and shall rescind 
and annul that declaration. No waiver or rescission and annulment shall extend to or affect any 
subsequent Event of Default or shall impair any rights consequent thereon. 

The Investor Limited Partner or Construction Lender shall be entitled (but not obligated) 
to cure any Event of Default hereunder within the time frame provided to the Borrower hereunder. 
The Issuer and the Trustee agree that cure of any default or Event of Default made or tendered 
by the Investor Limited Partner or Construction Lender shall be deemed to be a cure by the 
Borrower and shall be accepted or rejected on the same basis as if made or tendered by the 
Borrower. 

Section 6.03 Rights of Holders. If any Event of Default shall have occurred and be 
continuing, then the Trustee may and, if requested so to do by the Holders of not less than 25% 
in aggregate principal amount of Bonds affected by such default, and if indemnified as provided 
herein, the Trustee shall: 

(a) by mandamus or other suit, action or proceeding at law or in equity require 
the Issuer to perform its covenants and duties under this Indenture; 

(b) bring suit upon the Bonds; 
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(c) by action or suit in equity require the Issuer to account for its actions as if 
it were the trustee of an express trust for the Holders of the Bonds; 

(d) by action or suit in equity enjoin any acts or things that may be unlawful or 
in violation of the rights of the Holders of the Bonds; 

(e) take any action to enforce its remedies under the Loan Agreement; or 

(f) take such other steps to protect and enforce its rights and the rights of the 
Holders of the Bonds, whether by action, suit or proceeding in aid of the execution of any 
power herein granted or for the enforcement of any other appropriate legal or equitable 
remedy. 

Section 6.04 Rights of Holders to Direct Proceedings. Subject to the provisions of 
Section 6.08 hereof, the Holders of a majority in principal amount of the Bonds shall have the right 
at any time, by an instrument in writing executed and delivered to the Trustee, to direct the time, 
method and place of conducting all proceedings to be taken in connection with the enforcement 
of the terms and conditions of this Indenture for the benefit of the Bonds, or for the appointment 
of a receiver or any other proceedings hereunder for the benefit of the Bonds, in accordance with 
the provisions of law and of this Indenture. 

Section 6.05 Waiver by Issuer. Upon the occurrence of an Event of Default, to the 
extent that such right may then lawfully be waived , neither the Issuer nor anyone claiming through 
or under it shall set up, claim or seek to take advantage of any appraisal, valuation, stay, extension 
or redemption laws now or hereinafter in force, in order to prevent or hinder the enforcement of 
this Indenture; and the Issuer, for itself and all who may claim through or under it, hereby waives, 
to the extent that it lawfully may do so, the benefit of all such laws and all right of appraisement 
and redemption to which it may be entitled under the laws of the State. 

Section 6.06 Application of Moneys. If at any time after the occurrence of an Event of 
Default the money held by the Trustee under this Indenture (other than amounts in the Rebate 
Fund) shall not be sufficient to pay the principal of and interest on the Bonds as the same become 
due and payable, such money, together with any moneys then available or thereafter becoming 
available for such purpose, whether through the exercise of remedies in this Article or otherwise, 
shall, be applied by the Trustee as set forth in this Section 6.06. 

After payment of any costs, expenses, liabilities and advances paid, incurred or made by 
the Trustee in the collection of money and to all fees of the Trustee for expenses pursuant to any 
right given or action taken under the provisions of this Article or the provisions of the Loan 
Agreement, the Land Use Restriction Agreement or the Note (including without limitation, 
reasonable attorneys' fees and expenses, except as limited by law or judicial order or decision 
entered in any action taken under this Article VI), all money received by the Trustee, shall be 
applied as follows, subject to Section 2.03 hereof and any provision made pursuant to Section 
4.10 or Section 4.11 hereof: 

(a) Unless the principal of all of the Bonds shall have become, or shall have been 
declared to be, due and payable, all of such money shall be deposited in the Bond Fund and shall 
be applied: 

First: To the payment to the Holders entitled thereto of all installments of interest then 
due on the Bonds, in the order of the dates of maturity of the installments of that interest, beginning 
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with the earliest date of maturity and, if the amount available is not sufficient to pay in full any 
particular installment, then to the payment thereof ratably, according to the amounts due on that 
installment, to the Holders entitled thereto, without any discrimination or privilege, except as to 
any difference in the respective rates of interest specified in the Bonds; and 

Second: To the payment to the Holders entitled thereto of the unpaid principal of any of 
the Bonds which shall have become due, in the order of their due dates, beginning with the earliest 
due date, with interest on those Bonds from the respective dates upon which they became due at 
the rates specified in those Bonds, and if the amount available is not sufficient to pay in full all 
Bonds due on any particular date, together with that interest, then to the payment thereof ratably, 
according to the amounts of principal due on that date, to the Holders entitled thereto, without any 
discrimination or privilege, except as to any difference in the respective rates of interest specified 
in the Bonds. 

(b) If the principal of all of the Bonds shall have become due or shall have been 
declared to be due and payable pursuant to this Article, all of such money shall be deposited into 
the Bond Fund and shall be applied to the payment of the principal and interest then due and 
unpaid upon the Bonds, without preference or priority of principal over interest, of interest over 
principal, of any installment of interest over any other installment of interest, or of any Bond over 
any other Bond, ratably, according to the amounts due respectively for principal and interest, to 
the Holders entitled thereto, without any discrimination or privilege, except as to any difference in 
the respective rates of interest specified in the Bonds. 

(c) If the principal of all of the Bonds shall have been declared to be due and payable 
pursuant to this Article, and if that declaration thereafter shall have been rescinded and annulled 
under the provisions of Section 6.02 or Section 6.10 hereof, subject to the provisions of paragraph 
(b) of this Section in the event that the principal of all of the Bonds shall become due and payable 
later, the money shall be deposited in the Bond Fund and shall be applied in accordance with the 
provisions of Article II. 

(d) Whenever money is to be applied pursuant to the provisions of this Section, such 
money shall be applied at such times, and from time to time, as the Trustee shall determine, 
having due regard to the amount of money available for application and the likelihood of additional 
money becoming available for application in the future. Whenever the Trustee shall direct the 
application of such money, it shall fix the date upon which the application is to be made, and upon 
that date, interest shall cease to accrue on the amounts of principal, if any, to be paid on that 
date, provided the money is available therefor. The Trustee shall give notice of the deposit with 
it of any money and of the fixing of that date, all consistent with the requirements of Section 2.03 
hereof for the establishment of, and for giving notice with respect to, a Special Record Date for 
the payment of overdue interest. The Trustee shall not be required to make payment of principal 
of a Bond to the Holder thereof, until the Bond shall be presented to the Trustee for appropriate 
endorsement or for cancellation if it is paid fully . 

Section 6.07 Remedies Vested in Trustee. All rights of action, including the right to file 
proof of claims, under this Indenture or under any of the Bonds may be enforced by the Trustee 
without the possession of any of the Bonds or the production thereof in any trial or other 
proceedings relating thereto and any such suit or proceeding instituted by the Trustee shall be 
brought in its name as Trustee without the necessity of joining as plaintiffs or defendants any 
Holders of the Bonds, and any recovery of judgment shall be for the benefit as provided herein of 
Holders of the Outstanding Bonds. 
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Section 6.08 Remedies of Holders. No Holder of any Bonds shall have any right to 
institute any suit, action or proceeding in equity or at law for the enforcement of any provision of 
this Indenture or for the execution of any trust hereunder or for the appointment of a receiver or 
any other remedy hereunder, unless: (a) a default shall have occurred of which the Trustee shall 
have been notified as provided herein; (b) such default shall have become an Event of Default; 
( c) the Holders of at least 25% in aggregate principal amount of the Outstanding Bonds shall have 
made written request to the Trustee and shall have offered reasonable opportunity either to 
proceed to exercise the powers herein before granted or to institute such action, suit or proceeding 
in its own name; (d) such Holders shall have offered to the Trustee indemnity as provided herein; 
and ( e) the Trustee shall within 60 days thereafter fail or refuse to exercise the powers 
hereinbefore granted, or to institute such action, suit or proceeding, and such notification, request 
and offer of indemnity are hereby declared in every case at the option of the Trustee to be 
conditions precedent to the execution of the powers and trusts under this Article VI, and to any 
action or cause of action for the enforcement of this Indenture, or for any other remedy hereunder; 
it being understood and intended that no one or more Holders of the Bonds shall have any right 
in any manner whatsoever to affect, disturb or prejudice the lien of this Indenture or the rights of 
any other Holders of the Bonds or to obtain priority or preference over any other Holders (other 
than as provided herein) or to enforce any right under this Indenture, except in the manner herein 
provided and for the equal and ratable benefit of all Holders of Bonds. Nothing contained in this 
Indenture shall, however, affect or impair the right of any Holder to enforce the payment of the 
principal of, the premium, if any, and interest on any Bond at the maturity thereof or the obligation 
of the Issuer to pay the principal of, premium, if any, and interest on the Bonds issued hereunder 
to the respective Holders thereof, at the time, in the place, from the sources and in the manner 
expressed herein and in said Bonds. 

Section 6.09 Termination of Proceedings. In case the Trustee shall have proceeded 
to enforce any right under this Indenture by the appointment of a receiver, by entry or otherwise, 
and such proceedings shall have been discontinued or abandoned for any reason, or shall have 
been determined adversely, then and in every such case the Issuer and the Trustee shall be 
restored to their former positions and rights hereunder with respect to the Trust Estate herein 
conveyed, and all rights, remedies and powers of the Trustee shall continue as if no such 
proceedings had been taken. 

Section 6.10 Waivers of Events of Default. The Trustee shall waive any Event of 
Default hereunder and its consequences and rescind any declaration of maturity of principal of 
and interest on the Bonds upon the written request of the Holders of a majority of the Outstanding 
Bonds; provided, however, that there shall not be waived (a) any default in the payment of the 
principal of any Bonds at the date of maturity specified therein, or upon proceedings for mandatory 
redemption, or (b) any default in the payment when due of the interest or premium on any such 
Bonds, unless prior to such waiver or rescission all arrears of interest, with interest (to the extent 
permitted by law) at the rate borne by the Bonds on overdue installments of interest or all arrears 
of payments of principal or premium, if any, when due (whether at the stated maturity thereof or 
upon proceedings for mandatory redemption) as the case may be, and all fees, costs, and 
expenses (including reasonable fees and expenses of counsel) of the Trustee, in connection with 
such default shall have been paid or provided for, and in case of any such waiver or rescission, 
or in case any proceeding taken by the Trustee on account of any such default shall have been 
discontinued or abandoned or determined adversely, then and in every such case the Issuer, the 
Trustee and the Bondholders shall be restored to their former positions and rights hereunder, 
respectively, but no such waiver or rescission shall extend to any subsequent or other default, or 
impair any right consequent thereto. 
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Section 6.11 Notice of Defaults; Opportunity to Cure Defaults. If an Event of Default 
shall occur, the Trustee shall give written notice of the Event of Default, by Electronic Means or 
by registered or certified mail, to the Issuer, the Borrower, the Construction Lender, the Investor 
Limited Partner and the Remarketing Agent, within five days after the Trustee has actual notice 
of the Event of Default pursuant to Section 7.04(i) hereof. If an Event of Default occurs of which 
the Trustee has actual notice pursuant to this Indenture, the Trustee shall give written notice 
thereof, within 30 days after the Trustee's receipt of notice of its occurrence, to the Holders of all 
Bonds then Outstanding as shown by the Register at the close of business 15 days prior to the 
mailing of that notice; provided, that except in the case of a default in the payment of the principal 
of or interest on any Bond, the Trustee shall be protected in withholding such notice if the Trustee 
in good faith determines that the withholding of notice to the Holders is in the interests of the 
Holders. 

ARTICLE 7 
THE TRUSTEE AND REMARKETING AGENT 

Section 7.01 Certain Duties and Responsibilities. Except during the continuance of 
an Event of Default: 

(i) The Trustee undertakes to perform such duties and only such 
duties as are specifically set forth in this Indenture, and no implied covenants or 
obligations shall be read into this Indenture against the Trustee; and 

(ii) in the absence of bad faith on its part, the Trustee may conclusively 
rely, as to the truth of the statements and the correctness of the opinions expressed 
therein, upon certificates or opinions furnished to the Trustee and conforming to 
the requirements of this Indenture; but in the case of any such certificates or 
opinions which by any provision hereof are specifically required to be furnished to 
the Trustee, the Trustee shall be under a duty to examine the same to determine 
whether they conform to the requirements of this Indenture. 

(b) In case an Event of Default has occurred and is continuing, the Trustee 
shall exercise such of the rights and powers vested in it by this Indenture, and use the 
same degree of care and skill in their exercise, as a prudent person would exercise or use 
under the circumstances in the conduct of his or her own affairs. 

( c) No provision of this Indenture shall be construed to relieve the Trustee from 
liability for its own negligent action, its own negligent failure to act, or its own willful 
misconduct, except that 

(i) This subsection (c) shall not be construed to limit the effect of 
subsection (a) of this Section; 

(ii) The Trustee shall not be liable for any error of judgment made in 
good faith by a responsible officer, unless it shall be proved that the Trustee was 
negligent in ascertaining the pertinent facts; and 

(iii) The Trustee shall not be liable with respect to any action taken or 
omitted to be taken by it in good faith in accordance with directions received 
pursuant to Section 6.04 or the direction of the Holders of a majority in principal 
amount of Outstanding Bonds relating to the time, method and place of conducting 
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any proceeding for any remedy available to the Trustee, or exercising any trust or 
power conferred upon the Trustee, under this Indenture. 

(d) No provisions of this Indenture shall require the Trustee to expend or risk 
its own funds or otherwise incur any financial liability in the performance of any of its duties 
hereunder, or in the exercise of any of its rights or powers. 

(e) Whether or not therein expressly so provided, every provision of this 
Indenture relating to the conduct or affecting the liability of or affording protection to the 
Trustee shall be subject to the provisions of this Section. 

Section 7.02 Notice of Default. Within 30 days after the occurrence of any default 
hereunder of which the Trustee is deemed to have notice hereunder, the Trustee shall transmit 
by first class mail, to the Holders of all Bonds then Outstanding notice of such default hereunder 
known to the Trustee, unless such default shall have been cured or waived prior thereto; provided, 
however, that, except in the case of a default in the payment of the principal of (or premium, if 
any) or interest on any Bond when due, the Trustee shall be protected in withholding such notice 
if and so long as the Trustee in good faith determines that the withholding of such notice is in the 
interests of the Holders of the Bonds. For the purpose of this Section the term "default" means 
any event which is, or after notice or lapse of time or both would become, an Event of Default. 

hereof: 

Section 7.03 Reserved 

Section 7.04 Certain Rights of Trustee. Except as otherwise provided in Section 7.01 

(a) the Trustee may rely and shall be protected in acting or refraining from 
acting upon any resolution, certificate, statement, instrument, opinion, report, notice, 
request, direction, consent, order or other paper or document conforming to the 
requirements, if any, of this Indenture, and believed by it to be genuine, and to have been 
signed or presented by the proper party or parties; 

(b) any Request or Statement of the Issuer mentioned herein shall be 
sufficiently evidenced by an order or Request of the Issuer signed by an Authorized Issuer 
Representative and any resolution or ordinance of the governing body of the Issuer may 
be sufficiently evidenced by a Certificate of the Issuer; 

(c) any notice, request, direction, election, order or demand of the Borrower 
mentioned herein shall be sufficiently evidenced by an instrument purporting to be signed 
in the name of the Borrower by an Authorized Borrower Representative (unless other 
evidence in respect thereof be herein specifically prescribed); 

(d) whenever in the administration of this Indenture the Trustee shall deem it 
desirable that a matter be proved or established prior to taking, suffering or omitting any 
action hereunder, the Trustee (unless other evidence be herein specifically prescribed) 
may, in the absence of bad faith on its part, rely upon a Certificate of the Issuer; 

(e) the Trustee may consult with counsel, architects and engineers and other 
experts, and the written advice of such counsel, architects or engineers and other experts 
shall be full and complete authorization and protection in respect of any action taken, 
suffered or omitted by it hereunder in good faith and in reliance thereon; 
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(f) the Trustee shall be under no obligation to exercise any of the rights or 
powers vested in it by this Indenture at the request or direction of any of the Holders of 
the Bonds pursuant to this Indenture, unless such Holders shall have offered to the 
Trustee reasonable security or indemnity against the costs, expenses and liabilities which 
might be incurred by it in compliance with such request or direction; 

(g) the Trustee shall not be bound to make any investigation into the facts or 
matters stated in any resolution, certificate, statement, instrument, opinion, report, notice, 
request, direction, consent, order or other paper or document, but the Trustee, in its 
discretion, may make such further inquiry or investigation into such fact or matters as it 
may see fit, and, if the Trustee shall determine to make such further inquiry or 
investigation, it shall be entitled to examine the books, records and premises of the Issuer 
and the Borrower, including the Project, personally or by agent or attorney; 

(h) the Trustee may execute any of the trusts or powers hereunder or perform 
any duties hereunder whether directly or by or through agents or attorneys, but the Trustee 
shall be responsible for any misconduct or negligence on the part of any agent or attorney 
so appointed; 

(i) the Trustee shall not be required to take notice or be deemed to have notice 
of any default hereunder (except for any default due to the Trustee's failure to make any 
of the payments required to be made by Article IV hereof) unless the Trustee shall be 
specifically notified in writing of such default by the Issuer or the Holders of at least 25% 
in principal amount of Bonds affected thereby; 

(j) all notices or other instruments required by this Indenture to be delivered 
to the Trustee must, in order to be effective, be delivered at the principal corporate trust 
office of the Trustee at the Notice Address referred to in Section 1.01 hereof; 

(k) the rights, privileges, protections, immunities and benefits given to the 
Trustee, including, without limitation, its right to be indemnified, are extended to, and shall 
be enforceable by, the Trustee in each of its capacities hereunder (including, without 
limitation, as Dissemination Agent); and 

(I) the Trustee may request that the Issuer deliver a certificate setting forth the 
names of individuals and/or titles of officers authorized at such time to take specified 
actions pursuant to this Indenture. 

(m) Upon written request by the Rating Agency, the Trustee shall furnish to the 
Rating Agency the balance of funds on hand with the Trustee and other information as 
may be reasonably required to maintain the rating on the Bonds. 

Section 7.05 Not Responsible for Recitals or Issuance of Bonds. The recitals 
contained herein and in the Bonds, except the certificates of authentication, shall be taken as the 
statements of the Issuer, and the Trustee assumes no responsibility for their correctness. The 
Trustee makes no representations as to the validity or sufficiency of this Indenture or of the Bonds. 

Section 7.06 Trustee May Hold Bonds. The Trustee in its individual or any other 
capacity may become the owner or pledgee of Bonds and may otherwise deal with the Issuer with 
the same rights it would have if it were not Trustee. 
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Section 7.07 Reserved 

Section 7.08 Successor Trustee. Any corporation or association into which the Trustee 
may be converted or merged, or with which it may be consolidated, or to which it may sell or 
transfer its trust business and assets as a whole or substantially as a whole, or any corporation 
or association resulting from any such conversion, sale, merger, consolidation or transfer to which 
it is a party shall, ipso facto, be and become successor Trustee hereunder and vested with all title 
to the whole property or Trust Estate and all the trusts, powers, discretions, immunities, privileges 
and all other matters as was its predecessor, without the execution or filing of any instruments or 
any further act, deed or conveyance on the part of any of the parties hereto, anything herein to 
the contrary notwithstanding. 

Section 7.09 Resignation by the Trustee. The Trustee and any successor Trustee 
may at any time resign from the trusts hereby created by giving 60 days' written notice by 
registered or certified mail to the Issuer and to each Holder of the Bonds then Outstanding; 
provided that no such resignation shall take effect until a successor Trustee shall have been 
appointed and shall have accepted such appointment as provided in Section 7.11. If no successor 
Trustee shall have been appointed and have accepted appointment within 60 days following the 
giving of all required notices of resignation, the resigning Trustee may petition any court of 
competent jurisdiction for the appointment of a successor Trustee . The cost of such petition shall 
be paid by the Borrower. 

Section 7.10 Removal of the Trustee. The Trustee may be removed at any time by an 
instrument or document or concurrent instruments or documents in writing delivered to the 
Trustee, with copies thereof mailed to the Issuer, the Remarketing Agent and the Borrower and 
Managing Member, and signed by or on behalf of the Holders of not less than a majority in 
aggregate principal amount of the Bonds then Outstanding. 

The Trustee also may be removed at any time for any breach of trust or for acting or 
proceeding in violation of, or for failing to act or proceed in accordance with , any provision of this 
Indenture with respect to the duties and obligations of the Trustee by any court of competent 
jurisdiction upon the application of the Issuer or the Holders of not less than a majority in 
aggregate principal amount of the Bonds then Outstanding under this Indenture. 

The removal of the Trustee under this Section 7.10 shall take effect upon the appointment 
of a successor Trustee as provided for in Section 7.11 of this Indenture. 

Section 7.11 Appointment of Successor Trustee by the Holders; Temporary 
Trustee. If (a) the Trustee shall resign, shall be removed, shall be dissolved, or shall become 
otherwise incapable of acting hereunder, (b) the Trustee shall be taken under the control of any 
public officer or officers, or (c) a receiver shall be appointed for the Trustee by a court, then a 
successor Trustee shall be appointed by the Issuer, with the written consent of the Borrower and 
Managing Member; provided, that if a successor Trustee is not so appointed within 10 days after 
(i) a notice of resignation or an instrument or document of removal is received by the Issuer, as 
provided in Sections 7.09 and 7.10 hereof, respectively, or (ii) the Trustee is dissolved, taken 
under control , becomes otherwise incapable of acting or a receiver is appointed, in each case, as 
provided above, then, so long as the Issuer shall not have appointed a successor Trustee, the 
Holders of a majority in aggregate principal amount of Bonds then Outstanding may designate a 
successor Trustee by an instrument or document or concurrent instruments or documents in 
writing signed by or on behalf of those Holders. If no appointment of a successor Trustee shall 
be made pursuant to the foregoing provisions of this Section, the Holder of any Bond Outstanding 
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hereunder or any retiring Trustee may apply to any court of competent jurisdiction to appoint a 
successor Trustee. Such court may thereupon, after such notice, if any, as such court may deem 
proper and prescribe, appoint a successor Trustee. 

Section 7.12 Concerning Any Successor Trustee. Every successor Trustee 
appointed pursuant to this Section (a) shall be a trust company or a bank having the powers of a 
trust company, (b) shall be in good standing within the State, (c) shall be duly authorized to 
exercise trust powers within the State, (d) shall have a reported capital, surplus and retained 
earnings of not less than $50,000,000, and (e) shall be willing to accept the trusteeship under the 
terms and conditions of this Indenture. 

Every successor Trustee appointed hereunder shall execute and acknowledge, and shall 
deliver to its predecessor, the Issuer and the Borrower and Managing Member an instrument or 
document in writing accepting the appointment. Thereupon, without any further act, the successor 
shall become vested with all of the trusts, properties, remedies, powers, rights, duties, obligations, 
discretions, privileges, claims, demands, causes of action, immunities, estates, titles, interests 
and liens of its predecessor. Upon the written request of its successor, the Issuer or the Borrower 
or Managing Member, and payment of all fees and expenses owed to it, the predecessor Trustee 
(a) shall execute and deliver an instrument or document transferring to its successor all of the 
trusts, properties, remedies, powers, rights, duties, obligations, discretions, privileges, claims, 
demands, causes of action, immunities, estates, titles, interests and liens of the predecessor 
Trustee hereunder, and (b) shall take any other action necessary to duly assign, transfer and 
deliver to its successor all property (including without limitation, all securities and moneys) held 
by it as Trustee. Should any instrument or document in writing from the Issuer be requested by 
any successor Trustee for vesting and conveying more fully and certainly in and to that successor 
the trusts, properties, remedies, powers, rights, duties, obligations, discretions, privileges, claims, 
demands, causes of action, immunities, estates, titles, interests and liens vested or conveyed or 
intended to be vested or conveyed hereby in or to the predecessor Trustee, the Issuer shall 
execute, acknowledge and deliver that instrument or document. 

Section 7.13 Trustee as Paying Agent and Bond Registrar; Additional Paying 
Agents. The Trustee is hereby designated and agrees to act as Paying Agent and Registrar for 
and in respect to the Bonds. 

The Issuer from time to time may appoint one or more additional Paying Agents and, in 
the event of the resignation or removal of any Paying Agent, successor Paying Agents. Any such 
additional Paying Agent or successor Paying Agent shall signify its acceptance of the duties and 
obligations imposed upon it by this Indenture by executing and delivering to the Issuer and the 
Trustee a written acceptance thereof. 

Section 7.14 Successor Trustee as Trustee, Paying Agent and Bond Registrar. In 
the event of a change in the office of Trustee, the predecessor Trustee which shall have resigned 
or shall have been removed shall cease to be Trustee and Paying Agent on the Bonds and Bond 
Registrar, and the successor Trustee shall become such Trustee, Paying Agent and Bond 
Registrar. 

Section 7.15 Representations by Trustee. The Trustee hereby represents and 
warrants that as of the date of execution of this Indenture: 
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(a) It is duly organized and validly existing in good standing under the laws of 
the jurisdiction of its organization and has the power and authority to enter into and perform 
its obligations under this Indenture; 

(b) this Indenture has been duly authorized, executed and delivered by it; and 

(c) to the best of the Trustee's knowledge, the execution of this Indenture by 
the Trustee does not violate laws, statutes, ordinances, regulations or agreements which 
are binding on the Trustee. 

Section 7.16 Concerning the Remarketing Agent. The Remarketing Agent identified 
in Section 1.01 hereof shall serve as the Remarketing Agent for the Bonds. The Remarketing 
Agent shall designate to the Trustee its Designated Office and signify its acceptance of the duties 
and obligations imposed upon it hereunder by a written instrument of acceptance delivered to the 
Issuer, the Borrower, the Construction Lender, the Investor Limited Partner and the Trustee. In 
addition, the Remarketing Agent will agree particularly to: 

(a) Keep such records relating to its computations of interest rates for the 
Bonds as shall be consistent with prudent industry practice and to make such records 
available for inspection by the Issuer, the Trustee and the Borrower, the Construction 
Lender and the Investor Limited Partner at all reasonable times; and 

(b) perform all of its functions and duties under this Indenture. 

The Remarketing Agent shall be entitled to advice of legal counsel on any matter relating 
to the Remarketing Agent's obligations hereunder and shall be entitled to act upon the opinion of 
such counsel in the exercise of reasonable care in fulfilling such obligations. 

The Remarketing Agent shall be entitled to appoint additional co-Remarketing Agents to 
assist in the performance of the Remarketing Agent's obligations under this Indenture, and any 
such appointment shall be effective without any action by the Issuer or the Borrower being 
necessary; provided that any such co-Remarketing Agent, shall have a capitalization of at least 
$5,000,000, or shall have a line of credit with a commercial bank in the amount of at least 
$5,000,000, shall be in conformity with all standards and requirements of the Municipal Securities 
Rulemaking Board and the Securities and Exchange Commission, and shall be authorized by law 
to perform all the duties imposed upon it by this Indenture. The Remarketing Agent shall take 
responsibility for any co-Remarketing Agent it appoints. 

Section 7.17 Qualification of Remarketing Agent. The Remarketing Agent shall be a 
member in good standing of the Financial Industry Regulatory Authority having a capitalization of 
at least $5,000,000, or shall have a line of credit with a commercial bank in the amount of at least 
$5,000,000, and shall be authorized by law to perform all the duties imposed upon it by this 
Indenture. Subject to the terms of the Remarketing Agreement, the Remarketing Agent may at 
any time resign and be discharged of the duties and obligations created by this Indenture by giving 
at least 30 days' notice of such resignation to the Issuer, the Borrower, the Construction Lender, 
Investor Limited Partner and the Trustee. The Remarketing Agent may be removed, with prior 
notice to the Issuer, at any time by the Borrower, with at least 30 days' notice of such removal to 
the Remarketing Agent. 
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Upon any resignation or removal of the Remarketing Agent, the departing Remarketing 
Agent shall pay over, assign and deliver any money and Bonds held by it in such capacity to its 
successor. 

The Trustee, within 30 days of the resignation or removal of the Remarketing Agent or the 
appointment of a successor Remarketing Agent, shall give notice thereof by registered or certified 
mail to the Rating Agency (if the Bonds are then rated) and to the Holders of the Bonds. 

Section 7.18 Information for Rating Agency and Notice of Certain Events. The 
Trustee shall provide the Rating Agency upon its written request such information within the 
Trustee's possession as the Rating Agency shall reasonably require from time to time in order to 
maintain the rating on the Bonds; 

The Trustee shall notify the Rating Agency and the Remarketing Notice Parties of (a) the 
occurrence of an Event of Default of which the Trustee has actual notice, (b) any change in the 
identity of the Trustee, (c) any amendments, modifications, supplements or changes to this 
Indenture, the Loan Agreement, the Note or the Bonds, including any extension of principal or 
modification of interest or redemption premium due on any of the Bonds, in each case only in the 
event the Trustee has actual notice, (d) any change or notification of proposed change of the 
Mandatory Tender Date or Remarketing Date pursuant to the remarketing of the Bonds, (e) any 
partial prepayment of the Loan or the giving of notice of the call for redemption of any Bonds in 
connection with the prepayment of the Loan, (f) any defeasance or acceleration of the Bonds 
hereunder, (g) any change in the Remarketing Agent or the Lender of which the Trustee has 
actual knowledge, (h) the occurrence of any monetary or other material default under the Loan of 
which the Trustee has actual notice, (i) any change or proposed change in the structure or identity 
of the Borrower of which the Trustee has actual knowledge, U) any change in the investment of 
funds subject to the lien of this Indenture, (k) any sale of Eligible Investments below par, as shown 
in a Cash Flow Projection delivered to the Rating Agency prior to the sale date. 

ARTICLE 8 
SUPPLEMENTAL INDENTURE 

Section 8.01 Supplemental Indentures Not Requiring Consent of Bondholders. 
The Issuer and the Trustee, without the consent of or notice to any of the Bondholders, may enter 
into a bond indenture or bond indentures supplemental to this Indenture as shall not be 
inconsistent with the terms and provisions hereof or materially adverse to the interest of the 
Holders of the Bonds for any one or more of the following reasons: 

(a) to cure any ambiguity or formal defect or omission in this Indenture: 

(b) to subject to the lien and pledge of this Indenture additional revenues, 
properties or collateral; 

(c) to grant to or confer upon the Trustee for the benefit of the Bondholders 
any additional rights, remedies, powers or authority that may lawfully be granted to or 
conferred upon the Bondholders or the Trustee or any of them; 

(d) to modify, amend or supplement this Indenture or any bond indenture 
supplemental hereto in such manner as to permit the qualification hereof and thereof 
under the Trust Indenture Act of 1939 or any similar federal statue hereafter in effect or 
under any state securities laws; 
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( e) to permit the Trustee to comply with any obligations imposed upon it by 
law; 

(f) to achieve compliance of this Indenture with any applicable federal 
securities or tax laws or state securities laws; 

(g) to maintain the exclusion from gross income for federal income taxation of 
interest on the Bonds; 

(h) to obtain, improve or maintain the rating on the Bonds from any nationally 
recognized securities rating agency so long as such change does not affect the interest 
rates, maturities or redemption provisions of the Bonds and does not, in the opinion of 
Bond Counsel, adversely affect the exclusion from gross income for federal income 
taxation of interest on the Bonds; or 

(i) in connection with any other change in this Indenture which, in the 
judgment of the Trustee, is not to the prejudice of the Trustee or the Bondholders. 

The Trustee may rely upon an opinion of counsel as conclusive evidence that execution 
and delivery of a supplemental bond indenture have been effected in compliance with the 
provisions of this Article. 

Section 8.02 Supplemental Indentures Requiring Consent of Bondholders. 
Exclusive of Supplemental Indentures to which reference is made in Section 8.01 hereof and 
subject to the terms, provisions and limitations contained in this Section, and not otherwise, with 
the consent of the Holders of not less than a majority in aggregate principal amount of the Bonds 
at the time Outstanding, evidenced as provided in this Indenture, and with the written consent of 
the Borrower if required by Section 8.05 hereof, the Issuer and the Trustee may execute and 
deliver Supplemental Indentures adding any provisions to, changing in any manner or eliminating 
any of the provisions of this Indenture or any Supplemental Indenture or restricting in any manner 
the rights of the Holders. Nothing in this Section shall permit, however, or be construed as 
permitting: 

(a) without the consent of the Holder of each Bond so affected, (i) an extension of the maturity 
of the principal of or the interest on any Bond or (ii) a reduction in the principal amount of any 
Bond or the rate of interest thereon, or 

(b) a reduction in the rate of interest paid on any Bond or an extension of any Interest Payment 
Date, or 

(c) without the consent of the Holders of all Bonds then Outstanding, (i) the creation of a 
privilege or priority of any Bond or Bonds over any other Bond or Bonds, or (ii) a reduction in the 
aggregate principal amount of the Bonds required for consent to a Supplemental Indenture. 

If the Issuer shall request that the Trustee execute and deliver any Supplemental 
Indenture for any of the purposes of this Section, upon (i) being satisfactorily indemnified with 
respect to its expenses in connection therewith, and (ii) if required by Section 8.05 hereof, receipt 
of the Borrower's written consent to the proposed execution and delivery of the Supplemental 
Indenture, the Trustee shall, at the written direction of the Issuer, cause notice of the proposed 
execution and delivery of the Supplemental Indenture (which notice shall be prepared by the 
Borrower) to be mailed by first-class mail, postage prepaid, to all Holders of Bonds then 
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Outstanding at their addresses as they appear on the Register at the close of business on the 
fifteenth day preceding that mailing. 

The Trustee shall not be subject to any liability to any Holder by reason of the Trustee's 
failure to mail, or the failure of any Holder to receive, the notice required by this Section. Any 
failure of that nature shall not affect the validity of the Supplemental Indenture when there has 
been consent thereto as provided in this Section. The notice shall set forth briefly the nature of 
the proposed Supplemental Indenture and shall state that copies thereof are on file at the 
Designated Office of the Trustee for inspection by all Holders. 

If the Trustee shall receive, within a period prescribed by the Borrower, of not less than 60 
days, but not exceeding one year, following the mailing of the notice, an instrument or document 
or instruments or documents, in form to which the Trustee does not reasonably object, purporting 
to be executed by the Holders of not less than a majority in aggregate principal amount of the 
Bonds then Outstanding (which instrument or document or instruments or documents shall refer 
to the proposed Supplemental Indenture in the form described in the notice and specifically shall 
consent to the Supplemental Indenture in substantially that form), the Trustee shall, but shall not 
otherwise, execute and deliver the Supplemental Indenture in substantially the form to which 
reference is made in the notice as being on file with the Trustee, without liability or responsibility 
to any Holder, regardless of whether that Holder shall have consented thereto. 

The Trustee may rely upon an opinion of counsel as conclusive evidence that the 
execution and delivery of any Supplemental Indenture have been effected in compliance with the 
provisions of this Article. 

Any consent shall be binding upon the Holder of the Bond giving the consent and, anything 
herein to the contrary notwithstanding, upon any subsequent Holder of that Bond and of any Bond 
issued in exchange therefor (regardless of whether the subsequent Holder has notice of the 
consent to the Supplemental Indenture). A consent may be revoked in writing, however, by the 
Holder who gave the consent or by a subsequent Holder of the Bond by a revocation of such 
consent received by the Trustee prior to the execution and delivery by the Trustee of the 
Supplemental Indenture. At any time after the Holders of the required percentage of Bonds shall 
have filed their consents to the Supplemental Indenture, the Trustee shall make and file with the 
Issuer a written statement that the Holders of the required percentage of Bonds have filed those 
consents. That written statement shall be conclusive evidence that the consents have been so 
filed. 

If the Holders of the required percentage in aggregate principal amount of Bonds 
Outstanding shall have consented to the Supplemental Indenture, as provided in this Section, no 
Holder shall have any right (a) to object to (i) the execution or delivery of the Supplemental 
Indenture, (ii) any of the terms and provisions contained therein, or (iii) the operation thereof, (b) 
to question the propriety of the execution and delivery thereof, or (c) to enjoin or restrain the 
Trustee or the Issuer from that execution or delivery or from taking any action pursuant to the 
provisions thereof. 

Section 8.03 Amendments to Loan Agreement Not Requiring Consent of the 
Bondholders. The Issuer and the Borrower, without the consent of the Bondholders, may enter 
into any amendment, change or modification to the Loan Agreement as shall not be inconsistent 
with the terms of the Loan Agreement or materially adverse to the interests of the Holder of the 
Bonds or the Trustee for any one or more of the following purposes: 
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(a) to cure any ambiguity or formal defect or omission in the Loan Agreement; 

(b) to grant to or confer upon the Issuer or the Trustee for the benefit of the 
Bondholders any additional rights, remedies, powers or authority that may be lawfully 
granted to or conferred upon the Issuer or the Trustee or either of them; 

(c) to maintain the exclusion from gross income for federal income taxation of 
interest of the Bonds; 

(d) to obtain, improve or maintain the rating on the Bonds so long as such 
change does not affect the interest rates, maturities or redemption provisions of the Bonds 
and does not, in the opinion of Bond Counsel, adversely affect the exclusion from gross 
income for federal income taxation of interest on the Bonds; or 

(e) in connection with any other change which, in the judgment of the Trustee, 
is not to the prejudice of the Trustee or the Bondholders. 

The Trustee may rely upon an opinion of counsel as conclusive evidence that such 
amendment, change or modification has been effected in compliance with the provisions of this 
Article. 

Section 8.04 Amendments to Loan Agreement Requiring Consent of Bondholders. 
With the consent of the Holders of not less than a majority in aggregate principal amount of the 
Bonds at the time Outstanding, the Issuer, the Trustee and the Borrower may from time to time 
enter into amendments, changes and modifications to the Loan Agreement for the purpose of 
modifying, altering, amending, adding to or rescinding any of the terms or provisions contained 
therein; provided, however, that no such amendment, change or modification shall permit or be 
construed as permitting: (a) any adverse effect on the security for the Bonds without consent of 
all Bondholders, (b) a reduction in the amount of Bonds, the Holders of which are required to 
approve any such amendment, change or modification without the consent of Holders of all Bonds 
at the time Outstanding which would be affected by the action to be taken; or (c) any action which 
may result in the denial of the exclusion of the interest on the Bonds from gross income for federal 
income tax purposes. 

If at any time, the Borrower or the Issuer shall request the consent of the Trustee to any 
such amendment, change or modification of the Loan Agreement, the Trustee shall, upon being 
satisfactorily indemnified by the Borrower with respect to expenses, cause notice of such 
proposed amendment, change or modification to be given in the same manner as provided above 
with respect to supplemental bond indentures. Such notice shall briefly set forth the nature of such 
proposed amendment, change or modification and shall state that copies of the instrument 
embodying the same are on file at the corporate trust office of the Trustee for inspection by all 
Bondholders. If, within 60 days following the giving of such notice the Holders of not less than 
two-thirds in aggregate principal amount of Outstanding Bonds at the time of the execution of any 
such amendment, change or modification shall have consented to and approved the execution 
thereof as described above, no Holder of any Bond shall have any right to object to the terms and 
provisions contained therein, or to the operation thereof, or in any manner to question the propriety 
of the execution thereof or to enjoin or to restrain the Issuer or the Trustee from consenting to the 
execution thereof. The Trustee may rely upon an opinion of counsel as conclusive evidence that 
such amendment, change or modification has been effected in compliance with the provisions of 
this Article. 
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Section 8.05 Consent of Borrower and Investor Limited Partner. Anything contained 
herein to the contrary notwithstanding, any Supplemental Indenture executed and delivered in 
accordance with this Article VIII which affects in any material respect any rights or obligations of 
the Borrower shall not become effective unless and until the Borrower and Investor Limited 
Partner shall have consented in writing to the execution and delivery of that Supplemental 
Indenture. 

Section 8.06 Responsibilities of Trustee. Notwithstanding anything else contained 
herein, the Trustee shall not be required to enter into any Supplemental Indenture which affects 
the Trustee's own rights, duties or immunities under this Indenture or otherwise. 

Section 8.07 Authorization to Trustee; Effect of Supplement 

The Trustee is authorized to join with the Issuer in the execution and delivery of any 
Supplemental Indenture in accordance with this Article and to make the further agreements and 
stipulations which may be contained therein . Thereafter, 

(a) That Supplemental Indenture shall form a part of this Indenture; 

(b) All terms and conditions contained in that Supplemental Indenture as to any 
provision authorized to be contained therein shall be deemed to be a part of the terms and 
conditions of this Indenture for any and all purposes; 

(c) This Indenture shall be deemed to be modified and amended in accordance with 
the Supplemental Indenture; and 

( d) The respective rights, duties and obligations under this Indenture of the Issuer, the 
Borrower, the Trustee, the Remarketing Agent and all Holders of Bonds then Outstanding shall 
be determined, exercised and enforced hereunder in a manner which is subject in all respects to 
those modifications and amendments made by the Supplemental Indenture. 

Express reference to any executed and delivered Supplemental Indenture may be made 
in the text of any Bonds issued thereafter, if that reference is deemed necessary or desirable by 
the Trustee or the Issuer. A copy of any Supplemental Indenture for which provision is made in 
this Article, except a Supplemental Indenture described in Section 8.01 (g) hereof, shall be mailed 
to the Holders by the Trustee. The Trustee shall not be required to execute any supplemental 
indenture containing provisions adverse to the Trustee. 

Section 8.08 Opinion of Counsel. The Trustee shall be entitled to receive, and shall 
be fully protected in relying upon, the opinion of any counsel approved by it as conclusive 
evidence that (a) any proposed Supplemental Indenture complies with the provisions of this 
Indenture, and (b) it is proper for the Trustee to join in the execution of that Supplemental 
Indenture under the provisions of this Article. That counsel may be counsel for the Issuer or the 
Borrower. 

Before the Issuer and the Trustee shall enter into any Supplemental Indenture, there shall 
have been delivered to the Trustee an opinion of Bond Counsel to the effect that such 
Supplemental Indenture will not adversely affect the Federal Tax Status of the Bonds. 

Section 8.09 Modification by Unanimous Consent. Notwithstanding anything 
contained elsewhere in this Indenture, the rights and obligations of the Issuer and of the Holders, 
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and the terms and provisions of the Bonds and this Indenture or any Supplemental Indenture, 
may be modified or altered in any respect with the consent of (a) the Issuer, (b) the Holders of all 
of the Bonds then Outstanding, (c) the Borrower, the Construction Lender and the Investor Limited 
Partner and (d) if such modification or alteration contains provisions adverse to the Trustee, the 
Trustee. 

ARTICLE 9 
SATISFACTION AND DISCHARGE OF INDENTURE 

Section 9.01 Discharge of Lien. If (a) the Issuer shall pay all of the Outstanding Bonds, 
or shall cause them to be paid and discharged, or if there otherwise shall be paid to the Holders 
of the Outstanding Bonds, all Bond Service Charges due or to become due thereon, and (b) 
provision also shall be made for the payment of all other sums payable hereunder or under the 
Loan Agreement, the Land Use Restriction Agreement and the Note, then this Indenture shall 
cease, terminate and become null and void ( except for those provisions surviving by reason of 
Section 9.03 hereof in the event the Bonds are deemed paid and discharged pursuant to Section 
9.02 hereof), and the covenants, agreements and obligations of the Issuer hereunder shall be 
released, discharged and satisfied. 

Thereupon, and subject to the provisions of Section 9.03 hereof if applicable, 

(a) the Trustee shall release this Indenture (except for those provIsIons 
surviving by reason of Section 9.03 hereof in the event the Bonds are deemed paid and 
discharged pursuant to Section 9.02 hereof), and shall execute and deliver to the Issuer 
any instruments or documents in writing, prepared by or on behalf of the Issuer, as shall 
be requisite to evidence that release and discharge or as reasonably may be requested 
by the Issuer; 

(b) the Trustee shall release and satisfy the Note and deliver such release and 
satisfaction to the Borrower; and 

(c) the Trustee shall assign and deliver to the Issuer any property subject at 
the time to the lien of this Indenture which then may be in its possession, except amounts 
in the Bond Fund required (i) to be paid to the Borrower under Section 4.14 hereof, or (ii) 
to be held by the Trustee under Section 4.13 hereof or otherwise for the payment of Bond 
Service Charges. 

Section 9.02 Payment and Discharge of Bonds. All or any part of the Bonds shall be 
deemed to have been paid and discharged within the meaning of this Indenture, including without 
limitation, Section 9.01 hereof, if: 

(a) the Trustee as paying agent shall have received, in trust for and irrevocably 
committed thereto, sufficient money, or 

(b) the Trustee shall have received, in trust for and irrevocably committed 
thereto, noncallable Government Obligations which are certified by an Independent public 
accounting firm of national reputation to be of such maturities or redemption dates and 
interest payment dates, and to bear such interest, as will be sufficient together with any 
money to which reference is made in subparagraph (a) above, without further investment 
or reinvestment of either the principal amount thereof or the interest earnings therefrom 
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(which earnings are to be held likewise in trust and so committed, except as provided 
herein), for the payment of all Bond Service Charges on those Bonds at their maturity. 

Any money held by the Trustee in accordance with the provisions of this Section may be invested 
by the Trustee only in noncallable Government Obligations having maturity dates, or having 
redemption dates which, at the option of the owner of those obligations, shall be not later than the 
date or dates at which money will be required for the purposes described above. To the extent 
that any income or interest earned by, or increment to, the investments held under this Section is 
determined from time to time by the Trustee to be in excess of the amount required to be held by 
the Trustee for the purposes of this Section, that income, interest or increment shall be transferred 
at the time of that determination in the manner provided in Section 4.14 hereof for transfers of 
amounts remaining in the Bond Fund. 

If any Bonds shall be deemed paid and discharged pursuant to this Section 9.02, then within 15 
days after such Bonds are so deemed paid and discharged the Trustee shall cause a written 
notice to be given to each Holder as shown on the Register on the date on which such Bonds are 
deemed paid and discharged. Such notice shall state the numbers of the Bonds deemed paid 
and discharged or state that all Bonds are deemed paid and discharged, and shall set forth a 
description of the obligations held pursuant to subparagraph (b) of the first paragraph of this 
Section 9.02. 

Section 9.03 Survival of Certain Provisions. Notwithstanding the foregoing, any 
provisions of this Indenture which relate to the maturity of Bonds, interest payments and dates 
thereof, optional and mandatory redemption provisions, credit against mandatory sinking fund 
requirements, exchange, transfer and registration of Bonds, replacement of mutilated, destroyed, 
lost or stolen Bonds, the safekeeping and cancellation of Bonds, non-presentment of Bonds, the 
holding of moneys in trust, and repayments of moneys in funds held hereunder, and the duties of 
the Trustee and the Bond Registrar in connection with all of the foregoing, shall remain in effect 
and be binding upon the Trustee, the Bond Registrar, the Paying Agent and the Holders 
notwithstanding the release · and discharge of this Indenture. The provisions of this Article shall 
survive the release, discharge and satisfaction of this Indenture. 

ARTICLE 10 
MISCELLANEOUS 

Section 10.01 Consents and Other Instruments of Bondholders. Any consent, 
request, direction, approval, waiver, objection, appointment or other instrument required by this 
Indenture to be signed and executed by the Bondholders may be signed and executed in any 
number of concurrent writings of similar tenor and may be signed or executed by such 
Bondholders in person or by agent appointed in writing. Proof of the execution of any such 
instrument, if made in the following manner, shall be sufficient for any of the purposes of this 
Indenture and shall be conclusive in favor of the Trustee with regard to any action taken under 
such instrument, namely: 

(a) The fact and date of the execution by any Person of any such instrument 
may be proved by the affidavit of a witness of such execution or by the certificate of any 
notary public or other officer of any jurisdiction, authorized by the laws thereof to take 
acknowledgments of deeds, certifying that the Person signing such instrument 
acknowledged to him the execution thereof. Where such execution is by an officer of a 
corporation or association or a member of a limited liability company or a partner of a 
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partnership on behalf of such corporation, association, limited liability company or 
partnership, such affidavit or certificate shall also constitute sufficient proof of his authority. 

(b) The ownership of Bonds shall be proven by the Bond Register. 

(c) Any request, consent or vote of the Holder of any Bond shall bind every 
future Holder of any Bond issued in exchange therefor or in lieu thereof, in respect of 
anything done or permitted to be done by the Trustee or the Issuer pursuant to such 
request, consent or vote. 

( d) In determining whether the Holders of the requisite amount of the principal 
amount of the Bonds then Outstanding have concurred in any demand, request, direction, 
consent or waiver under this Indenture, Bonds which are owned by the Issuer or the 
Borrower or by any Person directly or indirectly controlling or controlled by, or under direct 
or indirect common control with the Issuer or the Borrower shall be disregarded and 
deemed not to be Outstanding for the purpose of determining whether the Trustee shall 
be protected in relying on any such demand, request, direction, consent or waiver. Only 
Bonds which the Trustee actually knows to be so owned shall be disregarded. Bonds so 
owned which have been pledged in good faith may be regarded as Outstanding for the 
purposes of this Section if the pledgee shall establish to the satisfaction of Issuer and the 
Trustee the pledgee's right to vote such Bonds. In case of a dispute as to such right, any 
decision by the Trustee taken upon the advice of counsel shall be full protection to the 
Trustee. 

Section 10.02 Limitation of Rights. With the exception of rights conferred expressly in 
this Indenture, nothing expressed or mentioned in or to be implied from this Indenture or the 
Bonds is intended or shall be construed to give to any Person other than the parties hereto, the 
Remarketing Agent, the Borrower, the Construction Lender, the Investor Limited Partner and the 
Holders of the Bonds any legal or equitable right, remedy, power or claim under or with respect 
to this Indenture or any covenants, agreements, conditions and provisions contained herein. This 
Indenture and all of those covenants, agreements, conditions and provisions are intended to be, 
and are, for the sole and exclusive benefit of the parties hereto, the Remarketing Agent, the 
Borrower, the Managing Member and the Holders of the Bonds, as provided herein. 

Section 10.03 Severability. If any provision of this Indenture shall be held or deemed to 
be or shall in fact be inoperative or unenforceable as applied in any particular case in any 
jurisdiction or jurisdictions or in all jurisdictions, or in all cases because it conflicts with any other 
provision or provisions hereof or any constitution, statute, rule of law or public policy, or for any 
other reason, such circumstances shall not have the effect of rendering the provision in question 
inoperative or unenforceable in any other case or circumstances, or of rendering any other 
provision or provisions herein contained invalid, inoperative or unenforceable to any extent 
whatever. 

The invalidity of any one or more phrases, sentences, clauses or sections in this Indenture 
contained shall not affect the remaining portions of this Indenture or any part thereof 

Section 10.04 Notices. All notices, certificates or other communications hereunder shall 
be sufficiently given and shall be deemed given three days after deposit by first-class mail, except 
any notice specifically required to be given by certified or registered mail shall be deemed given 
three days after being mailed by certified or registered mail, postage prepaid, and any notice 
dispatched by messenger, facsimile or telegram, addressed to the Notice Address of the person 
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to whom such notices, certificates or other communications are given shall be deemed given 
when delivered. 

Section 10.05 Payments Due on Saturdays, Sundays and Holidays. In any case 
where the date of maturity of interest on or principal of the Bonds, or the date fixed for redemption 
of any Bonds, shall be a Saturday, Sunday, legal holiday or a day on which banking institutions 
are authorized by law to close, then payment of interest or principal need not be made on such 
date but may be made on the next succeeding Business Day with the same force and effect as if 
made on the date of maturity or the date fixed for redemption, and no interest shall accrue for the 
period after such date. 

Section 10.06 Priority of this Indenture. This Indenture shall be superior to any liens 
which may be placed upon the Revenues or any other funds or accounts created pursuant to this 
Indenture. 

Section 10.07 Counterparts. This Indenture may be executed in several counterparts, 
each of which shall be an original and all of which shall constitute but one and the same 
instrument. The exchange of copies of this Indenture and of signature pages by facsimile or PDF 
transmission shall constitute effective execution and delivery of this Indenture as to the parties 
hereto and may be used in lieu of the original Indenture and signature pages for all purposes. 

Section 10.08 Governing Law. The laws of the State shall govern the construction of 
this Indenture and of all Bonds issued hereunder, without reference to its conflict of laws 
principles. 

Section 10.09 No Recourse. No recourse shall be had for the principal of, redemption 
premium, if any, and interest on any of the Bonds or for any claim based thereon or upon any 
obligation, covenant or agreement contained in the Indenture or the Loan Agreement against any 
past, present or future official, officer or employee of the Issuer or the Trustee, as such, either 
directly or through the Issuer or the Trustee or any successor to either, under any rule of law, 
statute or constitution or by the enforcement of any assessment or penalty or otherwise, and all 
such liability is hereby expressly waived and released as a condition of and consideration for the 
execution of the Indenture and the Loan Agreement and the issuance of the Bonds. 

Section 10.10 Successors and Assigns. All the covenants and representations 
contained in this Indenture, by or on behalf of the Issuer and the Trustee, shall bind and inure to 
the benefit of their respective successors and assigns, whether expressed or not. 

Section 10.11 Books, Records and Accounts. The Trustee agrees to keep proper 
books, records and accounts in which complete and correct entries shall be made of all 
transactions relating to the receipt, disbursements, investment, allocation and application of the 
proceeds received from the sale of the Bonds, the revenues received from the Funds created 
pursuant to this Indenture and all other money held by the Trustee hereunder. The Trustee shall 
make such books, records and accounts available for inspection by the Issuer, the Construction 
Lender, the Investor Limited Partner or the Holder of any Bond during reasonable hours and under 
reasonable conditions. 

Section 10.12 Reserved*. 

Section 10.13 Force Majeure. In no event shall the Trustee be responsible or liable for 
any failure or delay in the performance of its obligations hereunder arising out of or caused by, 
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[(Sub)Exhibit "B" referred to in this Bond Indenture unavailable at time of printing.] 

(Sub)Exhibit "A" referred to in this Bond Indenture reads as follows: 

directly or indirectly, forces beyond its control, including, without limitation, strikes, work 
stoppages, accidents, acts of war or terrorism, civil or military disturbances, nuclear or natural 
catastrophes or acts of God, and interruptions, loss or malfunctions of utilities, communications 
or computer (software and hardware) services; it being understood that the Trustee shall use 
reasonable efforts which are consistent with accepted practices in the banking industry to resume 
performance as soon as practicable under the circumstances. 

Section 10.14 U.S.A. Patriot Act. The parties hereto acknowledge that in accordance 
with Section 326 of the U.S.A. Patriot Act, the Trustee, like all financial institutions and in order to 
help fight the funding of terrorism and money laundering, is required to obtain, verify, and record 
information that identifies each person or legal entity that establishes a relationship or opens an 
account with the Trustee. The parties to this Indenture agree that they will provide the Trustee 
with such information as it may reasonably request in order for the Trustee to satisfy the 
requirements of the U.S.A. Patriot Act. 

Section 10.15 Waiver of Jury Trial. EACH OF THE ISSUER, THE HOLDERS AND THE 
TRUSTEE HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING 
ARISING OUT OF OR RELATING TO THIS INDENTURE, THE BONDS OR THE 
TRANSACTION CONTEMPLATED HEREBY. 

IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly 
executed and their respective corporate seals to be hereunto affixed and attested, all as of the 
date and year first above written. 

(Seal) 

Attest: 

Name: Andrea M. Valencia 
Title: City Clerk 

CITY OF CHICAGO 

By: -------------
Name: Jill Jaworski 
Title: Chief Financial Officer 

ZIONS BANCORPORATION, NATIONAL 
ASSOCIATION, as Trustee 

By: - -----------
Name: Anna McCully 
Title: Vice President 
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(Sub)Exhibit "A". 
(To Bond Indenture) 

Form Of Bond. 

9/18/2024 

UNITED STATES OF AMERICA 
STATE OF ILLINOIS 
CITY OF CHICAGO 

Multi-Family Housing Revenue Bonds 
(Prairie District Apartments Project), Series 2024 

AGGREGATE PRINCIPAL AMOUNT: 
No. R-1 

Initial 
Dated Date Interest Rate Maturity Date 

____ 1,202_ ___ ,,2024 __ % 

Registered Owner: CEDE & CO. 

Aggregate Principal Amount: DOLLARS AND 00/100 -------

INITIAL MANDATORY TENDER DATE: ___ 1,202 

$ ____ _ 

CUSIP No. 

167570 

The City of Chicago, a municipality and home rule unit of government duly organized and 
validly existing under the Constitution and the laws of the State of Illinois (the "Issuer"), for value 
received, hereby promises to pay (but only from the revenues and other assets and in the manner 
hereinafter described) to the Registered Owner specified above or registered assigns, the 
Principal Amount specified above on the Maturity Date specified above (subject to the rights of 
redemption and tender set forth herein), and to pay from those sources interest on the unpaid 
principal balance of said Principal Amount calculated at the Interest Rate on (a) __ 1 and 
___ 1 of each year beginning ___ 1, 2024, (b) each Redemption Date, and (c) each 
Mandatory Tender Date (the "Interest Payment Dates") until the principal amount is paid or duly 
provided for. This Bond will bear interest from the most recent date to which interest has been 
paid or duly provided for or, if no interest has been paid or duly provided for, from its date, or, if 
no interest has been paid or provided for, from the date of initial delivery (the "Closing Date"). 

This Bond shall bear interest from the Dated Date to but not including the Initial Mandatory 
Tender Date at the Initial Interest Rate set forth above and thereafter this Bond shall bear interest 
at the Remarl<.eting Rate (as defined in the Indenture) for each subsequent Remarketing Period 
(as defined in the Indenture). Interest on the Bonds shall be calculated on the basis of a 360-day 
year consisting of twelve 30-day months, for the actual number of days elapsed. 



9/18/2024 REPORTS OF COMMITTEES 15933

The principal of this Bond is payable at the designated corporate trust office of the trustee, 
presently Zions Bancorporation, National Association, a national banking association (the 
"Trustee"). Interest is payable on each Interest Payment Date by check mailed to the person in 
whose name this Bond (or one or more predecessor bonds) is registered (the "Holder") at the 
close of business on the 15th day of the calendar month next preceding that Interest Payment 
Date (the "Regular Record Date") on the registration books for this issue maintained by the 
Trustee, as registrar, at the address appearing therein . Any interest which is not timely paid or 
duly provided for shall cease to be payable to the Holder hereof (or of one or more predecessor 
bonds) as of the Regular Record Date, and shall be payable to the Holder hereof (or of one or 
more predecessor bonds) at the close of business on a Special Record Date to be fixed by the 
Trustee for the payment of that overdue interest. Notice of the Special Record Date shall be 
mailed to Holders not less than 10 days prior thereto. The principal of and interest on this Bond 
are payable in lawful money of the United States of America, without deduction for the services 
of the paying agent. While the Bonds are held in a book-entry system and in certain other 
circumstances, all as provided in the Indenture, principal of and interest on this Bond is required 
to be paid by wire transfer or other arrangement, other than any payment of the entire unpaid 
principal amount hereof. 

This Bond is one of a duly authorized series of bonds of the City designated as its Multi­
Family Housing Revenue Bonds (Prairie District Apartments Project), Series 2024 (the "Bonds"), 
in the aggregate principal amount of $ ______ (the "Bonds"), pursuant to Article VII, 
Section 6 of the 1970 Constitution of the State of Illinois, and pursuant to the Ordinance adopted 
by the Issuer on ____ , 202_. The Bonds are issued under and are equally and ratably 
secured as to principal, premium, if any, and interest by an Indenture dated as of _____ 1, 
2024, from the Issuer to the Trustee (the "Indenture"), to which Indenture and all indentures 
supplemental thereto ( copies of which are on file at the office of the Trustee) reference is hereby 
made. By the acceptance of this Bond, the Holder hereof assents to all of the provisions of the 
Indenture. 

The Bonds, together with premium, if any, and interest thereon, do not constitute an 
indebtedness, liability, general or moral obligation or a pledge of the full faith or loan of credit of 
the Issuer, the State of Illinois, or any political subdivision of the State of Illinois within the meaning 
of any constitutional or statutory provisions. None of the Issuer, the State of Illinois or any political 
subdivision thereof shall be obligated to pay the principal of, premium, if any, or interest on the 
Bonds or other costs incident thereto except from the revenues and assets pledged with respect 
thereto . Neither the full faith and credit nor the taxing power of the United States of America, the 
Issuer, the State of Illinois or any political subdivision thereof is pledged to the payment of the 
principal of, premium, if any, or interest on the Bonds or other costs incident thereto. The Bonds 
are not a debt of the United States of America or any agency thereof, and are not guaranteed by 
the United States of America or any agency thereof. 

This Bond shall not be entitled to any benefit under the Indenture or become valid or 
obligatory for any purpose until the certificate of authentication shall have been signed by the 
Trustee. 

The Bonds are being issued by the Issuer for the purpose of financing a loan (the "Loan") 
to be made to MHL 2 Prairie District Apartments-Wabash LP, an Illinois limited partnership (the 
"Borrower"). The Loan will be used by the Borrower to pay a portion of the costs of acquiring, 
rehabilitating and equipping the Project, as defined in the Indenture and as further described in 
the Loan Agreement dated as of even date with the Indenture (the "Loan Agreement"), between 
the Issuer and the Borrower. The Bonds are special limited obligations of the Issuer, issued or to 
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be issued under and are secured and entitled equally and ratably to the protection given by the 
Indenture, including payments under the Loan made to the Trustee by the Borrower. 

The Bonds are subject to redemption and tender prior to their stated maturity as follows: 

(a) Optional Redemption. The Bonds are subject to optional redemption in whole or 
in part by the Issuer at the written direction of the Borrower on any date on or after the later to 
occur of (a) the date that the Project is placed in service, as certified in writing by the Borrower to 
the Trustee, and (b) the Optional Redemption Date (as defined in the Indenture) at a redemption 
price equal to 100% of the principal amount of the Bonds plus accrued interest to the Redemption 
Date. 

(b) Reserved. 

(c) Mandatory Redemption. The Bonds shall be redeemed in whole at a redemption 
price of 100% of the principal amount of such Bonds, plus accrued interest to the Redemption 
bate, on any Mandatory Tender Date upon the occurrence of any of the following events: (i) the 
Borrower has previously elected not to cause the remarketing of the Bonds, (ii) the conditions to 
remarketing set forth in the Indenture have not been met by the dates and times set forth therein, 
or (iii) the proceeds of a remarketing on deposit in the Remarketing Proceeds Account at 11 :00 
a.m. Local Time on the Mandatory Tender Date are insufficient to pay the purchase price of the 
Outstanding Bonds on such Mandatory Tender Date. Bonds subject to redemption in accordance 
with this paragraph shall be redeemed from (i) amounts on deposit in the Collateral Fund, (ii) 
amounts on deposit in the Negative Arbitrage Account of the Bond Fund, (iii) amounts on deposit 
in the Project Fund, and (iv) any other Eligible Funds available or made available for such purpose 
at the written direction of the Borrower. 

(d) Purchase in Lieu of Redemption. At the election of the Borrower upon a 
redemption in whole of the Bonds, by written notice to the Trustee and the Remarketing Agent 
given not less than five (5) Business Days in advance of such redemption date, the Bonds will be 
deemed tendered for purchase in lieu of the redemption on such date and the call for redemption 
shall be cancelled. The purchase price of Bonds so purchased in lieu of redemption shall be the 
principal amount thereof together with all accrued and unpaid interest to the date of redemption 
and any prepayment fee, if due, and shall be payable on the date of redemption thereof. Bonds 
so purchased in lieu of redemption shall remain Outstanding and shall be registered to or upon 
the direction of the Borrower. 

(e) Mandatory Tender. The Bonds are subject to mandatory tender in whole on each 
Mandatory Tender Date. Holders will not have the right to elect to retain their Bonds. Upon 
presentation and surrender of the Bonds by the Holder on the date fixed for tender, the Holder 
shall be paid the principal amount of the Bonds to be tendered, plus accrued interest on such 
Bonds to the tender date. 

Reference is made to the Indenture for a more complete description of the Project, the 
provisions, among others, with respect to the nature and extent of the security for the Bonds, the 
rights, duties and obligations of the Issuer, the Trustee and the Holders of the Bonds, and the 
terms and conditions upon which the Bonds are issued and secured. Each Holder assents, by its 
acceptance hereof, to all of the provisions of the Indenture. 

The Borrower is required by the Loan Agreement to cause the Lender (as defined in the 
Indenture) to provide on its behalf the Lender's portion of the Eligible Funds (as defined in the 
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Indenture) to the Trustee in the amounts and at the times necessary to pay the principal of and 
interest (the "Bond Service Charges") on the Bonds. In the Indenture, the Issuer has assigned to 
the Trustee, to provide for the payment of the Bond Service Charges on the Bonds, the Issuer's 
right, title and interest in and to the Loan Agreement, except for Reserved Rights as defined in 
the Indenture. To secure its compliance with certain covenants in the Loan Agreement, the 
Borrower has executed and delivered a Regulatory and Land Use Restriction Agreement, dated 
as of ____ 1, 2024 (the "Land Use Restriction Agreement") among the Issuer, the 
Borrower and the Trustee. 

Copies of the Indenture, the Loan Agreement and the Land Use Restriction Agreement 
are on file in the designated corporate trust office of the Trustee. 

The Bond Service Charges on the Bonds are payable solely from the Revenues, as 
defined and as provided in the Indenture (being, generally, the amounts payable under the Loan 
Agreement and any unexpended proceeds of the Bonds), and are an obligation of the Issuer only 
to the extent of the Revenues. The Bonds are not secured by an obligation or pledge of any 
money raised by taxation and do not represent or constitute a debt or pledge of the faith and credit 
of the Issuer. 

The Bonds are issuable only as fully registered bonds and , except as hereinafter provided, 
in printed or typewritten form , registered in the name of Cede & Co. as nominee of The Depository 
Trust Company, New York, New York ("DTC"), which shall be considered to be the Holder for all 
purposes of the Indenture, including, without limitation, payment by the Issuer of Bond Service 
Charges, and receipt of notices to, giving of consents by and exercise of rights of, Holders. There 
shall be a single Bond representing each maturity, and all Bonds shall be immobilized in the 
custody of DTC with the owners of beneficial interests in those Bonds (the "book-entry interests") 
having no right to receive from the Issuer Bonds in the form of physical securities or certificates. 
Ownership of book-entry interests in the Bonds shall be shown by book-entry on the system 
maintained and operated by DTC, its participants (the "Participants") and certain persons acting 
through the Participants, and transfers of ownership of book-entry interests shall be made only 
by that book-entry system, the Issuer and the Trustee having no responsibility therefor. DTC is 
to maintain records of the positions of Participants in the Bonds, and the Participants and persons 
acting through Participants are to maintain records of the purchasers and owners of book-entry 
interests in the Bonds. The Bonds as such shall not be transferable or exchangeable, except for 
transfer to another Securities Depository (as defined in the Indenture) or to another nominee of a 
Securities Depository, without further action by the Issuer and otherwise at the expense of the 
Borrower. 

If any Securities Depository determines not to continue to act as a Securities Depository 
for the Bonds for use in a book-entry system, the Issuer may attempt to have established a 
securities depository/book-entry system relationship with another qualified Securities Depository 
under the Indenture. If the Issuer does not or is unable to do so, the Issuer and the Trustee, after 
the Trustee has made provision for notification of the owners of book-entry interests by the then 
Securities Depository, shall permit withdrawal of the Bonds from the Securities Depository, and 
authenticate and deliver Bond certificates in fully registered form (in denominations of $5,000, or 
any integral multiple of $1 ,000 in excess thereof) to the assignees of the Securities Depository or 
its nominee, all at the cost and expense (including costs of printing or otherwise preparing and 
delivering replacement Bond certificates) of those Persons requesting such authentication and 
delivery, if the event is not the result of Issuer action or inaction (including action at the request of 
the Borrower). 
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The Holder of this Bond shall have no right to enforce the provisions of the Indenture, or 
to institute action to enforce the covenants therein, or to take any action with respect to any default 
thereunder, or to institute, appear in or defend any suit or other proceeding with respect thereto, 
except as provided in the Indenture. 

Neither the Issuer nor the Borrower shall be liable for an acceleration of the Bonds or 
payment of additional interest thereon in the event that interest on the Bonds is declared or 
becomes includable in gross income for federal income tax purposes. 

Modifications or alterations of the Indenture or of any indenture supplemental thereto may 
be made only to the extent and in the circumstances permitted by the Indenture. 

This Bond is transferable by the Holder hereof in person or by his attorney duly authorized 
in writing at the principal corporate trust office of the Trustee, but only in the manner and subject 
to the limitations provided in the Indenture upon payment of any tax, fee or other governmental 
charge required to be paid with respect to such transfer, and upon surrender and cancellation of 
this Bond. Upon such transfer a new registered Bond or bonds of the same maturity and interest 
rate and of authorized denomination or denominations for the same aggregate principal amount 
will be issued to the transferee in exchange therefor. 

The Issuer and the Trustee may deem and treat the registered owner hereof as the 
absolute owner hereof for the purpose of receiving payment of or on account of principal hereof 
and interest due hereon and for all other purposes and neither the Issuer nor the Trustee shall be 
affected by any notice to the contrary. 

Subject to the limitations of the Indenture and upon payment of any tax, fee or other 
governmental charge required to be paid with respect to such exchange, Bonds may be 
exchanged for a like aggregate principal amount of Bonds of the same maturity and interest rate. 

The principal hereof may be declared or may become due on the conditions and in the 
manner and at the time set forth in the Indenture upon the occurrence of an event of default as 
provided in the Indenture. 

No recourse shall be had for the payment of the principal of, premium, if any, or interest 
on this Bond, or for any claim based hereon, or otherwise in respect hereof, or based on or in 
respect of the Indenture or any indenture supplemental thereto, against any trustee, officer or 
employee, as such, past, present or future, of the Issuer or any successor, whether by virtue of 
any constitution, statute or rule of law, or by the enforcement of any assessment or penalty or 
otherwise, all such liability being, by the acceptance hereof and as part of the consideration for 
the issue hereof, expressly waived and released. The following abbreviations, when used in the 
inscription on the face of this Bond, shall be construed as though they were written out in full 
according to applicable laws or regulations: 

UNIF GIFT MIN ACT -- ____ Custodian ___ _ 
(Cust) (Minor) 
Under Uniform Gift to Minors 
Act ---------

(State) 
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TEN COM - as tenants in common 
TEN ENT - as tenants by the entireties 
JT TEN - as joint tenants with right of 

Survivorship and not as 
Tenants in common 

Additional abbreviations may also be used though not in the above list. 

It is hereby certified, recited and declared that all facts, conditions and things required to 
exist, happen and be performed precedent to and in the execution and delivery of the Indenture 
and the issuance of this Bond do exist, have happened and have been performed in due time, 
form and manner as required by law and that the issuance of this Bond, together with all other 
obligations of the Issuer, does not exceed or violate any constitutional or statutory limitation. 

IN WITNESS WHEREOF, the Issuer has caused this Bond to be executed in its name by 
the manual or facsimile signature of an authorized officer and its corporate seal to be hereunto 
impressed or imprinted hereon and attested to by the manual or facsimile signature of an 
authorized officer of the Issuer, all as of the Dated Date identified above. 

Attest: 

By:-----------
Name: Andrea M. Valencia 
Title : City Clerk 

CITY OF CHICAGO, ILLINOIS 

By: 
Name: Brandon Johnson 
Title: Mayor 
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FORM OF CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds described in the Indenture referred to in this Bond. 

ZIONS BANCORPORATION, NATIONAL 
ASSOCIATION, as Trustee 

By: 
Authorized Signature 

Date of Authentication: _____ , 2024 

Date from which interest is payable: Dated Date 

Unless this certificate is presented by an authorized representative of The Depository 
Trust Company, a New York corporation ("OTC"), to the issuer or its agent for registration or 
transfer, exchange or payment, and any certificate issued is registered in the name of Cede & 
Co. or in such other name as is required by an authorized representative of OTC (and any 
payment is made to Cede & Co. or to such other entity as if required by an authorized 
representative of OTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR 
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner 
hereof, Cede & Co., has an interest herein. 
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FORM OF ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns, and transfers unto 

(Please Print or Type Name and Address of Assignee) 

Social Security or Taxpayer Identification Number: _____________ _ 

The within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints 

Attorney to transfer the said Bond on the books of the within-named Issuer maintained by the 
Trustee for the registration thereof, with full power of substitution in the premises. 

Signature guaranteed by: 

[Bank, Trust Company or Firm] 

Authorized Signature 

Notice: The signature to this assignment 
must correspond with the name as it appears 
on the face of the within note in every 
particular, without alteration or enlargement 
or any change whatever. The signature 
must be guaranteed by a member firm of the 
New York Stock Exchange or a commercial 
bank or trust company. 

(Signature(s) must be guaranteed by a broker or other financial institution which is a participant 
in the Securities Transfer Agent's Medallion Program (STAMP, SEMP, MSP)). 
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Exhibit "C". 
(To Ordinance) 

Loan Agreement. 

9/18/2024 

THIS LOAN AGREEMENT (the "Agreement") dated as of ---~ 2024, by and 
among CITY OF CHICAGO, a municipality and home rule unit of government duly organized and 
validly existing under the Constitution and the laws of the State of Illinois (the "Issuer"), MHL 2 
PRAIRIE DISTRICT APARTMENTS - WABASH LP, an Illinois limited partnership (the 
"Borrower") and ZIONS BANCORPORATION, NATIONAL ASSOCIATION, as trustee (the 
"Trustee" or "Trustee") under that certain Indenture dated as of _ _ __ , 2024, from the 
Issuer to the Trustee securing the Bonds described below (the "Indenture"). 

WITNESSETH: 

WHEREAS, as a home rule unit of local government and pursuant to the Constitution of 
the State of Illinois, the Issuer is authorized to issue its revenue Bonds and bonds in order to aid 
in providing an adequate supply of residential housing for low- and moderate-income persons or 
families within the City of Chicago, which constitutes a valid public purpose for the issuance of 
revenue Bonds and bonds by the Issuer; and 

WHEREAS, the Issuer has determined to issue, sell and deliver its $ _____ Multi-
Family Housing Revenue Bonds (Prairie District Apartments Project), Series 2024 (the "Bonds") 
pursuant to the Indenture, from the Issuer to the Trustee, and to lend the proceeds thereof to the 
Borrower for the purpose of financing the acquisition, rehabilitation and equipping of a six-story 
building located generally at 1801 S, Wabash Avenue in Chicago, Illinois (the "Property"}, to 
contain 100 studios (the "Units"} affordable for rental to households earning at or below 80 
percent of the area median income with at least 40 percent or more of the Units occupied by 
households earning 60 percent or less of the area median income, as well as a ground floor 
devoted to residential amenities and community space (collectively, the "Project"} to be known 
as Prairie District Apartments; and 

WHEREAS, the Issuer, the Borrower, and the Trustee have entered into this Loan 
Agreement providing for the loan of the proceeds of the Bonds to the Borrower for the purposes 
described in the preceding paragraph; and 

WHEREAS, this Loan Agreement provides for the issuance by the Borrower of the 
Promissory Note (as hereinafter defined); and 

WHEREAS, the Issuer will pledge and assign the Promissory Note and this Loan 
Agreement to the Trustee for the benefit of the Holders under the Assignment (contained in the 
Indenture); 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and 
agreements contained herein, and for other good and valuable consideration (the receipt, 
sufficiency and adequacy of which are hereby acknowledged), the parties hereto agree as follows, 
provided that in the performance of the agreements of the Issuer herein contained, any obligation 
it may thereby incur for the payment of money shall not constitute an indebtedness or give rise to 
a pecuniary liability of the Issuer, the State of Illinois or any political subdivision thereof, or a 
charge against the Issuer's general credit or the taxing powers of the State of Illinois or any 
political subdivision thereof, but shall be payable solely and only from the Revenues (as defined 
in the Indenture): 
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ARTICLE I 
DEFINITIONS 

Section 1.01 Definitions. Terms used in this Loan Agreement and defined in the 
Indenture shall have the meanings given to such terms in the Indenture. 

Section 1.02 Interpretation. Words of the masculine gender shall be deemed and 
construed to include correlative words of the feminine and neuter genders. Words importing the 
singular number shall include the plural number, and vice versa, unless the context shall 
otherwise indicate. References to Articles, Sections and other subdivisions of this Loan 
Agreement are to the Articles, Sections and other subdivisions of this Loan Agreement as 
originally executed. The headings of this Loan Agreement are for convenience and shall not 
define or limit the provisions hereof. 

ARTICLE 11 
REPRESENTATIONS AND WARRANTIES 

Section 2.01 Representations and Warranties of Issuer. The Issuer represents and 
warrants that: 

(a) The Issuer is a municipal corporation and home rule unit of local 
government duly organized and validly existing under the Constitution and laws of the State of 
Illinois. Under the Constitution and laws of the State of Illinois, the Issuer has the power to enter 
into the transaction contemplated by this Loan Agreement, the Indenture, the Bonds, the Land 
Use Restriction Agreement and the Assignment ( collectively, the "Issuer Documents"), and to 
carry out its obligations hereunder and thereunder, including the full right, power and authority to 
pledge and assign this Loan Agreement and the Promissory Note to the Trustee as provided 
herein. By proper action of the City Council of the Issuer, the Issuer has been duly authorized to 
execute and deliver the Issuer Documents. 

(b) The Issuer is issuing the Bonds for the purpose of financing a portion of the 
costs of the Project. 

(c) The Bonds are to be issued under home rule powers of the Issuer under 
the Constitution of the State of Illinois and secured by the Indenture, pursuant to which the right, 
title and interest of the Issuer in, to and with respect to this Loan Agreement, the Promissory Note 
and all documents to be executed by the Borrower in connection with the Bonds (other than with 
respect to the Issuer Reserved Rights) will be assigned and pledged to the Trustee as security 
for payment of the principal of and interest on the Bonds as provided in the Indenture. 

(d) The Issuer hereby finds and determines that the Project is in the best 
interests of the Issuer, and that all requirements of the Constitution and laws of the State of Illinois 
have been complied with . 

(e) To the knowledge of the undersigned representatives of the Issuer, neither 
the execution and delivery of the Bonds, this Loan Agreement, the Land Use Restriction 
Agreement, the Tax Compliance Agreement or the Indenture, the consummation of the 
transactions contemplated hereby and thereby, nor the fulfillment of or compliance with the terms, 
conditions or provisions of the Bonds, this Loan Agreement, the Land Use Restriction Agreement 
or the Indenture conflict with or result in a material breach of any of the terms, conditions or 
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provisions of any agreement, instrument, judgment, order, or decree to which the Issuer is now a 
party or by which it is bound, or constitute a material default under any of the foregoing. 

(f) The Project is located entirely within the corporate boundaries of the City 
of Chicago, Illinois. 

(g) To the knowledge of the undersigned representatives of the Issuer, there 
is no action, suit, proceeding or investigation pending or threatened against the Issuer which 
seeks to restrain or enjoin the issuance or delivery of the Bonds, or the execution and delivery of 
this Loan Agreement or any other Issuer Documents, or which in any way contests or affects any 
authority for the issuance or delivery of the Bonds, or the execution and delivery of this Loan 
Agreement or any other Issuer Documents, or the validity of the Bonds, this Loan Agreement, or 
in any way contests the corporate existence or powers of the Issuer, or in any way affects the 
exclusion from gross income for federal income tax purposes of interest on the Bonds. 

THE ISSUER MAKES NO REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE 
CREDITWORTHINESS OR THE ABILITY OF THE BORROWER TO MAKE THE PAYMENTS 
DUE UNDER THIS LOAN AGREEMENT OR THE PROMISSORY NOTE AND DOES NOT 
REPRESENT OR WARRANT AS TO ANY OF THE STATEMENTS, MATERIALS (FINANCIAL 
OR OTHERWISE), REPRESENTATIONS OR CERTIFICATIONS FURNISHED OR TO BE 
MADE AND FURNISHED BY THE BORROWER IN CONNECTION WITH THE ISSUANCE, 
SALE, EXECUTION AND DELIVERY OF THE BONDS, OR AS TO THE CORRECTNESS, 
COMPLETENESS OR ACCURACY OF SUCH STATEMENTS. 

Section 2.02 Representations and Warranties of Borrower. The Borrower represents 
and warrants that: 

(a) The Borrower is a an Illinois limited partnership, duly organized, validly 
existing and in good standing under the laws of the State of Illinois (the "Borrower"), the general 
partner of which is MHL 2 Prairie District Apartments-Wabash GP LLC, an Illinois limited liability 
company {the "General Partner"), of which Mercy Housing Lakefront, an Illinois not-for-profit 
corporation, is the manager and a member (the "Managing Member"), of which Mercy Housing, 
Inc., an Illinois not-for-profit corporation, is the sole member (the "Sole Shareholder"). The 
Managing Member of the General Partner is a corporation duly organized and validly existing and 
in good standing under the laws of the State of Illinois. 

(b) The Borrower (i) is authorized to do business in the State of Illinois and 
every other jurisdiction in which the nature of its business or its properties makes such 
qualification necessary; (ii) has full power and authority to own its properties and to conduct its 
business as now being conducted, and to enter into, and to perform and observe in all material 
respects the covenants and agreements in its part contained in, this Loan Agreement, the 
Promissory Note, the Land Use Restriction Agreement, the Tax Compliance Agreement and the 
Continuing Disclosure Agreement (collectively, the "Borrower Documents"); and (iii) is in 
compliance with all laws, regulations, ordinances and orders of public authorities applicable to it. 

(c) The Managing Member (i) is authorized to do business in the State of 
Illinois and every other jurisdiction in which the nature of its business or its properties makes such 
qualification necessary; (ii) has full power and authority to own its properties and to conduct its 
business as now being conducted and to enter into, and to perform and observe in all material 
respects the covenants and agreements in its part contained in the Borrower Documents; and (iii) 
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is in compliance with all laws, regulations, ordinances and orders of public authorities applicable 
to it. 

(d) The Borrower will use and operate the Project in a manner consistent with 
the Act and in accordance with the applicable Land Use Restriction Agreement for as long as 
required by the Act and the Code and knows of no reason why the Project will not be so operated. 
If, in the future, there is a cessation of that operation, it will use its best efforts to resume that 
operation or accomplish an alternate use by the Borrower or others approved by the Issuer which 
will be consistent with the Act, the Code and the applicable Land Use Restriction Agreement. 

(e) The Project will be completed in accordance with the Plans and 
Specifications and the portion of the Project funded with the proceeds of the Bonds will constitute 
a qualified residential rental project within the meaning of Section 142( d) of the Code and will be 
operated and maintained in such manner as to conform in all material respects with all applicable 
zoning, planning, building, environmental and other applicable Governmental regulations and as 
to be consistent with the Act. 

(f) The Project will be located entirely within the jurisdiction of the Issuer. 

(g) The Borrower has obtained or will obtain all consents, approvals, permits, 
authorizations and orders of any governmental or regulatory agency that are required to be 
obtained by the Borrower as a condition precedent to the issuance of the Bonds, the execution 
and delivery of the Borrower Documents or the performance by the Borrower of its obligations 
thereunder, or that were or are required for the acquisition, rehabilitation , equipping and/or 
operation of the Project. 

(h) No litigation at law or in equity or proceeding before any governmental 
agency involving the Borrower is pending or, to the best of its knowledge, threatened in which any 
liability of the Borrower is not adequately covered by insurance or in which any judgment or order 
would have a material adverse effect upon the business or assets of the Borrower or that would 
affect its existence or authority to do business, the acquisition, rehabilitation, equipping or 
operation of the Project, the validity of any Borrower Documents or the performance of its 
obligations thereunder. 

(i) The Borrower is not in default in the payment of the principal of or interest 
on any of its indebtedness for borrowed money and is not in material default under any instrument 
under and subject to which any indebtedness has been incurred, and no event has occurred and 
is continuing that, under the provisions of any such agreement, with the lapse of time or the giving 
of notice, or both, would constitute an event of default by the Borrower thereunder. 

U) The Borrower is not in default under or in violation of, and the execution, 
delivery and compliance by the Borrower with the terms and conditions of the Borrower 
Documents do not and will not conflict with or constitute or result in a default by the Borrower in 
any material respect under or violate, (i) the Borrower's Organizational Documents, (ii) any 
agreement or other instrument to which the Borrower is a party or by which it or its assets are 
bound, or (iii) to the best of its knowledge, any constitutional or statutory provision or order, rule, 
regulation, decree or ordinance of any court, government or governmental authority having 
jurisdiction over the Borrower or its property, and to the best of the Borrower's knowledge, no 
event has occurred and is continuing which, with the lapse of time or the giving of notice, or both, 
would constitute or result in such a default or violation. 
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(k) The Borrower has received and reviewed a copy of the Indenture and 
approves the terms and conditions thereof and agrees to the terms thereof. 

(1) The Borrower has filed or caused to be filed all of its federal, state and local 
tax returns that are required to be filed or has obtained appropriate extensions therefor, and has 
paid or caused to be paid all taxes as shown on said returns or on any assessment received by 
it, to the extent that such taxes have become due. 

(m) Neither the Borrower nor any related Person thereto shall acquire any 
Bonds in any amount. 

(n) The Borrower acknowledges, represents and warrants that it understands 
the nature and structure of the transactions relating to the financing of the Project; that it is familiar 
with the provisions of all of the documents and instruments relating to such financing to which it 
or the Issuer is a party or of which it is a beneficiary; that it understands the risks inherent in such 
transactions, including, without limitation, the risk of loss of the Project; and that it has not relied 
on the Issuer or its counsel for any guidance or expertise in analyzing the financial or other 
consequences of the transactions contemplated by this Loan Agreement and the Indenture or 
otherwise relied on the Issuer or its counsel in any manner. 

(o) The Project is, as of the Closing Date, in compliance with all applicable 
requirements of the Land Use Restriction Agreement and the Tax Compliance Agreement, 
including all applicable requirements of the Code. The Borrower intends to cause the residential 
units in the Project to be rented or available for rental on a basis which satisfies the requirements 
of the Land Use Restriction Agreement and the Tax Compliance Agreement, including all 
applicable requirements of the Code. All future leases will comply with all applicable laws, the 
Land Use Restriction Agreement and the Tax Compliance Agreement. The Project currently 
meets the requirements of this Loan Agreement, the Land Use Restriction Agreement, the Tax 
Compliance Agreement and the Code with respect to multifamily rental housing. 

(p) The proceeds of the Bonds shall be used or deemed used exclusively to 
pay costs that (i) are (A) capital expenditures (as defined in Section 1.150-1(a) of the Code's 
regulations) and (B) not made for the acquisition of existing property, to the extent prohibited in 
Section 147(d) of the Code; (ii) are made exclusively with respect to a "qualified residential rental 
project" within the meaning of Section 142( d) of the Code and that for the greatest number of 
buildings the proceeds of the Bonds shall be deemed allocated on a pro rata basis to each building 
in the Project and the land on which it is located so that each building and the land on which it is 
located will have been financed fifty percent (50%) or more by the proceeds of the Bonds for the 
purpose of complying with Section 42(h)(4)(B) of the Code, and the Borrower further covenants 
that it will not exercise any option to redeem the Bonds under the Indenture except upon the 
express written consent of the investor limited partner of the Borrower; provided, however, the 
foregoing representation, covenant and warranty is made for the benefit of the Borrower and its 
partners and neither the Trustee nor the Issuer shall have any obligation to enforce this covenant 
nor shall they incur any liability to any Person, including without limitation, the Borrower, the 
partners of the Borrower, any other affiliate of the Borrower or the holders of the Bonds for any 
failure to meet the intent expressed in the foregoing representation , covenant and warranty; and 
provided further, failure to comply with this representation , covenant and warranty shall not 
constitute a default or "Event of Default" under this Loan Agreement or the Indenture; and (iii) are 
costs related to the issuance of the Bonds. 
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(q) All building, zoning, safety, health, fire, water district, sewerage and 
environmental protection agency permits and other licenses and permits that are required by any 
governmental body for the acquisition, rehabilitation , equipping, use, occupancy and operation of 
the Project have been obtained and are in full force and effect ( except for those which are not yet 
required to have been obtained in connection with the acquisition, rehabilitation and equipping of 
the Project, and which will be obtained at or prior to the time required by law in connection with 
the acquisition, rehabilitation and equipping of the Project). 

The Borrower acknowledges that the representations and covenants herein made by the 
Borrower have been expressly and specifically relied upon by the Issuer in determining to make 
the Loan to the Borrower and the Loan would not have been made but for such representations 
and covenants. All material information provided by the Borrower to the Issuer concerning the 
Project and the Borrower was and is on the date of execution of this Loan Agreement true and 
correct 

Section 2.03 Borrower's Representations Regarding Bonds and Project. With 
respect to the use of proceeds of the Bonds and the operation of the Project, the Borrower 
represents as follows and the Issuer relies upon such representations in executing this Loan 
Agreement: 

(a) The estimated cost of acquiring and constructing the Project, inclusive of 
financing costs, is in excess of $ _____ _ 

(b) At least 95% of the net proceeds of the Bonds will be used to finance 
Qualified Project Costs which constitute a "qualified residential rental project" within the meaning 
of Section 142( d) of the Code and such costs either (i) will have been paid with respect to work 
performed or materials purchased . 

(c) The average maturity of the Bonds does not exceed 120% of the average 
reasonably expected economic life of the Project determined in accordance with Section 147(b) 
of the Code. 

(d) Neither the Borrower nor any "related person" (within the meaning of the 
Code) will acquire, pursuant to any arrangement, formal or informal, any of the Bonds in an 
amount related to the principal amount of the Bonds. 

(e) Less than 25% of the net proceeds of the Bonds will be used for the 
acquisition of the land on which the Project is located. 

(f) None of the proceeds of the Bonds will be used to provide any airplane, 
skybox or other private luxury box, health club facility, any facility primarily used for gambling, or 
any store the principal business of which is the sale of alcoholic beverages for consumption off 
premises, and none of the proceeds of the Bonds will be used for the acquisition of land to be 
used for farming or industrial park purposes. 

(g) Until payment in full of all of the Bonds, unless the Investor Limited Partner 
and the Trustee shall otherwise consent in writing , it will not incur, create, assume or suffer to 
exist any mortgage, pledge, security interest, lien, charge or other encumbrance of any nature on 
the Project or the Trust Estate (as defined in the Indenture) other than (i) any liens, taxes or other 
governmental charges which are not yet due and payable, (ii) any pledge relating to syndication 
of ownership interests in the Project, (iii) any lien, including, but without limiting the generality of 
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the foregoing , mechanics' liens, or other liens resulting from a good-faith dispute on the part of 
the Borrower, which dispute the Borrower agrees to resolve diligently, (iv) the Borrower 
Documents, (v) other liens or encumbrances contemplated by the approving ordinance adopted 
by the Issuer in connection with the issuance of the Bonds, and (vi) such other pledges as may 
be approved in writing by the Investor Limited Partner and the Trustee. 

(h) The Indenture has been submitted to the Borrower for its examination, and 
the Borrower acknowledges, by execution of this Loan Agreement, that it has reviewed and 
approved the Indenture. 

(i) Borrower has not taken, or permitted to be taken on its behalf, and agrees 
that it will not take, or permit to be taken on its behalf, any action which would adversely affect 
the exclusion from gross income for federal income tax purposes of the interest paid on the Bonds, 
and that it will make and take, or require to be made and taken, such acts and filings as may from 
time to time, be required under the Code to maintain the exclusion from gross income for federal 
income tax purposes of the interest on the Bonds, including maintaining continuous compliance 
with the requirements of Section 142 of the Code. 

U) If the Borrower becomes aware of any situation, event or condition which 
would result in the interest of the Bonds becoming includable in gross income for federal income 
tax purposes, the Borrower shall promptly give written notice thereof to the Issuer, the Investor 
Limited Partner and the Trustee. 

ARTICLE Ill 
PLAN OF FINANCING 

Section 3.01 Issuance of Bonds; Application of Proceeds 

To provide funds to finance the Loan for purposes of assisting the Borrower in paying 
costs of the Project, the Issuer shall simultaneously with the execution and delivery hereof 
proceed with the issuance and delivery of the Bonds upon receipt by the Trustee of the items 
listed in Section 2.13 of the Indenture. The Issuer agrees to deposit the proceeds of sale of the 
Bonds in accordance with the Indenture. 

The Bonds will be issued pursuant to the Indenture in the aggregate principal amount, will 
bear interest, will mature and will be subject to redemption, mandatory tender and remarketing as 
set forth therein. The Borrower hereby approves the terms and conditions of the Indenture and 
the Bonds, and the terms and conditions under which the Bonds will be issued, sold and delivered 
and will comply with those provisions of the Indenture that contemplate action by the Borrower, 
all as if the Borrower were a party to the Indenture. 

Pending disbursement pursuant to Section 3.06 hereof, the proceeds of the Bonds 
deposited in the Project Fund, together with any investment earnings thereon , shall constitute a 
part of the Revenues assigned by the Issuer to the Trustee as security for the payment of Bond 
Service Charges as provided in the Indenture. 

Section 3.02 The Loan. The Issuer agrees, upon the terms and conditions herein, to 
make the Loan to the Borrower with the proceeds received by the Issuer from the sale of the 
Bonds by causing such proceeds to be deposited with the Trustee for disposition as provided in 
the Indenture. The obligation of the Issuer to finance the Loan shall be deemed fully discharged 
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upon the deposit of the proceeds of the Bonds with the Trustee. The Loan shall be evidenced by 
the Note payable to the Trustee. 

Section 3.03 Reserved 

Section 3.04 Acquisition and Construction 

The Borrower (a) shall acquire and construct the Project with all reasonable dispatch and 
in accordance with the Plans and Specifications, (b) shall pay when due all fees, costs and 
expenses incurred in connection with that acquisition and construction from funds made available 
therefor in accordance with this Loan Agreement or otherwise, except to the extent being 
contested in good faith, and (c) shall ask for, demand, sue for, levy, recover and receive all those 
sums of money, debts and other demands whatsoever which may be due, owing and payable 
under the terms of any contract, order, receipt, writing and instruction in connection with the 
acquisition and construction of the Project, and shall enforce the provisions of any contract, 
agreement, obligation, bond or other performance security with respect thereto. It is understood 
that the Project is that of the Borrower and any contracts made by the Borrower with respect 
thereto, whether acquisition contracts, construction contracts or otherwise, or any work to be done 
by the Borrower on the Project are made or done by the Borrower in its own behalf and not as 
agent or contractor for the Issuer. The Borrower agrees that it will compensate all workers 
employed in the acquisition and construction of the Project as required by law. 

Section 3.05 Plans and Specifications 

The written Plans and Specifications will be delivered to the Trustee upon request; 
provided that the Trustee shall have no duty to review such Plans and Specifications. The 
Borrower may revise the Plans and Specifications from time to time, provided that no revision 
shall be made which would change the purpose of the Project to other than purposes permitted 
by the Act and the Land Use Restriction Agreement. 

Section 3.06 Disbursements from the Project Fund 

Subject to the provisions below and so long as no Event of Default hereunder has occurred 
and is continuing for which the principal amount of the Bonds has been declared to be immediately 
due and payable pursuant to Section 8.02 hereof and Section 6.03 of the Indenture, and no 
Determination of Taxability has occurred, disbursements from the Project Fund shall be made 
only to pay costs of the Project. 

Any disbursements from the Project Fund for the payment of costs of the Project shall be 
made by the Trustee only upon the receipt by the Trustee of: (a) a requisition in the form attached 
hereto as Exhibit B, signed by an Authorized Borrower Representative; and (b) Eligible Funds 
The Borrower hereby acknowledges and agrees that it shall submit requisitions to the Trustee no 
more frequently than once each calendar month. Each such requisition shall be consecutively 
numbered. 

Any money in the Project Fund remaining after the Completion Date and payment, or 
provision for payment, in full of the costs of the Project, at the written direction of the Authorized 
Borrower Representative, promptly shall be paid into the Bond Fund for payment of Bond Service 
Charges or released to the Borrower, provided the Borrower obtains an opinion of Bond Counsel 
addressed to the Trustee that such deposit or release will not adversely affect the Federal Tax 
Status of the Bonds. 



15948 JOURNAL--CITY COUNCIL--CHICAGO 9/18/2024

Section 3.07 Duties and Obligations of the Borrower 

Borrower accepts the duties and obligations under the Indenture. 

Section 3.08 Borrower Required to Pay Costs in Event Project Fund Insufficient 

If money in the Project Fund is not sufficient to pay all costs of the Project, the Borrower, 
nonetheless, will complete the Project in accordance with the Plans and Specifications and shall 
pay all such additional costs of the Project from its own funds and other available funds. The 
Borrower shall pay all Costs of Issuance of the Bonds in excess of the amounts deposited in the 
Costs of Issuance Fund. The Borrower shall not be entitled to any reimbursement for any such 
additional costs of the Project or payment of Costs of Issuance from the Issuer, the Trustee or 
any Holder; nor shall it be entitled to any abatement, diminution or postponement of any Loan 
Payments or other amounts to be paid under this Loan Agreement. 

Section 3.09 Completion Date 

The Borrower shall notify the Issuer and the Trustee of the Completion Date by the delivery 
of a Completion Certificate signed by the Authorized Borrower Representative substantially in the 
form of Exhibit C attached hereto. The Completion Certificate shall be delivered as promptly as 
practicable after the occurrence of the events and conditions referred to in paragraphs (a) and (b) 
of the Completion Certificate. 

Section 3.10 Remarketing of Bonds 

The Borrower is hereby granted the right to (a) give written notice of a remarketing of the 
Bonds in the manner and to the extent set forth in Section 3.07 of the Indenture and (ii) designate, 
in writing, the length of the Remarketing Period and the related Mandatory Tender Date in the 
manner and to the extent set forth in Sections 3.05 and 3.07 of the Indenture. 

Section 3.11 Investment of Fund Money 

At the written request of the Authorized Borrower Representative, any money held as part 
of the Special Funds and the Rebate Fund shall be invested or reinvested by the Trustee in 
Eligible Investments as provided in the Indenture. The Issuer (to the extent within its control) and 
the Borrower each hereby covenants that it will restrict that investment and reinvestment and the 
use of the proceeds of the Bonds, and moneys on deposit in or credited to the Collateral Fund 
and the Negative Arbitrage Account of the Bond Fund, in such manner and to such extent, if any, 
as may be necessary, after taking into account reasonable expectations at the time of delivery of 
and payment for the Bonds or subsequent intentional acts, so that the Bonds will not constitute 
arbitrage bonds under Section 148 of the Code. No provision of this Loan Agreement shall be 
construed to impose upon the Trustee any obligation or responsibility for compliance with 
arbitrage regulations. 

The Borrower shall provide the Issuer with, and the Issuer may base its certifications as 
authorized by the Tax Compliance Agreement on, a certificate of an Authorized Borrower 
Representative for inclusion in the transcript of proceedings for the Bonds, setting forth the 
reasonable expectations of the Borrower on the date of delivery of and payment for the Bonds 
regarding the amount and use of the proceeds of the Bonds and the facts, estimates and 
circumstances on which those expectations are based . 
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Section 3.12 Rebate Calculations and Payments 

The Borrower shall appoint a Rebate Analyst, the expense of which shall be borne by the 
Borrower. 

The Issuer has covenanted in the Indenture to take any and all actions necessary to 
assure compliance with Section 148(f) of the Code, relating to the rebate of excess investment 
earnings, if any, to the federal government, to the extent that such section is applicable to the 
Bonds. In furtherance of this covenant, the Borrower, on behalf of the Issuer, hereby covenants 
(i) within sixty (60) days of the payment in full of the Bonds, to calculate, or cause to be calculated , 
and provide to the Trustee and the Issuer such calculations in writing , with such written directions 
as are necessary to fully comply with the arbitrage and rebate requirements set forth in the 
Indenture and comply fully with Section 148 of the Code, including the timely payment of any 
Rebatable Arbitrage owed ; and (ii) to deposit into the Rebate Fund to pay to the federal 
government any "Rebatable Arbitrage, " to the extent required by Section 148(f) of the Code. The 
Borrower further agrees to comply with the provisions and requirements of Section 4.09 of the 
Indenture relating to the obligation to pay to the Trustee, for deposit into the Rebate Fund 
established under the Indenture, the "Rebatable Arbitrage" as required thereunder and under 
Section 148 of the Code. 

If the amount then on deposit in the Rebate Fund created under the Indenture is less than 
the Rebatable Arbitrage (taking into account the amount or amounts, if any, previously paid to the 
United States), the Borrower shall, within 30 days after the date of the aforesaid calculation , 
deposit or cause to be deposited to the credit of the Rebate Fund an amount sufficient to cause 
the Rebate Fund to contain an amount equal to the Rebatable Arbitrage. The obligation of the 
Borrower to make or cause to be made such payments shall remain in effect and be binding upon 
the Borrower, notwithstanding the release and discharge of the Indenture or the termination of 
this Loan Agreement, for so long as may be required to maintain the Federal Tax Status of the 
Bonds in accordance with applicable law. The Borrower shall obtain such records of the 
computations made pursuant to this Section as are required under Section 148(f) of the Code and 
shall retain such records for at least six (6) years after the maturity or retirement of the Bonds. 

The Borrower further covenants that, during the term of the Bonds, in the event the 
Borrower sells or otherwise disposes of the Project, it will require that the transferee execute a 
covenant similar to that in this Section in the sale or other documents concerning the disposition 
and will require such transferee to include such a covenant in future transfer documents. The 
special covenants of the Borrower in this Section shall survive the defeasance or payment in full 
of the Bonds and the termination of this Loan Agreement and the Indenture, notwithstanding any 
other provision of this Loan Agreement, until the requirement for payment of any Rebatable 
Arbitrage has been fully satisfied. 

The obligations of the Borrower under this Section shall survive the termination of this 
Loan Agreement and the Indenture and the payment and performance of all of the other 
obligations of the Borrower hereunder and under the other Borrower Documents for so long as 
may be required to maintain the Federal Tax Status of the Bonds in accordance with applicable 
law, or until the Borrower has transferred the Project to an unrelated entity with the prior written 
consent of the Issuer, which transferee assumes the obligations of the Borrower pursuant to this 
Section. 
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ARTICLE IV 
LOAN PAYMENTS; ELIGIBLE FUNDS AND ADDITIONAL PAYMENTS 

Section 4.01 Loan Repayment; Delivery of Note. In consideration of and in repayment 
of the Loan, the Borrower shall deliver or cause to be delivered to the Trustee on or before each 
Bond Payment Date, a Loan Payment in an amount equal to the amount necessary to pay Bond 
Service Charges due on such Bond Payment Date. All such Loan Payments shall be paid to the 
Trustee in accordance with the terms of the Note for the account of the Issuer and shall be held 
and disbursed in accordance with the provisions of the Indenture and this Loan Agreement. 

The Borrower shall be entitled to a credit against the Loan Payments required to be made 
with respect to the Bonds on any date equal to the available money in the Bond Fund or money 
transferred thereto from the Collateral Fund or the Project Fund for the payment of Bond Service 
Charges on that date. 

To secure the Borrower's performance of its obligations under this Loan Agreement, the 
Borrower shall execute and deliver, concurrently with the issuance and delivery of the Bonds, the 
Note and the Land Use Restriction Agreement. 

The Note shall secure equally and ratably all Outstanding Bonds, except that, so long as 
no Event of Default has occurred and is continuing hereunder, payments by the Borrower on the 
Note shall be used by the Bond Trustee to make a like payment of Bond Service Charges and 
shall constitute Loan Payments. 

Upon payment in full, in accordance with the Indenture, of the Bond Service Charges on 
any or all Bonds, whether at maturity or otherwise, or upon provision for the payment thereof 
having been made in accordance with the provisions of the Indenture, (a) the Note shall be 
deemed fully paid, the obligations of the Borrower thereunder shall be terminated, and the Note 
shall be surrendered by the Trustee to the Borrower, and shall be canceled by the Borrower, or 
(b) an appropriate notation shall be endorsed thereon evidencing the date and amount of the 
principal payment (or prepayment) equal to the Bonds so paid, or with respect to which provision 
for payment has been made, and that Note shall be surrendered by the Trustee to the Borrower 
for cancellation if all Bonds shall have been paid ( or provision made therefor) and canceled as 
aforesaid. Unless the Borrower is entitled to a credit under express terms of this Loan Agreement 
or the Note, all payments on the Note shall be in the full amount required thereunder. 

Section 4.02 Eligible Funds 

In consideration of and as a condition to the disbursement of Bond proceeds in the Project 
Fund to pay Project Costs, and to secure the Borrower's obligation to make Loan Payments, the 
Borrower shall provide written direction to a provider of Eligible Funds to deliver or cause to be 
delivered to the Trustee the Eligible Funds, or shall otherwise cause to be delivered to the Trustee, 
Eligible Funds from any other source, equal to the amount of the proposed disbursement. The 
Trustee shall not deposit such funds into the Collateral Fund unless it is prepared to disburse, on 
the same business day if such Eligible Funds are received prior to 10 AM, and otherwise within 
one Business Day, an equal amount of funds from the Project Fund. All such Eligible Funds shall 
be paid to the Trustee for the account of the Issuer and shall be held in the Collateral Fund and 
disbursed in accordance with the provisions of the Indenture. [ Upon deposit of such Eligible 
Funds into the Collateral Fund, the Trustee shall be unconditionally and irrevocably obligated to 
disburse an equal amount from the Project Fund to the party depositing the related Eligible Funds. 
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As provided in the Indenture, these amounts will be advanced by such party to the Borrower for 
the purpose of financing either costs of the Project or Bond Service Charges. 

The Borrower hereby covenants and agrees to repay the Loan on or before any date that 
any payment of interest or principal is required to be made in respect of the Bonds pursuant to 
the Indenture, until the principal of and interest on the Bonds shall have been fully paid or provision 
for the payment thereof shall have been made in accordance with the Indenture, in cash or cash 
equivalents, a sum which, together with any other moneys available for such payment in any 
account of the Bond Fund, will enable the Trustee to pay the amount payable on such date as 
principal of (whether at maturity or acceleration or otherwise) and interest on the Bonds as 
provided in the Indenture. Payments by the Trustee of principal and interest on the Bonds from 
amounts in the Bond Fund and funds deposited in the Collateral Fund under the Indenture shall 
be credited against the Borrower's obligation to pay principal and interest on the Loan. 

The Borrower shall make or cause to be made all Loan Payments directly to the Trustee 
at its Designated Office. The Borrower shall direct the Lender to deposit Eligible Funds directly 
to the Trustee at its Designated Office. Additional Payments shall be made by the Borrower 
directly to the person or entity to whom or to which they are due. 

It is understood and agreed that all payments of principal and interest payable by the 
Borrower under this Section 4.02 are assigned by the Issuer to the Trustee for the benefit of the 
Holders of the Bonds ( excluding amounts on deposit in the Rebate Fund). The Borrower consents 
to such assignment. 

In the event the Borrower should fail to make any of the payments required in this Section 
4.02, the item or installment so in default shall continue as an obligation of the Borrower until the 
amount in default shall have been fully paid, and the Borrower agrees to pay the same with 
interest thereon, to the extent permitted by law, from the date when such payment was due, at 
the rate of interest borne by the Bonds. 

Section 4.03 Special Funds 

The Borrower and the Issuer each acknowledge that neither the Borrower nor the Issuer 
has any interest in the Bond Fund or the Collateral Fund and any money deposited therein shall 
be in the custody of and held by the Trustee in trust for the benefit of the Holders. 

Section 4.04 Additional Payments 

The Borrower shall pay as Additional Payments hereunder the following: 

(a) Whether out of the proceeds of the Mortgage Loan or other funds, all Costs 
of Issuance of the Bonds, and all expenses incurred in closing the Mortgage Loan. 

(b) All Extension Payments and other sums required under Section 3.07 of the 
Indenture in order to revise or extend the Mandatory Tender Date or remarket the Bonds, and the 
Borrower further agrees to execute any and all certificates required by the Issuer, the Trustee or 
the Remarketing Agent in order to effectuate such revision, extension or remarketing . 

(c) To the Trustee, (i) the Ordinary Trustee Fees and Expenses to the extent 
that the funds available in the Expense Fund under the Indenture for the payment thereof are not 
sufficient and available therefor and (ii) the extraordinary Trustee fees and expenses. 
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(d) To the Issuer (i) the Ordinary Issuer Fees to the extent that the funds 
available under the Indenture for the payment thereof are not sufficient and available therefor and 
(ii) the Extraordinary Issuer's Fees and Expenses. 

(e) All costs of printing any replacement Bonds required to be issued under the 
Indenture to the extent such costs are not paid by the Holders. 

(f) To the extent not paid by the Trustee from the Expense Fund, all of the 
fees and expenses of the Rebate Analyst (including, but not limited to, the Rebate Analyst Fee) 
and any other necessary consultant employed by the Borrower, the Trustee or the Issuer in 
connection with any of the requirements imposed by Section 4.09 of the Indenture and the Tax 
Compliance Agreement to the extent funds available under the Indenture are not sufficient and 
applied therefor. The Borrower shall provide or cause to be provided all information and money 
(including money necessary to make deposits to the Rebate Fund required by the Indenture and 
the Tax Compliance Agreement and the fees and expenses of the Rebate Analyst to the extent 
available money in the Bond Fund under the Indenture are inadequate to pay such amounts) to 
the Trustee and the Rebate Analyst to enable the Trustee and the Rebate Analyst to comply with 
the Indenture and the Tax Compliance Agreement. 

(g) To the Dissemination Agent, the Dissemination Agent Fee, to the extent 
funds available in the Expense Fund under the Indenture are not sufficient and applied therefor, 
as well as any other costs and expenses in order to provide for compliance with the terms of the 
Continuing Disclosure Agreement. 

(h) To the Remarketing Agent, the Remarketing Agent Fee and any 
Remarketing Expenses. 

In the event the Borrower is in default under any prov1s1on of any of the Borrower 
Documents and such default is not cured after expiration of all applicable notice and cure 
provisions, the Borrower shall be liable to, and upon demand shall pay to, the Issuer and the 
Trustee all reasonable fees and disbursements of such persons and their agents (including 
reasonable attorneys' fees and expenses) which are reasonably connected therewith or incidental 
thereto except to the extent such fees and disbursements are paid from money available therefor 
under the Indenture. 

To provide for certain of the anticipated Additional Payments, the Borrower agrees to 
cause to be deposited a portion of the Initial Borrower Deposit into the Expense Fund and the 
Costs of Issuance Fund as required under the Indenture, and authorizes the Trustee to pay, from 
money on deposit in the Costs of Issuance Fund and the Expense Fund, the amounts provided 
to be paid from the Costs of Issuance Fund or the Expense Fund in accordance with Sections 
4.05 and 4.08, respectively, of the Indenture. All such amounts shall be paid directly to the parties 
entitled thereto for their own account as and when such amounts become due and payable. 

Upon the payment, prepayment, or incurrence of any such cost, expense, or liability 
described in this Section by any such party, the Additional Payments in respect thereof shall be 
payable upon written demand to the Borrower, which demand shall be accompanied by invoices 
or other appropriate documentation concerning the nature, amount and incurrence of such cost, 
expense or liability. If the Additional Payments payable under this Section are not paid upon such 
demand, such Additional Payments shall bear interest from the date of such payment or the 
incurrence thereof at the Interest Rate for Advances until the amount due shall have been fully 
paid. 
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Except as otherwise provided herein, the obligations of the Borrower under this Section 
shall survive the termination of this Loan Agreement and the Indenture and the payment and 
performance of all of the other obligations of the Borrower hereunder and under the other 
Borrower Documents, unless and until the Borrower has transferred the Project to an unaffiliated 
entity with the prior written consent of the Issuer, which transferee assumes the obligations of the 
Borrower pursuant to this Section. 

Section 4.05 Obligations of the Borrower Unconditional. The obligations of the 
Borrower to make the payments required under this Loan Agreement, and to perform and observe 
the other agreements on its part contained herein shall be absolute and unconditional, irrespective 
of any defense or any right of notice, setoff, recoupment or counterclaim it might otherwise have 
against the Issuer, the Trustee or any other person. Subject to termination as provided herein, 
the Borrower (a) will not suspend or discontinue, or permit the suspension or discontinuance of, 
any payments provided for under this Loan Agreement, (b) will perform and observe all of its other 
agreements contained in this Loan Agreement and (c) will not terminate this Loan Agreement for 
any cause including, without limiting the generality of the foregoing, any acts or circumstances 
that may constitute failure of consideration , eviction or constructive eviction, destruction of or 
damage to the Project, commercial frustration of purpose, or change in the tax or other laws or 
administrative rulings of or administrative actions by the United States of America or the State or 
any political subdivision of either, any failure of the Issuer to perform and observe any agreement, 
whether express or implied, or any duty, liability, or obligation arising out of or connected with this 
Loan Agreement, whether express or implied, or any failure of the Trustee to perform and observe 
any agreement, whether express or implied, or any duty, liability or obligation arising out of or 
connected with the Indenture, whether express or implied . 

Section 4.06 Limited Obligation of Issuer. The obligations of the Issuer under this 
Loan Agreement are special, limited obligations of the Issuer, payable solely out of the Revenues. 
The obligations of the Issuer hereunder shall not be deemed to constitute an indebtedness or an 
obligation of the Issuer, the State of Illinois or any political subdivision thereof within the meaning 
of any constitutional limitation or statutory provision, or a charge against the credit or general 
taxing powers, if any, of any of them. 

Section 4.07 Assignment of Issuer's Rights. As security for the payment of the Bonds, 
the Issuer will, pursuant to the Indenture and the Assignment, assign and pledge to the Trustee 
all of the Issuer's right, title and interest in and to this Loan Agreement and the Promissory Note, 
except that it will retain the Issuer Reserved Rights, but such retention by the Issuer will not limit 
in any way the exercise by the Trustee of its rights hereunder, under the Assignment or under the 
Indenture, the Promissory Note and the Bonds. Notwithstanding anything herein to the contrary, 
the Issuer hereby directs the Borrower to make all payments under this Loan Agreement ( except 
with respect to the Issuer Reserved Rights) and the Promissory Note directly to the Trustee. The 
Borrower hereby acknowledges and consents to such pledge and assignment, and agrees to 
make payments directly to the Trustee (except with respect to the Issuer Reserved Rights), 
without defense or set-off, recoupment or counterclaim by reason of any dispute between the 
Borrower on the one hand, and the Trustee or the Issuer on the other hand, or otherwise. After 
any such assignment and pledge referenced in this Loan Agreement, the Indenture, the Bonds or 
the Promissory Note, all rights, interest and benefits accruing to the Issuer under this Loan 
Agreement or the Promissory Note, except for the Issuer Reserved Rights, shall be assigned to 
and become the rights and benefits of the Trustee. Any obligations of the Issuer as provided in 
the Indenture, this Loan Agreement, the Bonds or the Promissory Note shall remain the 
obligations of the Issuer to the extent provided herein and therein after such assignment. The 
Issuer agrees that the Trustee, in its name or in the name of the Issuer, may enforce all rights of 
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the Issuer ( other than the Issuer Reserved Rights) and all obligations of the Borrower under and 
pursuant to the assigned documents as aforesaid, and the Issuer will not enforce such rights and 
obligations itself except at the written direction of the Trustee, in each case whether or not there 
has been a Default hereunder. 

The Trustee will have all rights and remedies herein accorded to the Issuer ( except for 
Issuer Reserved Rights). 

ARTICLE V 
SPECIAL COVENANTS 

Section 5.01 Access to the Project. The Borrower agrees that the Issuer, the Trustee 
and their duly authorized agents, attorneys, experts, engineers, accountants and representatives 
shall have the right to inspect the Project and the acquisition , rehabilitation and equipping thereof 
at all reasonable times. The Borrower acknowledges that the Issuer shall monitor the acquisition , 
rehabilitation and equipping of the Project. The Issuer, the Trustee and their duly authorized 
agents shall also be permitted, at all reasonable times, to examine the books, accounts, contracts, 
documents, and other papers of the Borrower with respect to the Project which shall all be 
maintained by the Borrower in reasonable condition and for audit. 

Section 5.02 Further Assurances and Corrective Instruments. The Issuer and the 
Borrower agree that they will, from time to time, execute, acknowledge and deliver, or cause to 
be executed, acknowledged and delivered , such supplements hereto and such further 
instruments as may reasonably be required for carrying out the expressed intention of this Loan 
Agreement. 

Section 5.03 Issuer and Borrower Representatives . Whenever under the provisions 
of this Loan Agreement the approval of the Issuer or the Borrower is required or the Issuer or the 
Borrower is required to take some action at the request of the other, such approval or such request 
shall be given in writing both for the Issuer by an Authorized Issuer Representative and for the 
Borrower by an Authorized Borrower Representative. The Trustee shall be authorized to act on 
any such approval or request pursuant to the Indenture. 

Section 5.04 Financing Statements. The Borrower shall , or shall cause to be executed 
and filed any and all financing statements, or any amendments thereof or continuation statements 
thereto, to perfect the security interests granted in the Indenture, in the manner prescribed in the 
Indenture. The Borrower shall pay all costs of filing such instruments and any fees and expenses 
(including reasonable attorney's fees) associated therewith . 

Section 5.05 Insurance. The Borrower shall obtain and keep in force such insurance 
coverage as may be required by the Issuer in its reasonable discretion from time to time. All 
insurance policies and renewals thereof relating to the Project shall be in a form acceptable to the 
Issuer in its reasonable discretion and shall designate the Issuer and the Trustee as additional 
insured for liability insurance on the Project. The Issuer shall be furnished with full copies of all 
policies within fifteen (15) calendar days of receipt thereof and shall have the right to receive 
duplicate copies of policies and renewals , and the Borrower shall promptly furnish the Issuer with 
copies of all renewal notices and all receipts for paid premiums within fifteen (15) calendar days 
of receipt thereof. The Borrower shall notify the Issuer at least 30 calendar days in advance of 
an endorsement or of any change in the terms of coverage adverse to the Issuer. In the event of 
loss, the Borrower shall give prompt notice to the insurance carrier and the Issuer. 
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With respect to any casualty insurance, it shall (a) be in an amount equal to the greater of 
the actual cash value or the replacement cost of the insurable then existing improvements and 
equipment in the Project and (b) be provided by an insurance company with a claims paying ability 
rating of not less than "B+V" by AM. Best. 

Section 5.06 Restriction on Plans and Specifications. The Borrower will not cause, 
permit or suffer to exist, any material deviations from the Plans and Specifications and will not 
approve or consent to any construction change directive which results in a material deviation from 
the Plans and Specifications without the prior approval of the Issuer, which approval shall not be 
unreasonably withheld , conditioned or delayed. 

Section 5.07 Requisitions 

(a) At such time as the Borrower shall desire to obtain an advance from the 
Project Fund, the Borrower shall complete, execute and deliver to the Trustee a Requisition. Each 
Requisition shall be signed on behalf of the Borrower, shall be in the form set forth on Exhibit B 
to this Loan Agreement, and shall state with respect to each disbursement to be made: (i) the 
number of the Requisition, (ii) the amount to be disbursed and the sources of such disbursement, 
(iii) that each obligation described therein is a Project Cost, has been properly incurred and has 
not been the basis for any previous disbursement and (iv) that the expenditure of such 
disbursement when added to all previous disbursements will result in not less than 95% of all 
disbursements from proceeds of the Bonds having been used to pay or reimburse the Borrower 
for Qualified Project Costs. The Borrower shall submit the Requisition to the Trustee for payment. 
Approved Requisitions may be submitted to the Trustee by Electronic Means and shall not include 
accompanying supporting materials. In making such payment, the Trustee may rely upon such 
requisitions and shall not be required to make any investigation in connection therewith . 

(b) The amounts deposited into the Project Fund may be disbursed by the 
Trustee only in accordance with Section 4.04 of the Indenture, including delivery of a written 
Requisition of the Borrower satisfying the requirements of this Section 5.07 and Section 5.02 of 
the Indenture. 

Section 5.08 Borrower Receipt of Insurance or Condemnation Proceeds. In the 
event the Borrower receives any proceeds of insurance or any condemnation awards with respect 
to the Project from a party other than the Trustee, the Borrower shall promptly upon receipt remit 
all such insurance proceeds or condemnation awards to the Lender to be used in accordance 
with the Mortgage Loan Documents. 

Section 5.09 Financial Information. The Borrower agrees that it will have the books 
and records of the Borrower audited annually by an independent certified public accountant as 
soon as practicable after the close of each fiscal year of the Borrower, and will furnish within 120 
days after the end of each fiscal year to the Issuer and the Trustee a copy of the audit report 
certified by such certified public accountant and prepared in accordance with generally accepted 
accounting principles, which report shall include calculations of the availability of funds for 
distributions and disclose the amount of member distributions for the preceding year. The 
Borrower and the Issuer acknowledge that the Trustee shall have no obligations under this 
Section 5.09 other than to receive such statements and, if requested , to furnish such statements 
to Holders. The Trustee shall not have any obligation to review such statement provided to it, nor 
shall the Trustee be deemed to have notice of any item contained therein or Event of Default or 
Default which may be disclosed therein in any manner. The Trustee shall have not duty to request 
copies of any such statements which are required to be furnished to it hereunder. 
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Section 5.10 Environmental Requirements; Indemnity 

(a) As between the Issuer and the Borrower, the Issuer and the Borrower 
agree and understand that the terms and provisions of an environmental indemnification 
agreement between the parties, if any, shall govern all indemnifications from the Borrower to the 
Issuer with respect to environmental matters affecting the Project. The terms and provisions of 
such environmental indemnification agreement are incorporated herein by this reference, mutatis 
mutandis, as if fully set forth herein with respect to such relationship. As such, the balance of the 
provisions of this Section govern only the relationship between the Borrower and the Issuer with 
respect to indemnifications from the Borrower to the Issuer with regard to environmental matters 
affecting the Project. 

(b) For purposes of this Section 5.10, the term "Hazardous Substance" means 
and includes any substance, material or waste, including asbestos, petroleum and petroleum 
products (including crude oil), that is or becomes designated, classified or regulated as "toxic," 
"hazardous" or a "pollutant," or that is or becomes similarly designated, classified or regulated, 
under any applicable federal, state or local law, regulation or ordinance, but does not include any 
such substance that is a customary and ordinary household, cleaning or office product used on 
the Premises (as defined below) by Borrower or any tenant or agent of Borrower, or customary 
construction materials used during the course of rehabilitation of the Project by the Borrower and 
its general contractor, provided such use is in accordance with applicable hazardous materials 
laws. 

(c) Before signing this Loan Agreement, the Borrower researched and inquired 
into the previous uses and owners of the premises on which the Project is located (the 
"Premises") and obtained a Phase I environmental site assessment a Phase II site assessment 
and other reports with respect to the environmental conditions of the Premises, copies of which 
have been delivered to the Issuer. Based on that due diligence, the Borrower represents and 
warrants to the Issuer that, except as the Borrower has disclosed to the Issuer in writing and as 
described in the Phase I environmental site assessment and Phase II site assessment, to the best 
of the Borrower's knowledge, (i) no Hazardous Substance has been disposed of, or released to 
or from, or otherwise now exists in, on, under or around, the Premises, and (ii) no aboveground 
or underground storage tanks are now or have ever been located on or under the Premises. 

(d) The Borrower has complied, and will comply and cause all tenants and any 
other persons who may come upon the Premises to comply in all material respects with all federal, 
state and local laws, regulations and ordinances governing or applicable to Hazardous 
Substances, including those requiring disclosures to prospective and actual buyers or tenants of 
all or any portion of the Premises. The Borrower will not install or allow to be installed any 
aboveground or underground storage tanks on the Premises. The Borrower must comply with 
the recommendations of any qualified environmental engineer or other expert engaged by the 
Borrower with respect to the Premises. The Borrower must promptly notify the Issuer in writing 
(1) if it knows, suspects or believes there may be any Hazardous Substance in or around any part 
of the Premises, any improvements constructed on the Premises, or the soil, groundwater or soil 
vapor on or under the Premises, or that the Borrower or the Premises may be subject to any 
threatened or pending investigation by any governmental agency under any law, regulation or 
ordinance pertaining to any Hazardous Substance, and (ii) of any claim made or threatened by 
any person, other than a governmental agency, against the Borrower arising out of or resulting 
from any Hazardous Substance being present or released in, on or around any part of the 
Premises, any Improvements constructed on the Premises or the soil, groundwater or soil vapor 
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on or under the Premises (any of the matters described in clauses (i) and (ii) above a "Hazardous 
Substances Claim"). 

(e) The Issuer, the Trustee and their respective officers, employees, directors, 
agents, assignees, and any purchasers of the Premises at any foreclosure sale ( each individually, 
an "Indemnified Party," and all collectively, the "Indemnified Parties"), have the right at any 
reasonable time and upon notice to the Borrower to enter and visit the Premises for the purposes 
of observing the Premises, taking and removing soil or groundwater samples and conducting tests 
on any part of the Premises. The Indemnified Parties have no duty, however, to visit or observe 
the Premises or to conduct tests, and no site visit, observation or testing by any Indemnified Party 
imposes any liability on any Indemnified Party. In no event will any site visit, observation or testing 
by any Indemnified Party be a representation that Hazardous Substances are or are not present 
in, on or under the Premises, or that there has been or will be compliance with any law, regulation 
or ordinance pertaining to Hazardous Substances or any other applicable governmental law. 
Neither the Borrower nor any other party is entitled to rely on any site visit, observation or testing 
by any Indemnified Party. The Borrower waives to the fullest extent permitted by law any such 
duty of care on the part of the Indemnified Parties or any other party to protect the Borrower or 
inform the Borrower or any other party of any Hazardous Substances or any other adverse 
condition affecting the Premises. Any Indemnified Party will give the Borrower reasonable notice 
before entering the Premises. The Indemnified Party will make reasonable efforts to avoid 
interfering with the Borrower's and its tenants' use of the Premises in exercising any rights 
provided in this Section. The Borrower must pay all costs and expenses incurred by an 
Indemnified Party in connection with any inspection or testing conducted in accordance with this 
subsection. The results of all investigations conducted and/or reports prepared by or for any 
Indemnified Party must at all times remain the property of the Indemnified Party, and under no 
circumstances will any Indemnified Party have any obligation whatsoever to disclose or otherwise 
make available to the Borrower or any other party the results or any other information obtained 
by any of them in connection with the investigations and reports. Notwithstanding the foregoing, 
the Indemnified Parties hereby reserve the right, and the Borrower hereby expressly authorizes 
any Indemnified Party, to make available to any party (including any governmental agency or 
authority and any prospective bidder at any foreclosure sale of the Premises) any and all reports, 
whether prepared by any Indemnified Party or prepared by the Borrower and provided to any 
Indemnified Party (collectively, "Environmental Reports") that any Indemnified Party may have 
with respect to the Premises. The Borrower consents to the Indemnified Parties' notifying any 
party ( either as part of a notice of sale or otherwise) of the availability of any or all of the 
Environmental Reports and the information contained therein. The Borrower acknowledges that 
the Indemnified Parties cannot control or otherwise assure the truthfulness or accuracy of the 
Environmental Reports and that the release of the Environmental Reports, or any information 
contained therein, to prospective bidders at any foreclosure sale of the Premises may have a 
material and adverse effect upon the amount that a party may bid at such sale . The Borrower 
agrees that the Indemnified Parties have no liability whatsoever as a result of delivering any or all 
of the Environmental Reports or any information contained therein to any third party, and the 
Borrower hereby releases and forever discharges the Indemnified Parties from any and all claims, 
damages, or causes of action, arising out of, connected with or incidental to the Environmental 
Reports or the delivery thereof, unless resulting from the gross negligence or willful misconduct 
of the Indemnified Parties 

(f) The Borrower must promptly undertake any and all remedial work 
("Remedial Work") in response to Hazardous Substances Claims to the extent required by 
governmental agency or agencies involved or as recommended by prudent business practices, if 
such standard requires a higher degree of remediation, and in all events to minimize any 
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impairment to the Issuer's security under the Borrower Documents. All Remedial Work must be 
conducted (i) in a diligent and timely fashion by licensed contractors acting under the supervision 
of a consulting environmental engineer, (ii) pursuant to a detailed written plan for the Remedial 
Work approved by all applicable public or private agencies or persons with a legal or contractual 
right to such approval, (iii) with insurance coverage pertaining to liabilities· arising out of the 
Remedial Work as is then customarily maintained with respect to such activities, and (iv) only 
following receipt of any required permits, licenses or approvals. The selection of the Remedial 
Work contractors and consulting environmental engineer, the contracts entered into with such 
parties, any disclosures to or agreements with any public or private agencies or parties relating 
to Remedial Work and the written plan for the Remedial Work (and any changes thereto) at the 
Issuer's option, is subject to the Issuer's prior written approval, which may not be unreasonably 
withheld, conditioned or delayed. 

(g) The obligations and rights of the parties under this Section 5.10 continue 
in full force and effect until the first to occur of full, final and indefeasible repayment of the 
Liabilities or the transfer of title to all or any part of the Premises at a foreclosure sale or by deed 
in lieu of such foreclosure (any such foregoing transfer being referred to as a "Foreclosure 
Transfer"). The parties' obligations and rights under this Section 5.10 continue in full force and 
effect after the full and final payment of the Liabilities or a Foreclosure Transfer, as the case may 
be, but (i) in the case of a full and final payment of the Liabilities, the Borrower's obligations under 
this Section 5.10 are thereafter limited to the indemnification obligations of subsections (i) and U) 
below as to Indemnified Costs (as defined below) arising out of or as a result of events prior to 
the full and final payment of the Liabilities, and (ii) in the case of a Foreclosure Transfer, the 
obligations do not include the obligation to reimburse any Indemnified Party for diminution in value 
of the Premises resulting from the presence of Hazardous Substances on the Premises before 
the date of the Foreclosure Transfer if, and to the extent that, the Indemnified Party recovers on 
a deficiency judgment including compensation for such diminution in value; provided, however, 
that nothing in this sentence impairs or limits an Indemnified Party's right to obtain a judgment in 
accordance with applicable law for any deficiency in recovery of all obligations, subject to the 
provisions of Section 9.03 hereof. As used in this Section 5.10, the term "Indemnified Costs" 
means all actual or threatened liabilities, claims, actions, causes of action, judgments, orders, 
damages (including foreseeable and unforeseeable consequential damages), costs, expenses, 
fines, penalties and losses incurred in connection with Hazardous Substances on the Property 
(including sums paid in settlement of claims and all consultant, expert and reasonable legal fees 
and expenses of the Issuer's counsel), including those incurred in connection with any 
investigation of site conditions or any clean-up, remedial , removal or restoration work (whether of 
the Premises or any other property), or any resulting damages, harm or injuries to the person or 
property of any third parties or to any natural resources. 

(h) Except for those arising from the gross negligence or willful misconduct of 
the Indemnified Parties, the Borrower shall indemnify, defend and hold the Indemnified Parties 
harmless for, from and against any and all Indemnified Costs directly or indirectly arising out of or 
resulting from any Hazardous Substance being present or released in, on or around any part of 
the Premises, or in the soil, groundwater or soil vapor on or under the Premises, including: (i) 
any claim for such Indemnified Costs asserted against any Indemnified Party by any federal, state 
or local governmental agency, including the United States Environmental Protection Agency and 
the Illinois Environmental Protection Agency, and including any claim that any Indemnified Party 
is liable for any such Indemnified Costs as an "owner" or "operator" of the Premises under any 
law relating to Hazardous Substances; (ii) any claim for such Indemnified Costs asserted against 
any Indemnified Party by any person other than a:governmental agency, including (1) any person 
who may purchase or lease all or any portion of the Premises from the Borrower, from any 
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Indemnified Party or from any other purchaser or lessee, (2) any person who may at any time 
have any interest in all or any portion of the Premises, (3) any person who may at any time be 
responsible for any clean-up costs or other Indemnified Costs relating to the Premises, and (4) 
any person claiming to have been injured in any way as a result of exposure to any Hazardous 
Substance; (iii) any Indemnified Costs incurred by any Indemnified Party in the exercise by the 
Indemnified Party of its rights and remedies under this Section 5.1 O; and (iv) any Indemnified 
Costs incurred by any Indemnified Party as a result of currently existing conditions in, on or around 
the Premises, whether known or unknown by the Borrower or the Indemnified Parties at the time 
this Loan Agreement is executed, or attributable to the acts or omissions of the Borrower, any of 
the Borrower's tenants, or any other person in, on or around the Premises with the consent or 
under the direction of the Borrower. 

(i) Upon demand by any Indemnified Party, the Borrower must defend any 
investigation, action or proceeding involving any Indemnified Costs that is brought or commenced 
against any Indemnified Party, whether alone or together with the Borrower or any other person, 
all at the Borrower's own cost and by counsel reasonably approved by the Indemnified Party. In 
the alternative, any Indemnified Party may elect to conduct its own defense at the Borrower's 
expense. 

U) In addition to any other rights or remedies the Issuer may have under this 
Loan Agreement, at law or in equity, upon the occurrence of an Event of Default under this Loan 
Agreement not cured within the applicable cure period, the Issuer may do or cause to be done 
whatever is necessary to cause the Premises to comply with any and all laws, regulations and 
ordinances governing or applicable to Hazardous Substances, and any other applicable law, rule, 
regulation, order or agreement, and the cost thereof will become immediately due and payable 
upon demand by the Issuer, and if not paid when due will accrue interest at the default rate set 
forth in the Bonds, until paid. The Borrower hereby acknowledges and agrees that any amounts 
realized by the Issuer by reason of the following may be applied to pay the Liabilities prior to being 
applied to pay the Borrower's obligations to reimburse the Issuer for costs and expenses, 
including those incurred by the Issuer in enforcing its rights and remedies under the provisions of 
this Section 5.10: (i) any payments made pursuant to the Bonds or any of the Borrower 
Documents (other than payments made to the Issuer for reimbursement of costs and expenses 
or for enforcement of its rights and remedies, under the provisions of this Section 5.1 O); (ii) any 
foreclosure of documents evidencing or securing the Liabilities (including any amounts realized 
by reason of any credit bid in connection with any such foreclosure); (iii) any conveyance in lieu 
of foreclosure: (iv) any other realization upon any security for the Liabilities: (v) any recoveries 
against the Borrower personally (except for recoveries against the Borrower for reimbursement 
of costs and expenses or enforcement of the Issuer's rights and remedies under this Section 
5.1 O); and (vi) any recoveries against any person or entity other than the Borrower (including any 
guarantor) to the maximum extent permitted by applicable law. 

ARTICLE VI 
RESTRICTION ON TRANSFER 

Section 6.01 Borrower to Maintain its Existence; Sale of Project. 

(a) The Borrower shall maintain its existence, not dissolve or sell, transfer or 
otherwise dispose of all or substantially all of its assets and not consolidate with or merge into 
another entity or permit one or more other entities to consolidate with or merge into it; provided, 
that it may do so if the surviving, resulting or transferee entity assumes in writing all of the 
obligations of the Borrower under the Borrower Documents. The Borrower shall not permit one 
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or more other entities to consolidate with or merge into it, or take any action or allow any action 
to be taken to terminate the existence of the Borrower except as provided herein. 

(b) No sale, assignment or transfer of the Project shall be made unless (a) the 
Issuer consents to such assignment or transfer, (b) the transferee or assignee, as the case may 
be, assumes all the duties of the Borrower under the Borrower Documents, provided that such 
assumption may contain an exculpation of the assignee from personal liability with respect to any 
obligation hereunder arising prior to such sale, assignment or transfer, and ( c) no Event of Default 
as certified in writing to the Trustee by the Borrower shall have occurred and be continuing under 
the Indenture or this Loan Agreement. The Trustee shall consent to any such assignment or 
transfer if (i) the Borrower provides a written certification to the Trustee that the aforesaid 
conditions have been satisfied, (ii) the Trustee receives an Opinion of Bond Counsel addressed 
to the Trustee to the effect that such transfer or assignment would not adversely affect the Federal 
Tax Status of the Bonds, and (iii) the Trustee receives written confirmation from the Rating Agency 
that such transfer or assignment will not result in a withdrawal or reduction in any rating on the 
Outstanding Bonds by the Rating Agency (if the Bonds are then rated by the Rating Agency). 
Upon the assumption of the duties of the Borrower by a purchaser, assignee or transferee as 
provided herein, the outgoing Borrower shall be released from all executory obligations so 
assumed; provided, however, the Borrower shall not be released from its obligation (x) to pay or 
reimburse the fees and expenses of the Issuer and the Trustee incurred prior to such sale, 
assignment or transfer and (y) to indemnify the Trustee and the Issuer with respect to any 
obligation, event or action incurred or arising prior to such sale, assignment or transfer. Nothing 
contained in this Section shall be construed to supersede any provisions regarding assignment 
and transfer of the Project contained in the Mortgage Loan Documents. 

(c) Notwithstanding anything to the contrary contained herein or in any other 
Borrower Document, , the following shall be permitted and shall not require the prior written 
approval of the Issuer or the Trustee: (a) the transfer by the Investor Limited Partner of its 
respective interests in the Borrower in accordance with the terms of the Borrower's Organizational 
Documents, (b) the removal of the General Partner of the Borrower in accordance with the 
Organizational Documents or Construction Loan Documents, as applicable, and the replacement 
thereof with an affiliate of the Investor Limited Partner or Construction Lender, (c) the transfer of 
ownership interests in the Investor Limited Partner, (d) upon the expiration of the tax credit 
compliance period , the transfer of the interests of the Investor Limited Partner in the Borrower to 
the Borrower's General Partner or any of its respective affiliates or assigns, and ( e) any 
amendment to the Organizational Documents or Construction Loan Documents, as applicable, to 
memorial ize the transfers or removal described above. The parties agree that this section shall 
control to the extent of any conflict in any Borrower Documents. In the event the Borrower intends 
to sell , lease (except to the tenants who will occupy units in the Project), sublease or otherwise 
materially encumber the whole of or any part of the Project or sell , assign or otherwise, except as 
otherwise provided herein, transfer any interest in the Borrower (a "transfer"), it shall (i) apply to 
the Issuer for consent to transfer, and (ii) comply with the provisions of the Land Use Restriction 
Agreement restricting any such transfer. 

ARTICLE VII 
INDEMNIFICATION 

Section 7.01 Indemnification of Issuer and Trustee 

(a) Except as otherwise provided below and subject to Sections 8.07 and 9.04 
hereof, the Issuer and the Trustee, and each of their officers, agents, independent contractors, 
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employees, successors and assigns, and, in the case of the Issuer, its elected and appointed 
officials, past, present or future (hereinafter the "Indemnified Persons"), shall not be liable to the 
Borrower for any reason. The Borrower shall defend, indemnify and hold the Indemnified Persons 
harmless from any loss, claim, damage, tax, fine, penalty or expense (including, but not limited 
to, reasonable counsel fees, costs, expenses and disbursements), or liability (other than with 
respect to payment of the principal of or interest on the Promissory Note) of any nature due to 
any and all suits, actions, legal or administrative proceedings, expenses or claims arising or 
resulting from , or in any way connected with: (i) the financing , installation, operation, use or 
maintenance of the Project; (ii) any act, failure to act, or misrepresentation by the Borrower or any 
member of the Borrower, or any Person acting on behalf of, or at the direction of, the Borrower or 
any member of the Borrower, in connection with the issuance, sale or delivery of the Bonds; (iii) 
any false or misleading representation made by the Borrower in the Borrower Documents; (iv) the 
breach by the Borrower of any covenant contained in the Borrower Documents, or the failure of 
the Borrower to fulfill any such covenant which are not cured within all applicable notice and cure 
periods; (v) enforcing any obligation or liability of the Borrower under this Loan Agreement, the 
Promissory Note, or the other Borrower Documents, or any related agreement; (vi) taking any 
action requested by the Borrower; (vii) taking any action reasonably required by the Borrower 
Documents; or (viii) taking any action considered necessary by the Issuer or the Trustee, and 
which is authorized by the Borrower Documents. If any suit, action or proceeding is brought 
against any Indemnified Person, the interests of the Indemnified Person in that suit, action or 
proceeding shall be defended by counsel to the Indemnified Person or the Borrower, as the 
Indemnified Person shall determine. If such defense is by counsel to the Indemnified Person, the 
Borrower shall indemnify and hold harmless the Indemnified Person for the cost of that defense, 
including reasonable counsel fees, disbursements, costs and expenses. If the Indemnified 
Persons affected by such suit determine that the Borrower shall defend the Indemnified Persons, 
the Borrower shall immediately assume the defense at its own cost. Neither the Indemnified 
Persons nor the Borrower shall be liable for any settlement of any proceeding made without each 
of their consent. In no event shall the Borrower be liable to an Indemnified Person for the 
Indemnified Person's own willful misconduct or gross negligence. 

(b) Any provision of this Loan Agreement or any other instrument or document 
executed and delivered in connection therewith to the contrary notwithstanding, the Issuer retains 
the right to enforce: (i) any applicable federal or state law or regulation or resolution of the Issuer 
related to the Project, and (ii) any rights accorded the Issuer by federal or state law or regulation 
or resolution of the Issuer, and nothing in this Loan Agreement shall be construed as an express 
or implied waiver thereof. 

(c) If the Indemnified Persons are requested by the Borrower to take any action 
under this Loan Agreement or any other instrument executed in connection herewith for the 
benefit of the Borrower, they will do so if and only if: (i) the Indemnified Persons are a necessary 
party to any such action; (ii) the Indemnified Persons have received specific written direction from 
the Borrower, as required hereunder or under any other instrument executed in connection 
herewith, as to the action to be taken by the Indemnified Persons; and (iii) a written agreement of 
indemnification and payment of costs, liabilities and expenses satisfactory to the Indemnified 
Persons has been executed by the Borrower prior to the taking of any such action by the 
Indemnified Persons. 

(d) The obligations of the Borrower under this Section 7.01 shall survive any 
assignment or termination of this Loan Agreement and, as to the Trustee, any resignation or 
removal of the Trustee. 
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(e) Indemnification of the Issuer by the Borrower with respect to environmental 
matters shall be governed exclusively by the terms and provisions of any environmental 
indemnification agreement. 

ARTICLE VIII 
DEFAULTS AND REMEDIES 

Section 8.01 Defaults Defined. The following shall be "Defaults" under this Loan 
Agreement and the term "Default" shall mean, whenever it is used in this Loan Agreement, any 
one or more of the following events: 

(a) The Borrower shall fail to pay any Loan Payment on or prior to the date on 
which that Loan Payment is due and payable to the extent amounts on deposit in the Bond Fund, 
including amounts transferred from the Collateral Fund and the Project Fund are insufficient to 
pay the Bond Service Charges due on the next Bond Payment Date; 

(b) The Borrower shall fail to observe and perform any other agreement, term 
or condition contained in this Agreement and the continuation of such failure for a period of 30 
days after written notice thereof shall have been given to the Borrower and Lender by the Issuer 
or the Trustee, or for such longer period as the Issuer and the Trustee may agree to in writing; 
provided, that if the failure is other than the payment of money and is of such nature that it can 
be corrected but not within the applicable period, that failure shall not constitute an Event of 
Default so long as the Borrower institutes curative action within the applicable period and diligently 
pursues that action to completion, which must be resolved within 180 days after the 
aforementioned notice; 

(c) The Borrower shall: (i) admit in writing its inability to pay its debts generally 
as they become due; (ii) have an order for relief entered in any case commenced by or against it 
under the federal bankruptcy laws, as now or hereafter in effect, which is not dismissed within 90 
days; (iii) commence a proceeding under any other federal or state bankruptcy, insolvency, 
reorganization or similar law, or have such a proceeding commenced against it and either have 
an order of insolvency or reorganization entered against it or have the proceeding remain 
undismissed and unstayed for ninety days; (iv) make an assignment for the benefit of creditors; 
or (v) have a receiver or trustee appointed for it or for the whole or any substantial part of its 
property which appointment is not vacated within a period of 90 days; 

(d) Any representation or warranty made by the Borrower herein or any 
statement in any report, certificate, financial statement or other instrument furnished in connection 
with this Loan Agreement or with the purchase of the Bonds shall at any time prove to have been 
false or misleading in any adverse material respect when made or given; 

(e) There shall occur an "Event of Default" as defined in the Indenture; and 

(f) There shall occur an "Event of Default" as defined in the Land Use 
Restriction Agreement by the Borrower under the Land Use Restriction Agreement that is 
continuing after any applicable notice and cure period. 

Notwithstanding the foregoing , if, by reason of Force Majeure, the Borrower is unable to 
perform or observe any agreement, term or condition hereof which would give rise to an Event of 
Default under subsection (b) hereof, the Borrower shall not be deemed in default during the 
continuance of such inability. However, the Borrower shall promptly give written notice to the 
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Trustee and the Issuer of the existence of an event of Force Majeure and shall use commercially 
reasonable efforts to remove the effects thereof; provided that the settlement of strikes or other 
industrial disturbances shall be entirely within its discretion. 

Any term of this Loan Agreement, the Indenture or of any related document to the contrary 
notwithstanding, and notwithstanding an agreement of indemnity, the Trustee shall have no 
responsibility, obligation or duty to enter upon, or otherwise take possession or control of, the 
Project or the Premises, or take any other action which could constitute taking possession or 
control of the Project or the Premises (i) if it will require the approval of a governmental regulator 
that cannot be obtained, (ii) until the Trustee shall be indemnified to its sole satisfaction and (iii) 
until the Trustee shall be satisfied, in its sole discretion and determination, that neither it nor the 
trusts created under the Indenture shall incur, by reason of such action, any personal liability 
under any federal or State law for hazardous wastes, hazardous materials or other environmental 
liabilities or any other liability. 

The term "Force Majeure" shall mean, without limitation, the following: 

(i) acts of God; strikes, lockouts or other industrial disturbances; acts 
of terrorism or of public enemies; orders or restraints of any kind of the government 
of the United States of America or of the State or any of their departments, 
agencies, or officials, or any civil or military authority; insurrections; civil 
disturbances; riots; landslides; earthquakes; fires; hurricanes; tornados; storms; 
droughts; floods; arrests; restraint of government and people; explosions; 
breakage, malfunction or accident to facilities, machinery, transmission pipes or 
canals; partial or entire failure of utilities; shortages of labor, materials, supplies or 
transportation; or 

(ii) any cause, circumstance or event not reasonably within the control 
of the Borrower. The Borrower agrees, however, to use its best efforts to remedy 
with all reasonable dispatch the cause or causes preventing the Borrower from 
carrying out its agreement. 

The declaration of an Event of Default under subsection (c) above, and the exercise of 
remedies upon any such declaration, shall be subject to any applicable limitations of federal 
bankruptcy law affecting or precluding that declaration or exercise during the pendency of or 
immediately following any bankruptcy, liquidation or reorganization proceedings. 

Section 8.02 Remedies on Default. Whenever any Default referred to in Section 8.01 
hereof shall have happened and be continuing beyond the expiration of any applicable cure 
period, the Trustee, or the Issuer (in the event the Trustee does not act), may take one or any 
combination of the following remedial steps: 

(a) If the Trustee has declared the Bonds immediately due and payable 
pursuant to Section 9.01 of the Indenture, by written notice to the Borrower, declare an amount 
equal to all amounts then due and payable on the Bonds, whether by acceleration of maturity (as 
provided in the Indenture) or otherwise, to be immediately due and payable, whereupon the same 
shall become immediately due and payable; and 

(b) Take whatever action at law or in equity may appear necessary or desirable 
to collect the amounts then due and thereafter to become due, or to enforce performance and 
observance of any obligation, agreement or covenant of the Borrower under this Loan Agreement, 
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the Promissory Note, the Land Use Restriction Agreement or any other Borrower Document in 
the event of default thereunder. 

Notwithstanding the foregoing, neither the Issuer nor the Trustee shall be obligated to take 
any step which in its opinion will or might cause it to expend time or money or otherwise incur 
liability unless and until indemnity satisfactory to it has been furnished to the Issuer or the Trustee, 
as applicable, at no cost or expense to the Issuer or the Trustee. Any amounts collected as Loan 
Payments or applicable to Loan Payments and any other amounts which would be applicable to 
payment of Bond Service Charges collected pursuant to action taken under this Section shall be 
paid into the Bond Fund and applied in accordance with the provisions of the Indenture or, if the 
Outstanding Bonds have been paid and discharged in accordance with the provisions of the 
Indenture, shall be paid as provided in Section 4.14 of the Indenture for transfers of remaining 
amounts in the Bond Fund. 

The provisions of this Section are subject to the further limitation that the rescission by the 
Trustee of its declaration that all of the Bonds are immediately due and payable also shall 
constitute an annulment of any corresponding declaration made pursuant to paragraph (a) of this 
Section and a waiver and rescission of the consequences of that declaration and of the Event of 
Default with respect to which that declaration has been made, provided that no such waiver or 
rescission shall extend to or affect any subsequent or other default or impair any right consequent 
thereon. 

Section 8.03 No Remedy Exclusive. Subject to Section 9.01 of the Indenture, no 
remedy herein conferred upon or reserved to the Issuer or the Bond Trustee is intended to be 
exclusive of any other available remedy or remedies, but each and every such remedy shall be 
cumulative and shall be in addition to every other remedy given under this Loan Agreement or 
now or hereafter existing at law or in equity. No delay or omission to exercise any right or power 
accruing upon any Default shall impair any such right or power nor shall it be construed to be a 
waiver thereof, but any such right or power may be exercised from time to time and as often as 
may be deemed expedient. In order to entitle the Issuer or the Trustee to exercise any remedy 
reserved to it in this Article, it shall not be necessary to give any notice, other than such notice as 
may be required in this Article. Such rights and remedies as are given the Issuer hereunder shall 
also extend to the Trustee, and the Trustee and the Holders, subject to the provisions of the 
Indenture, including, but not limited to the Reserved Rights of the Issuer, shall be entitled to the 
benefit of all covenants and agreements herein contained. 

Section 8.04 Agreement to Pay Attorneys' Fees and Expenses. In the event the 
Borrower should Default under any of the provisions of this Loan Agreement or under the 
Promissory Note and the Issuer and/or Trustee should employ attorneys or incur other expenses 
for the collection of payments required hereunder or under the Promissory Note, or the 
enforcement of performance or observance of any obligation or agreement on the part of the 
Borrower contained herein or in the Promissory Note, the Borrower agrees that it will on demand 
therefor pay to the Issuer and the Trustee, as the case may be, the reasonable fees and expenses 
of such attorneys (including, without limitation, those incurred to enforce this provision) and such 
other expenses so incurred by the Issuer and/or the Trustee. This Section 8.04 will continue in 
full force and effect notwithstanding the full payment of the obligations under the Loan Agreement 
or the termination of this Loan Agreement for any reason. 

Section 8.05 No Additional Waiver Implied by One Waiver. In the event any 
agreement contained in this Loan Agreement should be breached by either party and thereafter 
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waived by the other party, such waiver shall be limited to the particular breach so waived and 
shall not be deemed to waive any other breach hereunder. 

Section 8.06 Right to Cure. Notwithstanding anything to the contrary herein or 
otherwise in the Borrower Documents, if the Borrower shall, for whatever reason, at any time fail 
to pay any amount or perform any act which it is obligated to pay or perform under any of the 
Borrower Documents and, as a result, a default or event of default occurs or may occur 
thereunder, the Investor Limited Partner, or the Construction Lender, shall have the right to 
perform such act or pay such amount on behalf of the Borrower and thereby cure or prevent such 
default or event of default, provided such default or event of default is cured within any applicable 
cure period or grace period provided to the Borrower herein or otherwise in the Borrower 
Documents. 

Section 8.07 Default by Issuer; Limited Liability. Notwithstanding any provision or 
obligation to the contrary herein set forth, no provision of this Loan Agreement shall be construed 
so as to give rise to a pecuniary liability of the Issuer or a charge upon the general credit of the 
Issuer. The liability of the Issuer hereunder shall be limited to its interest in this Loan Agreement, 
the Promissory Note, and any other Borrower Documents, and the lien of any judgment shall be 
restricted thereto. In the performance of the agreements of the Issuer herein contained, any 
obligation it may incur for the payment of money shall not be a debt of the Issuer, and the Issuer 
shall not be liable on any obligation so incurred. The Issuer does not assume general liability for 
the repayment of the Bonds or for the costs, fees, penalties, taxes, interest, commissions, 
charges, insurance or any other payments recited herein, and the Issuer shall be obligated to pay 
the same only out of Revenues. The Issuer shall not be required to do any act whatsoever, or 
exercise any diligence whatsoever, to mitigate the damages to the Owner if an Event of Default 
shall occur hereunder. 

ARTICLE IX 
MISCELLANEOUS 

Section 9.01 Term of Agreement. This Loan Agreement shall remain in full force and 
effect from the date hereof until such time as all of the Bonds and all amounts payable hereunder 
and under the Indenture shall have been fully paid or provision made for such payments, 
whichever is later, provided, that the provisions of Sections 5.10, 7.01 and Article VIII hereof shall 
survive termination of this Loan Agreement. 

Section 9.02 Notices; Publication of Notice 

(a) All notices, advice, certifications or other communications hereunder 
between the Issuer and the Borrower shall be sufficiently given and shall be deemed given when 
delivered by hand or overnight courier, or mailed by certified or registered mail, postage prepaid, 
return receipt requested, or transmitted by electronic means (including, without limitation, 
facsimile transmission) addressed to the appropriate Notice Address. The Issuer or the Borrower 
may, by notice given hereunder, designate any further or different addresses to which subsequent 
notices, advice, certifications or other communications shall be sent. Notices to persons other 
than the Issuer or the Borrower (such as, for example, notices to owners of Bonds) shall be 
governed by the other applicable provisions of the Indenture. 

(b) Whenever the Issuer or the Borrower is required or permitted to give or 
publish notice of any event or occurrence under this Loan Agreement, such notice shall be given 
or published in such manner and by such means as the Issuer or the Borrower, as the case may 
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be, shall determine to be appropriate. Such publication may be by (but is not limited to) any of 
the following means: (i) publication in one or more newspapers or trade journals selected by the 
Issuer or the Borrower, as the case may be; (ii) publication by or through one or more financial 
information reporting services; (iii) delivery to one or more "nationally recognized municipal 
securities information repositories" (as such terms is defined in Securities and Exchange 
Commission Rule 15c2-12) or any successor repository or entity fulfilling a substantially similar 
or like role; or (iv) by mailing a copy of such notice by first class mail, postage prepaid , to the 
person entitled to receive the notice at such person's address as shown on the records of the 
Issuer or the Borrower. 

Section 9.03 Nonrecourse Liability of Borrower. Except as provided herein, the 
monetary obligations of the Borrower contained in this Loan Agreement (except for fees, 
payments and indemnification under Sections 3.12, 4.04, 7.01 and 8.04 hereof) shall be limited 
obligations payable solely from the income and assets of the Project and neither the Borrower nor 
any partner, manager, member, director, official or officer of the Borrower shall have any personal 
liability for the satisfaction of any obligation of the Borrower or claim against the Borrower, arising 
out of this Loan Agreement. Notwithstanding anything contained in this Loan Agreement to the 
contrary, neither the Issuer nor the Trustee may assert any claim arising hereunder against the 
Borrower's interest in the Project, or in the rents or other income of the Project for the payment of 
any charge or obligation due hereunder. 

The limit on the Borrower's 's liability set forth in this Section shall not, however, be 
construed, and is not intended to in any way, to constitute a release, in whole or in part. of the 
indebtedness evidenced by this Loan Agreement or a release, in whole or in part, or an 
impairment of the security interest, or in case of any default or enforcing any other right of the 
Issuer under this Loan Agreement or to alter, limit or affect the liability of any person or party who 
may now or hereafter or prior hereto guarantee, or pledge, grant or assign its assets or collateral 
as security for, the obligations of the Borrower under this Loan Agreement. 

The provisions of this Section shall survive the termination of this Loan Agreement 

Section 9.04 No Pecuniary Liability of Issuer. No agreements or provisions contained 
in this Loan Agreement or any agreement, covenant or undertaking by the Issuer contained in 
any document executed by the Issuer in connection with the Project or any property of the 
Borrower financed, directly or indirectly, out of proceeds of the Bonds or the issuance, sale and 
delivery of the Bonds will give rise to any pecuniary liability of the Issuer (including tax and rebate 
liability) or its past, present or future officers, directors, employees, commissioners, agents or 
members of its governing body and their successors and assigns or constitute a charge against 
the Issuer's general credit, or obligate the Issuer financially in any way, except with respect to the 
Trust Estate. No failure of the Issuer to comply with any terms, covenants or agreements in this 
Loan Agreement or in any document executed by the Issuer in connection with the Bonds will 
subject the Issuer or its past, present or future officers, directors, employees, commissioners, 
agents and members of its governing body and their successors and assigns to any pecuniary 
charge or liability except to the extent that the same can be paid or recovered from the Trust 
Estate. Without limiting the requirement to perform its duties or exercise its rights and powers 
under this Loan Agreement upon receipt of appropriate indemnity or payment, none of the 
provisions of this Loan Agreement or the Indenture will require the Issuer to expend or risk its own 
funds or otherwise to incur financial liability in the performance of any of its duties or in the 
exercise of any of its rights or powers under this Loan Agreement. Nothing in this Loan Agreement 
will preclude a proper party in interest from seeking and obtaining, to the extent permitted by law, 
specific performance against the Issuer for any failure to comply with any term, condition, 
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covenant or agreement in this Loan Agreement or in the Indenture; provided that no costs, 
expenses or other monetary relief will be recoverable from the Issuer except as may be payable 
from the funds available under this Loan Agreement or made available under the Indenture by 
the Borrower and pledged to the payment of the Bonds. 

No covenant, agreement or obligation contained herein or in any other financing 
instrument executed in connection with the Project or the making of the Loan shall be deemed to 
be a covenant, agreement or obligation of any past, present or future director, officer, employee, 
commissioner, or agent of the Issuer in his or her individual capacity so long as he or she does 
not act in bad faith, and no such director, officer, employee, commissioner or agent of the Issuer 
in his or her individual capacity shall be subject to any liability under any agreement to which the 
Issuer is a party or with respect to any other action taken by him or her so long as he or she does 
not act in bad faith. 

Section 9.05 Binding Effect. This Loan Agreement shall inure to the benefit of and shall 
be binding upon the Issuer, the Borrower, the Trustee, the Holders and their respective 
successors and assigns. 

Section 9.06 Severability. In the event any provision of this Loan Agreement shall be 
held invalid or unenforceable by any court of competent jurisdiction, such holding shall not 
invalidate or render unenforceable any other provision hereof. 

Section 9.07 Amounts Remaining in Funds. Subject to the provisions of Section 4.07 
of the Indenture, any amounts in the Bond Fund remaining unclaimed by the Holders of Bonds 
for two years after the due date thereof (whether at stated maturity or otherwise), shall be deemed 
to belong to and shall be paid, at the written request of the Borrower, to the Borrower by the 
Trustee as overpayment of Loan Payments. With respect to that principal of and interest on the 
Bonds to be paid from money paid to the Borrower pursuant to the preceding sentence, the 
Holders of the Bonds entitled to such money shall look solely to the Borrower for the payment of 
such money. Further, any amounts remaining in the Special Funds after all of the Outstanding 
Bonds shall be deemed to have been paid and discharged under the provisions of the Indenture 
and all other amounts required to be paid under this Loan Agreement, the Note and the Indenture 
have been paid, shall, subject to Section 4.14 of the Indenture and at the written request of the 
Borrower, be paid to the Borrower to the extent that such money are in excess of the amounts 
necessary to effect the payment and discharge of the Outstanding Bonds. 

Section 9.08 Amendments, Changes and Modifications. Subsequent to the issuance 
of the Bonds and prior to their payment in full ( or provision for the payment thereof having been 
made in accordance with the provisions of the Indenture), and except as otherwise herein 
expressly provided, this Loan Agreement may not be effectively amended, changed, modified, 
altered or terminated without the written consent of the Trustee, in accordance with the provisions 
of the Indenture. 

Section 9.09 Execution in Counterparts. This Loan Agreement may be simultaneously 
executed in several counterparts, each of which shall be an original and all of which shall 
constitute but one and the same instrument. 

Section 9.10 Applicable Law; Jury Trial. This Loan Agreement and the Promissory 
Note, and the rights and obligations of the parties hereunder and thereunder, shall be construed 
in accordance with, and shall be governed by, the laws of the State of Illinois, without regard to 
its conflict of laws principles. 
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THE BORROWER HEREBY IRREVOCABLY WAIVES ANY RIGHT TO TRIAL BY JURY 
IN ANY ACTION, PROCEEDING (I} TO ENFORCE OR DEFEND ANY RIGHTS UNDER OR IN 
CONNECTION WITH THIS LOAN AGREEMENT OR THE PROMISSORY NOTE, OR ANY 
AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED, OR WHICH MAY 
IN THE FUTURE BE DELIVERED; IN CONNECTION HEREWITH OR THEREWITH, OR (II) 
ARISING FROM ANY DISPUTE OR CONTROVERSY IN CONNECTION WITH OR RELATED 
TO THIS LOAN AGREEMENT OR THE PROMISSORY NOTE, OR ANY SUCH AMENDMENT, 
INSTRUMENT, DOCUMENT OR AGREEMENT, AND AGREES THAT ANY SUCH ACTION OR 
COUNTERCLAIM SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY. 

THE BORROWER IRREVOCABLY AGREES THAT, SUBJECT TO THE ISSUER'S 
SOLE AND ABSOLUTE ELECTION, ANY ACTION OR PROCEEDING IN ANY WAY, MANNER 
OR RESPECT ARISING OUT OF THIS LOAN AGREEMENT, THE PROMISSORY NOTE AND 
THE OTHER BORROWER DOCUMENTS, OR ANY AMENDMENT, INSTRUMENT, 
DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE BE 
DELIVERED IN CONNECTION HEREWITH OR THEREWITH, OR ARISING FROM ANY 
DISPUTE OR CONTROVERSY ARISING IN CONNECTION WITH OR RELATED TO THIS 
LOAN AGREEMENT, THE PROMISSORY NOTE AND THE OTHER BORROWER 
DOCUMENTS, OR ANY SUCH AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT, 
SHALL BE LITIGATED ONLY IN THE COURTS HAVING SITUS WITHIN THE CITY OF 
CHICAGO, STATE OF ILLINOIS, AND THE BORROWER HEREBY CONSENTS AND 
SUBMITS TO THE JURISDICTION OF ANY LOCAL, STATE OR FEDERAL COURT LOCATED 
WITHIN SUCH CITY AND STATE. THE BORROWER HEREBY WAIVES ANY RIGHT IT MAY 
HAVE TO TRANSFER OR CHANGE THE VENUE OF ANY LITIGATION BROUGHT AGAINST 
IT IN ACCORDANCE WITH THIS SECTION. 

Section 9.11 Captions. The captions and headings in this Loan Agreement are for 
convenience only and in no way define, limit or describe the scope or intent of any provisions or 
Sections of this Loan Agreement. 

IN WITNESS WHEREOF, the Issuer and the Borrower have caused this Loan Agreement 
to be executed in their respective official names and their respective official seals to be hereunto 
affixed and attested by their duly authorized officers, all as of the date first above written. 

CITY OF CHICAGO, as Issuer 

By: 
Name: Jill Jaworski 
Title: Chief Financial Officer 

Seal 
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(Sub)Exhibits "A", "B" and "C" referred to in this Loan Agreement read as follows: 

ATTEST: 

By: ------------
Name: Andrea M. Valencia 
Title: City Clerk 

MHL 2 PRAIRIE DISTRICT APARTMENTS -
WABASH LP, 

an Illinois limited partnership 

By: MHL 2 Prairie District Apartments-Wabash 
GP LLC, 

an Illinois limited liability company, 

By: ______________ _ 
Name: ------------
Tit I e: 

ZIONS BANCORPORATION, NATIONAL 
ASSOCIATION, as Trustee 

By: --------------­
Name: Anna McCully 
Title: Vice President 
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(Sub)Exhibit "A". 
(To Loan Agreement) 

Form Of Note. 

9/18/2024 

This Note has not been registered under the Securities Act of 1933. Its transferability is 
restricted by the Bond Indenture and the Loan Agreement referred to herein. 

$ ___ _ ____ ,2024 

MHL 2 PRAIRIE DISTRICT APARTMENTS - WABASH LP, an Illinois limited partnership 
(the "Borrower"), for value received, promises to pay in installments to Zions Bancorporation, 
National Association, as trustee (the "Trustee") under the Indenture hereinafter referred to, the 
principal amount of 

_____ MILLION ____ THOUSAND AND 00/100 DOLLARS 

and to pay interest on the unpaid balance of such principal sum from and after the date hereof at 
the rate of __ % per annum through and including ____ 1, 202_, and thereafter at the 
applicable Remarketing Rate (as defined in the Indenture described below), until the payment of 
such principal sum has been made or provided for. The principal amount stated above shall be 
paid on or before ___ 1, 202_ (the "Final Mandatory Tender Date"). Interest shall be 
calculated on the basis of a 360-day year of 12 equal months. Interest on this Note shall be paid 
at least one Business Day prior to (a) each ____ 1 and ___ 1, commencing ___ 1, 
202_, (b) each Redemption Date, (c) each Mandatory Tender Date, (d) the Maturity Date and (e) 
the date of acceleration of the Bonds (the "Interest Payment Dates"). Terms used but not defined 
herein shall have the meanings ascribed to such terms in the Indenture, as defined below. 

This Note has been executed and delivered by the Borrower to the Trustee pursuant to a 
certain Loan Agreement dated as of ____ , 2024 (the "Loan Agreement"), between the City 
of Chicago, a municipality and home rule unit of government duly organized and validly existing 
under the Constitution and the laws of the State of Illinois (the "Issuer") and the Borrower. 

Under the Loan Agreement, the Issuer has loaned the Borrower the principal proceeds 
received from the sale of its $ ______ Multi-Family Housing Revenue Bonds (Prairie 
District Apartments Project), Series 2024 (the "Bonds"), to assist in the financing of the Project, 
and the Borrower has agreed to repay such loan by making payments ("Loan Payments") at the 
times and in the amounts set forth in this Note for application to the payment of principal of and 
interest on the Bonds as and when due. The Bonds have been issued, concurrently with the 
execution and delivery of this Note, pursuant to, and are secured by, the Indenture dated as of 
____ ,, 2024 (the "Indenture"), between the Issuer and the Trustee. 

To provide funds to pay the principal of and interest on the Bonds as and when due as 
specified herein, the Borrower hereby agrees to and shall make Loan Payments in amounts on 
each Interest Payment Date equal to the Bond Service Charges on the Bonds payable on such 
Interest Payment Date. In addition, to provide funds to pay the Bond Service Charges on the 
Bonds as and when due at any other time, the Borrower hereby agrees to and shall make Loan 
Payments at least one Business Day prior to the date on which any Bond Service Charges on the 
Bonds shall be due and payable, whether at maturity, upon acceleration or otherwise, in an 
amount equal to those Bond Service Charges. 
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If payment or provision for payment in accordance with the Indenture is made in respect 
of the Bond Service Charges on the Bonds from money other than Loan Payments, this Note shall 
be deemed paid to the extent such payments or provision for payment of Bonds has been made. 
Consistent with the provisions of the immediately preceding sentence, the Borrower shall have 
credited against its obligation to make Loan Payments any amounts transferred from the Project 
Fund or the Collateral Fund to the Bond Fund. Subject to the foregoing, all Loan Payments shall 
be in the full amount required hereunder. 

All Loan Payments shall be made to the Trustee at its Designated Office for the account 
of the Issuer and deposited in the Bond Fund created by the Indenture. Except as otherwise 
provided in the Indenture, the Loan Payments shall be used by the Trustee to pay the Bond 
Service Charges on the Bonds as and when due. 

The obligation of the Borrower to make the payments required hereunder shall be absolute 
and unconditional and the Borrower shall make such payments without abatement, diminution or 
deduction regardless of any cause or circumstances whatsoever including, without limitation, any 
defense, set-off, recoupment or counterclaim which the Borrower may have or assert against the 
Issuer, the Trustee or any other Person. 

This Note is subject to prepayment, in whole or in part, upon the terms and conditions 
relating to the redemption of the Bonds set forth in Article 3 of the Indenture. Any prepayment is 
subject to satisfaction of any applicable notice, deposit or other requirements set forth in the 
Agreement or the Indenture. 

Whenever an event of default under Section 6.01 of the Indenture shall have occurred 
and, as a result thereof, the principal of and any premium on all Bonds then Outstanding, and 
interest accrued thereon, shall have been declared to be immediately due and payable pursuant 
to Section 6.02 of the Indenture, the unpaid principal amount of and any premium and accrued 
interest on this Note shall also be due and payable in Federal Reserve funds on the date on which 
the principal of and premium and interest on the Bonds shall have been declared due and payable; 
provided that the annulment of a declaration of acceleration with respect to the Bonds shall also 
constitute an annulment of any corresponding declaration with respect to this Note. 

The payment obligations of this Note are non-recourse to the Borrower to the extent set 
forth in Section 9.03 of the Loan Agreement. 

Enforcement of the covenants in this Note will not result in, and neither the Issuer nor the 
Trustee has or shall be entitled to assert, any claim against the Project, the Mortgage Loan 
proceeds, or the rents or deposits or other income of the Project. 

Failure of the Issuer or the Borrower to comply with any of the covenants set forth in this 
Note will not serve as a basis for default on the Mortgage Loan, the underlying mortgage, or any 
of the other Mortgage Loan Documents. 

IN WITNESS WHEREOF, the Borrower has caused this Note to be executed in its name 
as of the date first above written. 

MHL 2 PRAIRIE DISTRICT APARTMENTS -
WABASH LP, 

an Illinois limited partnership 
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By: MHL 2 Prairie District Apartments-Wabash 
GP LLC, 

an Illinois limited liability company, 

By: ______________ _ 
Name: ____________ _ 
Title: 

ENDORSEMENT 

Pay to the order of Zions Bancorporation, National Association, without recourse, as 
Trustee under the Indenture referred to in the within mentioned Note, as security for the Bonds 
issued under the Indenture. This endorsement is given without any warranty as to the authority 
or genuineness of the signature of the maker of the Note. 

This __ day of ____ ,, 2024. 

CITY OF CHICAGO, as Issuer 

By: ______________ _ 
Name: Jill Jaworski 
Title: Chief Financial Officer 
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(Sub)Exhibit "B". 
(To Loan Agreement) 

Form Of Requisition. 
(Project Fund). 

15973 

[Trustee] 

$ ___ --=--~ Multi-Family Housing Revenue Bonds 
(Prairie District Apartments Project) 

Series 2024 

Ladies and Gentlemen: 

Pursuant to Section 3.06 of the Loan Agreement dated as of ____ , 2024 (the "Loan 
Agreement") among the CITY OF CHICAGO (the "Issuer"), MHL 2 PRAIRIE DISTRICT 
APARTMENTS - WABASH LP, an Illinois limited partnership (the "Borrower"), and Zions 
Bancorporation, National Association, as Trustee (the "Trustee"), the undersigned Authorized 
Borrower Representative hereby requests and authorizes the Trustee, as depositary of the Project 
Fund created by the Indenture dated as of ____ , 2024 (the "Indenture"), between the 
Issuer and the Trustee, to pay to the Borrower, to 
_____________ , as Lender, orto the person(s) listed on the Schedule I hereto 
out of the money deposited in the Project Fund to pay the costs of the items listed in Schedule I. 

1. REQUISITION NO.: 

2. PAYMENT DUE TO: [SEE ATTACHED SCHEDULE I] 

3. AMOUNT TO BE DISBURSED: $ ____ [SEE ATTACHED SCHEDULE I] 

4. The amount requested to be disbursed pursuant to this Requisition will be used to pay 
costs of the Project (as such term is defined in the Indenture) detailed in Schedule I 
attached to this Requisition. 

5. With respect to a disbursement from the Project Fund, the undersigned certifies that 

(a) the amounts included in 3 above were made or incurred or financed 
and were necessary for the Project and were made or incurred in accordance with the 
construction contracts, plans and specifications heretofore in effect; 

(b) the amount paid or to be paid, as set forth in this Requisition, 
represents a part of the funds due and payable for costs of the Project, such funds were 
not paid in advance of the time, if any, fixed for payment and such funds are due in 
accordance with the terms of any contracts applicable to the Project and in accordance 
with usual and customary practice under existing conditions; 

(c) the expenditures for which amounts are requisitioned represent 
proper charges against the Project Fund, have not been included in any previous 
requisition, have been properly recorded on the Borrower's books and are set forth in 
Schedule I. with paid invoices attached for any sums for which reimbursement is 
requested; 
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(Schedule 1 referred to in this Form of Requisition (Project Fund) 
unavailable at time of printing.] 

9/18/2024 

( d) the moneys requisitioned are not greater than those necessary to 
meet obligations due and payable or to reimburse the Borrower for its funds actually 
advanced for costs of the Project and do not represent a reimbursement to the Borrower 
for working capital; 

(e) the amount remaining in the Project Fund, together with expected 
investment income on the Project Fund will, after payment of the amount requested by 
this Requisition, be sufficient to pay the Costs of completing the Project substantially in 
accordance with the construction contracts, plans and specifications and building permits 
therefor, if any, currently in effect; 

(f) all of the funds being requisitioned are being used in compliance 
with all tax covenants set forth in the Indenture, the Loan Agreement and the Land Use 
Restriction Agreement; 

(g) the full amount of each disbursement will be applied to pay or to 
reimburse the Borrower for the payment of Costs and that, after taking into account the 
proposed disbursement, 

(A) at least 95% of the proceeds of the Bonds pursuant to all written 
requisitions will be used for Qualified Project Costs to provide a qualified residential 
rental project (as defined in Section 142(d) of the Code): and 

(B) less than 25% of the Net Proceeds of the Bonds will be disbursed 
to pay or to reimburse the Borrower for the cost of acquiring land; 

(h) the Borrower is not in default under the Loan Agreement or the Land 
Use Restriction Agreement and nothing has occurred to the knowledge of the Borrower 
that would _prevent the performance of its obligations under the Loan Agreement or the 
Land Use Restriction Agreement; and 

(i) [no amounts being requisitioned by this Requisition will be 
used to pay, or reimburse, any Costs of Issuance incurred in connection with the 
issuance of the Bonds.] 

6. The Borrower has on file, copies of invoices or bills of sale covering aH items for which 
payment is beinq reauested. 

Requisition submitted this ___ day of _____ ,., 202_. 

MHL 2 PRAIRIE DISTRICT APARTMENTS -
WABASH LP, 

an !lllnols limited partnership 

MHL 2 Prairie District Apartments-Wabash GP 
LLC, 

an lllinors.limited liability company 

By: ______________ _ 
Name: 
Titre: 
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(Sub)Exhibit "C". 
(To Loan Agreement) 

Completion Certificate. 

15975 

$ _____ Multi-Family Housing Revenue Bonds 
(Prairie District Apartments Project) 

Series 2024 

Pursr,iant to Section 3.09 of the Loan Agreement dated as of -,---,--=,' 2024 (the "Loan 
Agreemimf') among the CITY OF CHICAGO (the "Issuer"), MHL 2 PRAIRIE DISTRiCT 
APARTMENTS - WABASH LP, an 111inois ·limited partnership (the "Borrower"), and Zions 
Bancorporation, National .Association, as trustee (the "Trustee") and relat!ng to the above­
captioned Bonds, the undersigned Authorized Borrower Representative hereby certifies that (with 
capitalized words and terms used and not defined In this Certificate having the meanir,igs-assigned 
or referenced in the Loan Agreement): 

(a) The Project was substantially completed and available and suitable for use 
as multifamily housing on _ ___ ___ _ 

(b) The acquisition, construction, equipping and, improvement of the Project 
and those other facilities have b\:len accomplished in such a manner as to conform In all 
material respects With all applicable zoning, planning, bullding, environmental and other 
similar governmental regulations. 

(c) The costs of the Project financed wfth the Loan were$ ___ _ 

·(d) Except [as provided in subsection (e) of this Certificate][for amounts 
retaiAed by the Lender in the ________ for the payment of costs of the Project 
not yet-due or for liabilities which the Borrower is contesting or which otherwise should be 
retained], all costs of that acquisition and installation due on or after the dat'e of this 
Certificate arid now payable •have been paid . 

. [(e) The Trustee shall retain $ __________ In the. Project Fund 
for the payment of costs of the Project not yet due or for llabilitles which the Borrower is 
contesting or which otherWise ·shouid be retained, for t~e following· reasons:] 

(e') At least 95% of the proceeds of the Bonds were expended for Qualified 
Project Costs as defined in. the Indenture_ 

(f) this Certificate i_s given without prej1:1dice to any rights against third parties 
that now exist or subsequently may come into being. 

lN WITNESS WHEREOF, the Authorized Borrower Representative has set his or her hand 
as of the _ _ day of _ __ __, 202_. 

MHL 2 PRAIRIE DISTRICT APARTMENTS -
WABASH LP, 

an Illinois limited partnership 

By: M HL 2 Prairie District Apartments-Wabash 
GPLLC, 

an Illinois limited liability company, 

By: _____________ _ 
Name: ___________ _ 
TiUe: 
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Exhibit "D". 
(To Ordinance) 

Land Use Restriction Agreement. 

9/18/2024 

THIS LAND USE RESTRICTION AGREEMENT (this "Agreement"), entered into as 
of _____ , 2024, between the CITY OF CHICAGO, a municipal corporation and home 
rule unit of local government duly organized and validly existing under the Constitution and laws 
of the State of Illinois (the "Issuer"), and MHL 2 PRAIRIE DISTRICT APARTMENTS -
WABASH LP, an Illinois limited partnership (the "Owner"), 

WITNESS ETH: 

WHEREAS, the Issuer has issued, sold and delivered its $ ____ Multi-Family 
Housing Revenue Bonds (Prairie District Apartments Project), Series 2024 (the "Bonds"); and 

WHEREAS, the Bonds are issued pursuant to the Indenture of even date herewith (the 
"Indenture"), between the Issuer and Zions Bancorporation, National Association, as trustee (the 
"Trustee"); and 

WHEREAS, the proceeds derived from the issuance and sale of the Bonds are being lent 
by the Issuer to the Owner pursuant to the Loan Agreement of even date herewith (the "Loan 
Agreement"), between the Issuer and the Owner for the purpose of financing a portion of the costs 
of the acquisition, rehabilitation and equipping of a six-story building located generally at 180 l S. 
Wabash Avenue in Chicago, Illinois on land more particularly described on Exhibit A hereto (the 
"Property"), to contain l 00 studios (the "Units") affordable for rental to households earning at or 
below 80 percent of the area median income with at least 40 percent or more of the Units occupied 
by households earning 60 percent or less of the area median income, as well as a ground floor 
devoted to residential amenities and community space (collectively, the "Project"); and 

WHEREAS, in order to assure the Issuer and the purchasers of the Bonds (the "Holders") 
that interest on the Bonds will be excluded from gross income for federal income tax purposes 
under the Internal Revenue Code of 1986 (the "Code"), and to further the public purposes of the 
Issuer, certain restrictions on the use and occupancy of the Project under the Code must be 
established; 

NOW, THEREFORE, in consideration of the mutual promises and covenants hereinafter 
set forth, and of other good and valuable consideration, the receipt, sufficiency and adequacy of 
which are hereby acknowledged, the Owner and the Issuer agree as follows: 

Section 1. Term of Restrictions 

(a) Occupancy Restrictions. The term of the Occupancy Restrictions set forth in 
Section 3 hereof shall commence on the first day on which at least 10% of the Units are first 
occupied following completion of the Project and shall end on the latest of(i) the date which is 15 
years after the date on which at least 50% of the Units in the Project are first occupied; (ii) the first 
date on which no tax-exempt note or bond (including any refunding note or bond) issued with 
respect to the Project is outstanding; or (iii) the date on which any housing assistance provided 
with respect to the Project under Section 8 of the United States Housing Act of 1937, as amended, 
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terminates (which period is hereinafter referred with respect to the Project as the "Qualified 
Project Period"). 

(b) Rental Restrictions. The Rental Restrictions with respect to the Project set forth in 
Section 4 hereof shall remain in effect during the Qualified Project Period. 

(c) Involuntary Loss or Substantial Destruction. The Occupancy Restrictions set 
forth in Section 3 hereof, and the Rental Restrictions set forth in Section 4 hereof, shall cease to 
apply to the Project in the event of involuntary noncompliance caused by fire, seizure, requisition, 
foreclosure, transfer of title by deed in lieu of foreclosure, change in federal law or an action of a 
federal City (with respect to the Project) after the date of delivery of the Bonds, which prevents 
the Issuer from enforcing the Occupancy Restrictions and the Rental Restrictions (with respect to 
the Project), or condemnation or similar event (with respect to the Project), but only if, within a 
reasonable time, (i) all of the Bonds are promptly retired, or amounts received as a consequence 
of such event are used to provide a new project which meets all of the requirements of this 
Agreement, which new project is subject to new restrictions substantially equivalent to those 
contained in this Agreement, and which is substituted in place of the Project by amendment of this 
Agreement; and (ii) an opinion from nationally recognized bond counsel (selected by the Issuer) 
is received to the effect that noncompliance with the Occupancy Restrictions and the Rental 
Restrictions applicable to the Project as a result of such involuntary loss or substantial destruction 
resulting from an unforeseen event with respect to the Project will not adversely affect the 
exclusion of the interest on the Bonds from the gross income of the Holders for purposes offederal 
income taxation; provided, however, that the preceding provisions of this paragraph shall cease to 
apply in the case of such involuntary noncompliance caused by foreclosure, transfer of title by 
deed in lieu of foreclosure or similar event if at any time during the Qualified Project Period with 
respect to the Project subsequent to such event the Owner or any Affiliated Party (as hereinafter 
defined) obtains an ownership interest in the Project for federal income tax purposes. "Affiliated 
Party" means a person whose relationship to another person is such that (i) the relationship 
between such persons would result in a disallowance oflosses under Section 267 or 707(b) of the 
Code; or (ii) such persons are members of the same controlled group of corporations (as defined 
in Section l 563(a) of the Code, except that "more than 50%" shall be substituted for "at least 80%" 
each place it appears therein). 

(d) Termination . This Agreement shall terminate with respect to the Project upon the 
earliest of (i) termination of the Occupancy Restrictions and the Rental Restrictions with respect 
to the Project, as provided in paragraphs (a) and (b) of this Section l; or (ii) delivery to the Issuer 
and the Owner of an opinion of nationally recognized bond counsel (selected by the Issuer) to the 
effect that continued compliance of the Project with the Rental Restrictions and the Occupancy 
Restrictions applicable to the Project is not required in order for interest on the Bonds to remain 
excludible from gross income for federal income tax purposes. 

(e) Certification. Upon termination of this Agreement, the Owner and the Issuer shall 
execute and cause to be recorded (at the Owner's expense), in all offices in which this Agreement 
was recorded, a certificate of termination, specifying which of the restrictions contained herein has 
terminated. 
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Section 2. Project Restrictions. The Owner represents, warrants and covenants that: 

(a) The Owner has reviewed the provisions of the Code and the Treasury Regulations 
thereunder (the "Regulations") applicable to this Agreement (including, without limitation, 
Section 142(d) of the Code and Section l.103-8(b) of the Regulations) with its counsel and 
understands said provisions. 

(b) The Project is being acquired and constructed for the purpose of providing a 
"qualified residential rental project" (as such phrase is used in Section 142(d) of the Code) and 
will, during the term of the Rental Restrictions and Occupancy Restrictions hereunder applicable 
to the Project, continue to constitute a "qualified residential rental project" under Section 142( d) 
of the Code and any Regulations heretofore or hereafter promulgated thereunder and applicable 
thereto. 

( c) Substantially all (not less than 95%) of the Project will consist of a "building or 
structure" (as defined in Section 1.103-8(b)(8)(iv) of the Regulations), or several proximate 
buildings or structures, of similar construction, each containing one or more similarly constructed 
residential units (as defined in Section 1.103-8(b )(8)(i) of the Regulations) located on a single tract 
ofland or contiguous tracts ofland (as defined in Section 1.103-8(b)(4)(ii)-(B) of the Regulations), 
which will be owned, for federal tax purposes, at all times by the same person, and financed 
pursuant to a common plan (within the meaning of Section l.103-8(b)(4)(ii) of the Regulations), 
together with functionally related and subordinate facilities (within the meaning of 
Section l.103-8(b)(4)(iii) of the Regulations). If any such building or structure contains fewer 
than five (5) units, no unit in such building or structure shall be Owner-occupied. 

( d) None of the Units in the Project will at any time be used on a transient basis, nor 
will the Project itself be used as a hotel, motel, dormitory, fraternity or sorority house, rooming 
house, hospital, nursing home, sanitarium, rest home or trailer park or court for use on a transient 
basis; nor shall any portion of the Project be operated as an assisted living facility which provides 
continual or frequent nursing, medical or psychiatric services; provided, however that nothing 
herein shall be understood to prohibit single-room-occupancy units occupied under month-to­
month leases. 

( e) All of the Units in the Project will be leased or rented, or available for lease or 
rental, on a continuous basis to members of the general public (other than (i) Units for resident 
managers or maintenance personnel, (ii) Units for Qualifying Tenants as provided for in Section 3 
hereof, and (iii) Units which may be rented under the Section 8 assistance program, which units 
(subject to the Section 8 assistance program) shall be leased to eligible tenants in accordance with 
Section requirements), subject, however, to the requirements of Section 3(a) hereof. Each 
Qualifying Tenant (as hereinafter defined) occupying a Unit in the Project shall be required to 
execute a written lease with a stated term of not less than 30 days nor more than one year. 

(f) Any functionally related and subordinate facilities (e.g. , parking areas, swimming 
pools, tennis courts, etc.) which are included as part of the Project will be of a character and size 
commensurate with the character and size of the Project, and will be made available to all tenants 
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in the Project on an equal basis; fees will only be charged with respect to the use thereof if the 
charging of fees is customary for the use of such facilities at similar residential rental properties in 
the surrounding area (i.e., within a one-mile radius), or, if none, then within comparable urban 
settings in the City of Chicago, and then only in amounts commensurate with the fees being 
charged at similar residential rental properties within such area. In any event, any fees charged 
will not be discriminatory or exclusionary as to the Qualifying Tenants (as defined in Section 3 
hereof). No functionally related and subordinate facilities will be made available to persons other 
than tenants or their guests. 

(g) Each residential unit in the Project will contain separate and complete facilities for 
living, sleeping, eating, cooking and sanitation for a single person or family. 

(h) No portion of the Project will be used to provide any health club facility ( except as 
provided in (f) above), any facility primarily used for gambling, or any store, the principal business 
of which is the sale of alcoholic beverages for consumption off premises, in violation of 
Section 147(e) of the Code. 

Section 3. Occupancy Restrictions . The Owner represents, warrants and covenants 
with respect to the Project that: 

(a) Pursuant to the election of the Issuer in accordance with the prov1s1ons of 
Section 142( d)( 1 )(A) of the Code, at all times during the Qualified Project Period with respect to 
the Project at least 40% of the completed Units in the Project shall be continuously occupied ( or 
treated as occupied as provided herein) or held available for occupancy by Qualifying Tenants as 
herein defined. For purposes of this Agreement, "Qualifying Tenants" means individuals or 
families whose aggregate adjusted incomes do not exceed 60% of the applicable median gross 
income (adjusted for family size) for the area in which the Project is located, as such income and 
area median gross income are determined by the Secretary of the United States Treasury in a 
manner consistent with determinations of income and area median gross income under Section 8 
of the United States Housing Act of 1937, as amended (or, if such program is terminated, under 
such program as in effect immediately before such determination). 

(b) Prior to the commencement of occupancy of any unit to be occupied by a 
Qualifying Tenant, the prospective tenant' s eligibility shall be established by execution and 
delivery by such prospective tenant of an Income Computation and Certification in the form 
attached hereto as Exhibit B (the "Income Certification") evidencing that the aggregate adjusted 
income of such prospective tenant does not exceed the applicable income limit. In addition, such 
prospective tenant shall be required to provide whatever other information, documents or 
certifications are reasonably deemed necessary by the Owner or the Issuer to substantiate the 
Income Certification. 

( c) Not less frequently than annually, the Owner shall determine whether the current 
aggregate adjusted income of each tenant occupying any unit being treated by the Owner as 
occupied by a Qualifying Tenant exceeds the applicable income limit. For such purpose the Owner 
shall require each such tenant to execute and deliver the Income Certification; provided, however, 
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that for any calendar year during which no unit in the Project is occupied by a new resident who 
is not a qualifying tenant, no Income Computation and Certification for existing tenants shall be 
required. 

(d) Any unit vacated by a Qualifying Tenant shall be treated as continuing to be 
occupied by such tenant until reoccupied, other than for a temporary period not to exceed 31 days, 
at which time the character of such unit as a unit occupied by a Qualifying Tenant shall be 
redetermined. 

(e) If an individual's or family's income exceeds the applicable income limit as of any 
date of determination, the income of such individual or family shall be treated as continuing not to 
exceed the applicable limit, provided that the income of an individual or family did not exceed the 
applicable income limit upon commencement of such tenant's occupancy or as of any prior income 
determination, and provided, further, that if any individual's or family's income as of the most 
recent income determination exceeds 140% of the applicable income limit, such individual or 
family shall cease to qualify as a Qualifying Tenant if, prior to the next income determination of 
such individual or family, any unit in the Project of comparable or smaller size to such individual's 
or family's unit is occupied by any tenant other than a Qualifying Tenant. 

(f) The lease to be utilized by the Owner in renting any Unit in the Project to a 
prospective Qualifying Tenant shall provide for termination of the lease and consent by such 
person to eviction following 30 days' written notice, subject to applicable provisions of Illinois 
law (including for such purpose all applicable home rule ordinances), for any material 
misrepresentation made by such person with respect to the Income Certification with the effect 
that such tenant is not a Qualified Tenant. 

(g) All Income Certifications will be maintained on file at the Project as long as the 
Bonds are outstanding and for five years thereafter with respect to each Qualifying Tenant who 
occupied a Unit in the Project during the period the restrictions hereunder are applicable, and the 
Owner will, promptly upon receipt, file a copy thereof with the Issuer. 

(h) On the first day of the Qualified Project Period with respect to the Project, on the 
fifteenth days of January, April, July and October of each year during the Qualified Project Period 
with respect to the Project, and within 30 days after the final day of each month in which there 
occurs any change in the occupancy of a Unit in the Project, the Owner will submit to the Issuer a 
"Certificate of Continuing Program Compliance," in the form attached hereto as Exhibit C 
executed by the Owner with respect to the Project. 

(i) The Owner shall submit to the Secretary of the United States Treasury (at such time 
and in such manner as the Secretary shall prescribe) with respect to the Project an annual 
certification on Form 8703 as to whether the Project continues to meet the requirements of 
Section 142(d) of the Code. Failure to comply with such requirement may subject the Owner to 
the penalty provided in Section 6652(j) of the Code. 
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Section 4. Rental Restrictions. The Owner represents, warrants and covenants with 
respect to the Project that once available for occupancy, each Unit in the Project will be rented or 
available for rental on a continuous basis to members of the general public (other than (a) Units 
for resident managers or maintenance personnel, (b) Units for Qualifying Tenants as provided for 
in Section 3 hereof, and (c) Units which may be rented under the Section 8 assistance program, 
which Units (subject to the Section 8 assistance program) shall be leased to eligible tenants in 
accordance with Section 8 requirements). If a Housing Assistance Payments Contract is 
subsequently entered into with respect to the Project under the Section 8 assistance program, in 
administering the restrictions hereunder with respect to the Project the Owner will comply with all 
Section 8 requirements. 

Section 5. Transfer Restrictions. The Owner covenants and agrees that no 
conveyance, transfer, assignment or any other disposition of title to any portion of the Project (a 
"Transfer") shall be made prior to the termination of the Rental Restrictions and Occupancy 
Restrictions hereunder with respect to the Project, unless the transferee pursuant to the Transfer 
assumes in writing (the "Assumption Agreement"), in a form reasonably acceptable to the Issuer, 
all of the executory duties and obligations hereunder of the Owner with respect to such portion of 
the Project, including those contained in this Section 5, and agrees to cause any subsequent 
transferee to assume such duties and obligations in the event of a subsequent Transfer by the 
transferee prior to the termination of the Rental Restrictions and Occupancy Restrictions hereunder 
with respect to the Project. The Owner shall deliver the Assumption Agreement to the Issuer at 
least 30 days prior to a proposed Transfer. This Section 5 shall not apply to any involuntary 
transfer pursuant to Section l(c) hereof. This Section shall not be deemed to restrict the transfer 
of any partnership interest in the Owner or a transfer by foreclosure or deed in lieu of foreclosure. 

Section 6. Enforcement 

(a) Upon reasonable notice and during regular business hours, the Owner shall permit 
all duly authorized representatives of the Issuer to inspect any books and records of the Owner 
regarding the Project and the incomes of Qualifying Tenants which pertain to compliance with the 
provisions of this Agreement and Section 142( d) of the Code and the regulations heretofore or 
hereafter promulgated thereunder. 

(b) In addition to the information provided for in Section 3(i) hereof, the Owner shall 
submit any other information, documents or certifications reasonably requested by the Issuer, 
which the Issuer deems reasonably necessary to substantiate continuing compliance with the 
provisions of this Agreement and Section 142( d) of the Code and the regulations heretofore or 
hereafter promulgated thereunder. 

(c) The Issuer and the Owner each covenant that it will not take or permit to be taken 
any action within its control that it knows would adversely affect the exclusion of interest on the 
Bonds from the gross income of the Holders thereof for purposes of federal income taxation 
pursuant to Section 103 of the Code. Moreover, each covenants to take any lawful action within 
its control (including amendment of this Agreement as may be necessary in the opinion of 
nationally recognized bond counsel selected by the Issuer) to comply fully with all applicable rules, 
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rulings, policies, procedures, regulations or other official statements promulgated or proposed by 
the Department of the Treasury or the Internal Revenue Service from time to time pertaining to 
obligations issued under Section 142( d) of the Code and affecting the Project. 

( d) The Owner covenants and agrees to inform the Issuer by written notice of any 
violation of its obligations hereunder within five days of first discovering any such violation. If 
any such violation is not corrected to the satisfaction of the Issuer within the period of time 
specified by the Issuer, which shall be (i) the lesser of (A) 60 days after the effective date of any 
notice to or from the Owner, or (B) 75 days from the date such violation would have been 
discovered by the Owner by the exercise ofreasonable diligence, or (ii) such longer period as may 
be necessary to cure such violation, provided bond counsel (selected by the Issuer) of nationally 
recognized standing in matters pertaining to the exclusion of interest on municipal bonds from 
gross income for purposes of federal income taxation issues an opinion that such extension will 
not result in the loss of such exclusion of interest on the Bonds, without further notice, the Issuer 
shall declare a default under this Agreement effective on the date of such declaration of default, 
and the Issuer shall apply to any, court, state or federal, for specific performance of this Agreement 
or an injunction against any violation of this Agreement, or any other remedies at law or in equity 
or any such other actions as shall be necessary or desirable so as to correct noncompliance with 
this Agreement. 

(e) The Owner and the Issuer each acknowledges that the primary purposes for 
requiring compliance with the restrictions provided in this Agreement are to preserve the exclusion 
of interest on the Bonds from gross income for purposes of federal income taxation, and that the 
Issuer, on behalf of the owners of the Bonds, who are declared to be third-party beneficiaries of 
this Agreement, shall be entitled for any breach of the provisions hereof, to all remedies both at 
law and in equity in the event of any default hereunder. 

(f) In the enforcement of this Agreement, the Issuer may rely on any certificate 
delivered by or on behalf of the Owner or any tenant with respect to the Project. 

(g) Nothing in this Section shall preclude the Issuer from exercising any remedies it 
might otherwise have, by contract, statute or otherwise, upon the occurrence of any violation 
hereunder. 

(h) Notwithstanding anything to the contrary contained herein, the Issuer hereby agrees 
that any cure of any default made or tendered by one or more of the Owner's partner shall be 
deemed to be a cure by the Owner and shall be accepted or rejected on the same basis as if made 
or tendered by the Owner. 

Section 7. Covenants to Run with the Land. The Owner hereby subjects the Project, 
the Site and the Units to the covenants, reservations and restrictions set forth in this Agreement. 
The Issuer and the Owner hereby declare their express intent that the covenants, reservations and 
restrictions set forth herein shall be deemed covenants, reservations and restrictions running with 
the land to the extent permitted by law, and shall pass to and be binding upon the Owner's 
successors in title to the Project, the Units, and the Site, throughout the term of this Agreement. 
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Each and every contract, deed, mortgage, lease or other instrument hereafter executed covering or 
conveying the Project, the Units or the Site, or any portion thereof or interest therein (excluding 
any transferee of a membership interest in the Owner), shall conclusively be held to have been 
executed, delivered and accepted subject to such covenants, reservations and restrictions, 
regardless of whether such covenants, reservations and restrictions are set forth in such contract, 
deed, mortgage, lease or other instrument. 

Section 8. Recording. The Owner shall cause this Agreement and all amendments 
and supplements hereto to be recorded in the conveyance and real property records of Cook 
County, Illinois, and in such other places as the Issuer may reasonably request. The Owner shall 
pay all fees and charges incurred in connection with any such recording. 

Section 9. Agents of the Issuer. The Issuer shall have the right to appoint agents to 
carry out any of its duties and obligations hereunder, and shall, upon written request, certify in 
writing to the other party hereto any such City appointment. 

Section 10. No Conflict with Other Documents. The Owner warrants and covenants 
that it has not and will not execute any other agreement with provisions inconsistent or in conflict 
with the provisions hereof ( except documents that are subordinate to the provisions hereof), and 
the Owner agrees that the requirements of this Agreement are paramount and controlling as to the 
rights and obligations herein set forth, which supersede any other requirements in conflict 
herewith. 

Section 11. Interpretation. Any capitalized terms not defined in this Agreement shall 
have the same meaning as terms defined in the Bond Indenture and the Loan Agreement or 
Section 142( d) of the Code and the regulations heretofore or hereafter promulgated thereunder. 

Section 12. Amendment. Subject to any restrictions set forth in the Bond Indenture, 
this Agreement may be amended by the parties hereto to reflect changes in Section 142( d) of the 
Code, the regulations hereafter promulgated thereunder and revenue rulings promulgated 
thereunder, or in the interpretation thereof. 

Section 13. Severability. The invalidity of any clause, part or provision of this 
Agreement shall not affect the validity of the remaining portions thereof. 

Section 14. Notices. Any notice, demand or other communication required or permitted 
hereunder shall be in writing and shall be deemed to have been given if and when personally 
delivered and receipted for, or, if sent by private courier service or sent by overnight mail service, 
shall be deemed to have been given if and when received (unless the addressee refuses to accept 
delivery, in which case it shall be deemed to have been given when first presented to the addressee 
for acceptance), or on the first day after being sent by telegram, or on the third day after being 
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deposited in United States registered or certified mail, postage prepaid. Any such notice, demand 
or other communication shall be given as provided for in the applicable sections of the Indenture. 

Section 15. Governing Law. The laws of the State of Illinois shall govern the 
construction of this Agreement, without reference to its conflicts of laws principles. 

Section 16. Limited Liability of Owner. Notwithstanding any other provision or 
obligation stated in or implied by this Agreement to the contrary, any and all undertakings and 
agreements of the Owner contained herein shall not (other than as expressly provided hereinafter 
in this paragraph) be deemed, interpreted or construed as the personal undertaking or agreement 
of, or as creating any personal liability upon, any past, present or future partner of the Owner, and 
no recourse (other than as expressly provided hereinafter in this paragraph) shall be had against 
the property of the Owner or any past, present or future partner of the Owner, personally or 
individually for the performance of any undertaking, agreement or obligation, or the payment of 
any money, under this Agreement or any document executed or delivered by or on behalf of the 
Owner pursuant hereto or in connection herewith, or for any claim based thereon. It is expressly 
understood and agreed that the Issuer and the registered owner of the Bonds, and its respective 
successors and assigns, shall have the right to sue for specific performance of this Agreement and 
to otherwise seek equitable relief for the enforcement of the obligations and undertakings of the 
Owner hereunder, including, without limitation, obtaining an injunction against any violation of 
this Agreement or the appointment of a receiver to take over and operate all or any portion of the 
Project in accordance with the terms of this Agreement. This Section shall survive termination of 
this Agreement. 

IN WITNESS WHEREOF, the parties hereto have caused this Land Use Restriction 
Agreement to be signed and sealed by their respective, duly authorized representatives, as of the 
day and year first above written. 

Seal 

CITY OF CHICAGO, as Issuer 

By: ______________ _ 
Name: Jill Jaworski 
Title: Chief Financial Officer 
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ATTEST: 

By:-----------­
Name: Andrea M. Valencia 
Title: City Clerk 

This Land Use Restriction Agreement 

Acknowledged and agreed to: 

MHL 2 PRAIRIE DISTRICT APARTMENTS -
WABASH LP, 

an Illinois limited partnership 

By: MHL 2 Prairie District Apartments -
Wabash LLC, 

an Illinois limited liability company, 
its General Partner 

By: ______________ _ 
Name: 
Title: 
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[(Sub)Exhibit "A" referred to in this Land Use Restriction Agreement 
unavailable at time of printing.] 

9/18/2024 

(Sub)Exhibits "B" and "C" referred to in this Land Use Restriction Agreement read as 
follows: 

ST A TE OF ILLINOIS 

) ss: 
COUNTY OF COOK ) 

BEFORE ME, the undersigned authority, on this day personally appeared Jill Jaworski and 
Andrea M. Valencia, the Chief Financial Officer and the City Clerk, respectively, of the City of 
Chicago, a municipal corporation and home rule unit of local government duly organized and 
validly existing under the Constitution and laws of the State of Illinois (the "Issuer''), known to 
me to be the persons whose names are subscribed to the foregoing instrument, and acknowledged 
to me that each executed the same for the. purposes and consideration therein expressed and in the 
capacity therein stated, as the act and deed of said Issuer. 

GIVEN UNDER MY HAND and seal ofoffice, this the ___ day of __ ___, 2024. 

[SEAL] 

My commission expires on: 

STATEOFILLINOIS ) 
) ss 

COUNTY OF COOK ) 

Notary Public in and for the State of Illinois 

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby 
certify that ______ ,, personally known to me to be the President of MHL 2 Prairie District 
Apartments - Wabash LP, an Illinois limited liability company (the "General Partner"), 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 severally acknowledged that as such officer, 
he signed and delivered the said instrument, as the free and voluntary act of such person, and as 
the free and voluntary act and deed of the General Partner, for the uses and purposes therein set 
forth. • 

Given under my hand and official seal this __ day of ___ , 2024. 

Notary Public 

(SEAL) My commission expires on: 
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(Sub)Exhibit "B". 
(To Land Use Restriction Agreement) 

Income Computation And Certification*. 

NOTE TO APARTMENT OWNER: This form is designed to assist you in computing 
Annual Income in accordance with the method set forth in the Depa1tment of Housing and Urban 
Development ("HUD") Regulations (24 CFR Part 5). You should make certain that this form is 
at all times up to date with HUD Regulations. All capitalized terms used herein shall have the 
meanings set forth in the Land Use Restriction Agreement, dated as of ______ , 2024, 
among the City of Chicago and MHL 2 Prairie District Apartments - Wabash LP, an Illinois 
limited partnership (the "Owner"). 

Re: Prairie District Apartments Project 
Chicago, IL 

1/W e, the undersigned, being first duly sworn, state that I/we have read and answered fully 
and truthfully each of the following questions for all persons who are to occupy the unit in the 
above apartment project for which application is made. Listed below are the names of all persons 
who intend to reside in the unit: 

Name of Members 
of the Household 

Relationship to 
Head of Household 

HEAD 

SPOUSE 

Age 
Social Security 
Number 

Place of 
Employment 

6. Total Anticipated Income. The total anticipated income, calculated in accordance 
with this paragraph 6, of all persons listed above for the 12-month period beginning the 
date that I/we plan to move into a unit (i.e., ) is 
$ _________ . Included in the total anticipated income listed above are: 

(a) the full amount, before payroll deductions, of wages and salaries, overtime 
pay, commissions, fees, tips and bonuses, and other compensation for personal 
serV1ces; 

(b) the net income from operation of a business or profession or net income 
from real or personal property (without deducting expenditures for business 

• The form of Income Computation and Certification shall be conformed to any amendments made to 24 CFR Part 5, 
or any regulatory provisions promulgated in substitution therefor. 
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expansion or amortization or capital indebtedness); an allowance for depreciation 
of capital assets used in a business or profession may be deducted, based on 
straight-line depreciation, as provided in Internal Revenue Service regulation; 
include any withdrawal of cash or assets from the operation of a business or 
profession, except to the extent the withdrawal is reimbursement of cash or assets 
invested in the operation by the above persons; 

(c) interest and dividends (see 7(C) below); 

( d) the full amount of periodic payments received from social security, 
annuities, insurance policies, retirement funds, pensions, disability or death 
benefits, and other similar types of periodic receipts, including a lump sum payment 
for the delayed start of a periodic payment; 

(e) payments in lieu of earnings, such as unemployment and disability 
compensation, workmen's compensation and severance pay; 

(f) the amount of any public welfare assistance payment; if the welfare 
assistance payment includes any amount specifically designated for shelter and 
utilities that is subject to adjustment by the welfare assistance City in accordance 
with the actual cost of shelter and utilities, the amount of welfare assistance income 
to be included as income shall consist of: 

(i) the amount of the allowance or grant exclusive of the amount 
specifically designated for shelter or utilities, plus 

(ii) the maximum amount that the welfare assistance City could in fact 
allow the family for shelter and utilities (if the family's welfare assistance 
is ratably reduced from the standard of need by applying a percentage, the 
amount calculated under this paragraph 6(f) shall be the amount resulting 
from one application of the percentage); 

(g) periodic and determinable allowances, such as alimony and child support 
payments and regular contributions or gifts received from persons not residing in 
the dwelling; and 

(h) all regular pay, special pay and allowances of a member of the Armed 
Forces. 

Excluded from such anticipated total income are: 

(a) income from employment of children (including foster children) under the 
age of 18 years; 

(b) payment received for the care of foster children or foster adults; 
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(c) lump-sum additions to family assets, such as inheritances, insurance 
payments (including payments under health and accident insurance and worker's 
compensation), capital gains and settlement for personal or property losses; 

(d) amounts received by the family that are specifically for, or m 
reimbursement of, the cost of medical expenses for any family member; 

( e) income of a live-in aide; 

(f) the full amount of student financial assistance paid directly to the student or 
to the educational institution; 

(g) special pay to a family member serving in the Armed Forces who is exposed 
to hostile fire; 

(h) amounts received under training programs funded by the Department of 
Housing and Urban Development ("HUD"); 

(i) amounts received by a disabled person that are disregarded for a limited 
time for purposes of Supplemental Security Income eligibility and benefits because 
they are set aside for use under a Plan to Attain Self-Sufficiency (PASS); 

(j) amounts received by a participant in other publicly assisted programs which 
are specifically for or in reimbursement of out-of-pocket expenses incurred (special 
equipment, clothing, transportation, child care, etc.) and which are made solely to 
allow participation in a specific program; 

(k) a resident service stipend in a modest amount (not to exceed $200 per 
month) received by a resident for performing a service for the Owner, on a part-time 
basis, that enhances the quality of life in the Project, including, but not limited to, 
fire patrol, hall monitoring, lawn maintenance and resident initiatives coordination 
(no resident may receive more than one stipend during the same period of time); 

(1) compensation from state or local employment training programs in training 
of a family member as resident management staff, which compensation is received 
under employment training programs (including training programs not affiliated 
with a local government) with clearly defined goals and objectives, and which 
compensation is excluded only for the period during which the family member 
participates in the employment training program; 

(m) reparations payment paid by a foreign government pursuant to claims filed 
under the laws of that government for persons who were persecuted during the Nazi 
era; 

(n) earnings in excess of $480 for each full-time student, 18 years or older, but 
excluding the head of household and spouse; 
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( o) adoption assistance payments in excess of $480 per adopted child; 

(p) deferred periodic payments of supplemental security income and social 
security benefits that are received in a lump sum payment; 

(q) amounts received by the family in the form ofrefunds or rebates under state 
or local law for property taxes paid on the dwelling unit; 

(r) amounts paid by a state City to a family with a developmentally disabled 
family member living at home to offset the cost of services and equipment needed 
to keep the developmentally disabled family member at home; 

(s) temporary, nonrecurring or sporadic income (including gifts); and 

(t) amounts specifically excluded by any other federal statute from 
consideration as income for purposes of determining eligibility or benefits under a 
category of assistance programs that includes assistance under any program to 
which the exclusions set forth in 24 CFR 5.609(c) apply. 

7. Assets. 

(a) Do the persons whose income or contributions are included in Item 6 above: 

(i) have savings, stocks, bonds, equity in real property or other form of 
capital investment (excluding the values of necessary items of personal 
property such as furniture and automobiles, equity in a housing cooperative 
unit or in a manufactured home in which such family resides, and interests 
in Indian trust land)? ___ Yes ___ No. 

(ii) have they disposed of any assets ( other than at a foreclosure or 
bankruptcy sale) during the last two years at less than fair market value? 

Yes ___ No. 

(b) If the answer to (i) or (ii) above is yes, does the combined total value of all 
such assets owned or disposed of by -all such persons total more than $5,000? 
___ Yes ___ No. 

(c) If the answer to (b) above is yes, state: 

(i) the total value of all such assets: $ ___ _ 

(ii) the amount of income expected to be derived from such assets in the 
12-month period beginning on the date of initial occupancy of the unit that 
you propose to rent: $ ___ ; and 
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(iii) the amount of such income, if any, that was included in Item 6 
above:$ ____ _ 

8. Full-time Students. 

(a) Are all of the individuals who propose to reside m the unit full-time 
students? ___ Yes ___ No. 

A full-time student is an individual enrolled as a full-time student (carrying 
a subject load that is considered full-time for day students under the 
standards and practices of the educational institution attended) during each 
of five calendar months during the calendar year in which occupancy of the 
unit begins at an educational organization which normally maintains a 
regular faculty and curriculum and normally has a regularly enrolled body 
of students in attendance or an individual pursuing a full-time course of 
institutional or farm training under the supervision of an accredited agent of 
such an educational organization or of a state or political subdivision 
thereof. 

(b) If the answer to 8(a) is yes, are at least two of the proposed occupants of the 
unit a husband and wife entitled to file a joint federal income tax return? 
___ Yes ___ No. 

9. Relationship to Project Owner. Neither I nor any other occupant of the unit I/we 
propose to rent is the Owner, has any family relationship to the Owner, or owns directly or 
indirectly any interest in the Owner. For purposes of this paragraph, indirect ownership by 
an individual shall mean ownership by a family member; ownership by a corporation, 
partnership, estate or trust in proportion to the ownership or beneficial interest in such 
corporation, partnership, estate or trust held by the individual or a family member; and 
ownership, direct or indirect, by a partner of the individual. 

10. Reliance. This certificate is made with the knowledge that it will be relied upon 
by the Owner to determine maximum income for eligibility to occupy the unit and is 
relevant to the status under federal income tax law of the interest on obligations issued to 
provide financing for the apartment development for which application is being made. 
1/W e consent to the disclosure of such information to the issuer of such obligations, the 
holders of such obligations, any fiduciary acting on their behalf and any authorized agent 
of the Treasury Department or the Internal Revenue Service. I/We declare that all 
information set forth herein is true, correct and complete and based upon information I/we 
deem reliable, and that the statement of total anticipated income contained in paragraph 6 
is reasonable and based upon such investigation as the undersigned deemed necessary. 

11. Further Assistance. I/We will assist the Owner in obtaining any information or 
documents required to verify the statements made herein, including, but not limited to, 
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either an income verification from my/our present employer(s) or copies of federal tax 
returns for the immediately preceding two calendar years. 

12. Misrepresentation. I/We acknowledge that I/we have been advised that the 
making of any misrepresentation or misstatement in this declaration will constitute a 
material breach of my/our agreement with the Owner to lease the unit, and may entitle the 
Owner to prevent or terminate my/our occupancy of the unit by institution of an action for 
ejection or other appropriate proceedings. 
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I/We declare under penalty of perjury that the foregoing is true and correct. Executed this 
__ day of ___ m ____ , Illinois. 

Applicant Applicant 

Applicant 
Applicant 

[Signature of all persons over the age of 18 years listed in 2 above required.] 

SUBSCRIBED AND SWORN to before me this __ day of ______ _ 

(NOTARY SEAL) 

Notary Public in and for the State of ______________ _ 

My Commission Expires: _________________ _ 

FOR COMPLETION BY APARTMENT OWNER ONLY: 

l. Calculation of eligible income: 

a. Enter amount entered for entire household in 6 above: $ 

b. (1) 

-----

if the amount entered in 7(c)(i) above is greater than $5,000, enter the total 
amount entered in 7(c)(ii), subtract from that figure the amount entered in 
7(c)(iii) and enter the remaining balance($ ___ _, 

(2) multiply the amount entered in 7(c)(i) times the current passbook savings 
rate as determined by HUD to determine what the total annual earnings on 
the amount in 7(c)(ii) would be if invested in passbook savings 
($ ___ ~, subtract from that figure the amount entered in 7(c)(iii) and 
enter the remaining balance ($ ___ ~; and 

(3) enter at right the greater of the amount calculated under (1) or (2) above: 
$ ----

c. TOTAL ELIGIBLE INCOME (Line l.a plus line l.b(3)): $ __ _ 

2. The amount entered in l.c is: 
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___ Less than 60% of Median Gross Income for Area.** 
___ More than 60% of Median Gross Income for the Area."*** 

3. Number of apartment unit assigned: __ _ 
Bedroom Size: ___ Rent: $ __ _ 

4. The last tenants of this apartment unit for a period of 31 consecutive days [had/did not 
have] aggregate anticipated annual income, as certified in the above manner upon their 
initial occupancy of the apartment unit, of less than 60% of Median Gross Income for the 
Area. 

5. Method used to verify applicant(s) income: 

Employer income verification. 
Copies of tax returns. 
Other( _______ ) 

Owner or Manager 

•• "Median Gross Income for the Area" means the median income for the area where the Project is located as 
determined by the Secretary of Housing and Urban Development under Section 8(0(3) of the United States Housing 
Act of 1937, as amended, or if programs under Section 8(f) are terminated, median income determined under the 
method used by the Secretary prior to termination. "Median Gross Income for the Area" shall be adjusted for family 
size . 

.. . See footnote 2. 
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INCOME VERIFICATION 

(for employed persons) 

The undersigned employee has applied for a rental unit located in a project financed by the 
City of Chicago. Every income statement of a prospective tenant must be stringently verified. 
Please indicate below the employee's current annual income from wages, overtime, bonuses, 
commissions or any other form of compensation received on a regular basis. 

Annual wages 

Overtime 

Bonuses 

Commissions 

Total current income 

I hereby certify that the statements above are true and complete to the best of my 
knowledge. 

Signature Date Title 

I hereby grant you permission to disclose my income to MHL 2 Prairie District Apartments 
- Wabash LP, an Illinois limited partnership, in order that it may determine my income eligibility 
for rental of an apartment located in one of its projects which has been financed by the City of 
Chicago. 

Signature 

Please send to: 

Date 
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INCOME VERIFICATION 

(for self-employed persons) 

I hereby attach copies of my individual federal and state income tax returns for the immediately 
preceding two calendar years and certify that the information shown in such income tax returns is 
true and complete to the best of my knowledge. 

Signature Date 
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(Sub)Exhibit "C". 

(To Land Use Restriction Agreement) 

Certificate Of Continuing Program Compliance. 

The undersigned, on behalf ofMHL 2 Prairie District Apartments- Wabash LP, an Illinois 
limited partnership (the "Owner"), hereby certifies as follows: 

l. The undersigned has read and is thorough[ y familiar with the provisions of the Land 
Use Restriction Agreement, dated as of _____ _, 2024 (the "Land Use Restriction 
Agreement"), between the City of Chicago and the Owner. All capitalized terms used herein shall 
have the meanings given in the Land Use Restriction Agreement. 

2. Based on Certificates of Tenant Eligibility on file with the Owner, as of the date of 
this Certificate the following number of completed Units in the Project (i) are occupied by 
Qualifying Tenants (as such term is defined in the Land Use Restriction Agreement), or (ii) were 
previously occupied by Lower-Income Tenants and have been vacant and not reoccupied except 
for a temporary period of no more than 31 days: 

Occupied by Qualifying Tenants• .. •. ___ No. of Units 

Previously occupied by Qualifying Tenants 
(vacant and not reoccupied except for a 
temporary period ofno more than 31 days): No of Units 

3. The total number of completed Units in the Project is ___ . 

4. The total number in 2 is at least 40% of the total number in 3 above . 

.... A unit all of the occupants of which are full-time students does not qualify as a unit occupied by Qualifying 
Tenants, unless one or more of the occupants was entitled to file a joint tax return. 
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[Scheule "A" referred to in this Certificate of Continuing Program 
Compliance unavailable at time of printing.] 

9/18/2024 

5. No Event of Default (as defined in the Land Use Restriction Agreement) has 
occurred and is subsisting under the Land Use Restriction Agreement, except as set forth in 
Schedule A attached hereto. 

MHL 2 PRAIRIE DISTRICT APARTMENTS -
WABASH LP, 

an Illinois limited partnership 

By: MHL 2 Prairie District Apartments -
Wabash LLC, 

an Illinois limited liability company, 
its General Partner 

By: _____________ _ 
Name: -----------
Title: 
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Legal Description: 

REPORTS OF COMMITTEES 

Exhibit "E". 
(To Ordinance) 

Project Site. 

15999 

Lots 11, 12, 13 and 14 in Block 7 in Assessor's Division of the southwest fractional quarter 
of Section 22, Township 39 North, Range 14, East of the Third Principal Meridian, in Cook 
County, Illinois. 

Commonly Known As: 

1801 South Wabash Avenue 
Chicago, Illinois 60616. 

Property Index Numbers (PINs): 

17-22-306-001-0000; and 

17-22-306-002-0000. 

ISSUANCE OF MULTI-FAMILY HOUSING REVENUE BONDS AND 
OTHER FINANCIAL ASSISTANCE TO MHL 3 PRAIRIE DISTRICT 
APARTMENTS-MICHIGAN LP. FOR ACQUISITION AND CONSTRUCTION 
OF LOW-AND MODERATE-INCOME HOUSING AT 1800 S. MICHIGAN AVE. 

[02024-0010987] 

The Committee on Finance submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on Finance, to which was referred an ordinance concerning the issuance 
of financial assistance to MHL 3 Prairie District Apartment-Michigan L.P., for the 
MHL3 Prairie District Apartments project located at 1800 South Michigan Avenue in the 
3rd Ward (02024-0010987), in an amount not to exceed $3,903,528 in multi-family program 
funds, having had the same under advisement, begs leave to report and recommend that 
Your Honorable Body Pass the proposed ordinance transmitted herewith. 
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This recommendation was concurred in by a voice vote of the members of the committee 
present, with no dissenting votes on September 16, 2024. 

Respectfully submitted, 

(Signed) PAT DOWELL, 
Chair. 

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

Yeas -- Alderpersons La Spata, Hopkins, Dowell, Robinson, Yancy, Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin, Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

The following is said ordinance as passed: 

WHEREAS, The City of Chicago (the "City"), a home rule unit of government under 
Section 6(a), Article VII of the 1970 Constitution of the State of Illinois, has heretofore found 
and does hereby find that there exists within the City a serious shortage of decent, safe and 
sanitary rental housing available to persons of low- and moderate-income; and 

WHEREAS, The City has determined that the continuance of a shortage of affordable 
rental housing is harmful to the health, prosperity, economic stability and general welfare of 
the City; and 

WHEREAS, The City has certain funds available from a variety of funding sources ("Multi­
Family Program Funds") to make loans and grants for the development of multi-family 
residential housing to increase the number of families served with decent, safe, sanitary and 
affordable housing and to expand the long-term supply of affordable housing, and such 
Multi-Family Program Funds are administered by the City's Department of Housing ("DOH"); 
and 

WHEREAS, DOH has preliminarily reviewed and approved the making of a loan to 
MHL 3 Prairie District Apartments-Michigan L.P., an Illinois limited partnership (the 
"Borrower") of which MHL 3 Prairie District Apartments-Michigan GP-LLC, an Illinois limited 
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liability company, is the general partner, of which Mercy Housing Lakefront, an Illinois 
not-for-profit corporation, is the manager and a member, of which Mercy Housing, Inc., an 
Illinois not-for-profit corporation, is the sole member, in an amount not to exceed 
Three Million Nine Hundred Three Thousand Five Hundred Twenty-Eight and 
No/100 Dollars ($3,903,528) (the "Loan"), to be funded from Multi-Family Program Funds 
pursuant to the terms and conditions set forth in Exhibit A attached hereto and made a part 
hereof; now, therefore, 

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

SECTION 1. The above recitals are expressly incorporated in and made a part of this 
ordinance as though fully set forth herein. 

SECTION 2. Upon the approval and availability of the Additional Financing as shown in 
Exhibit A hereto, the Commissioner of Housing (the "Commissioner") and a designee of the 
Commissioner (collectively, the "Authorized Officer") are each hereby authorized, subject to 
approval by the Corporation Counsel, to enter into and execute such agreements and 
instruments, and perform any and all acts as shall be necessary or advisable in connection 
with the implementation of the Loan. The Authorized Officer is hereby authorized, subject to 
the approval of the Corporation Counsel, to negotiate any and all terms and provisions in 
connection with the Loan which do not substantially modify the terms described in Exhibit A 
hereto. Upon the execution and receipt of proper documentation, the Authorized Officer is 
hereby authorized to disburse the proceeds of the Loan to the Borrower. 

SECTION 3. To the extent that any ordinance, resolution, rule, order or provision of the 
Municipal Code, or part thereof, is in conflict with the provisions of this ordinance, the 
provisions of this ordinance shall control. If any section, paragraph, clause or provision of 
this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or 
provision shall not affect any of the other provisions of this ordinance. 

SECTION 4. This ordinance shall be effective as of the date of its passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 

Borrower: 

Exhibit "A". 

MHL 3 Prairie District Apartments-Michigan L.P., an Illinois limited 
partnership ("Borrower") and its general partner, MHL 3 Prairie District 
Apartments-Michigan GP-LLC, an Illinois limited liability company, is the 
general partner, of which Mercy Housing Lakefront, an Illinois not-for-profit 
corporation, is the manager and a member, of which Mercy Housing, Inc., an 
Illinois not-for-profit corporation, is the sole member. 
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Project: 

Loan: 
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Acquisition and construction of a low-and moderate-income building located 
generally at 1800 South Michigan Avenue, Chicago, Illinois (the "Property") 
to contain approximately 50 affordable residential housing units (together 
with related common areas along with 14 parking spaces, the "Project") . 

Source: 

Amount: 

Term: 

Interest: 

Security: 

Multi-Family Program Funds. 

Not to exceed $3,903,528. 

Not to exceed 33 years. 

Zero percent per annum or another rate acceptable to the 
Authorized Officer. 

Non-recourse loan; junior mortgage on the Property ("City 
Mortgage"). 

Additional Financing: 

1. Senior Loan: 

Amount: 

Term: 

Source: 

Interest: 

Security: 

2. ComEd Loan: 

Amount: 

Term: 

$22,000,000*, or another amount acceptable to the 
Authorized Officer. 

3 years, or another term acceptable to the Authorized Officer. 

CIBC Bank, USA, or another source acceptable to the 
Authorized Officer. 

30-day SOFR + 260 basis points, or another rate acceptable 
to the Authorized Officer. 

Mortgage on the Property senior to the lien of the City 
Mortgage. 

Approximately $225,737 or such other amount acceptable to 
the Authorized Officer. 

33 years or such other term that is acceptable to the 
Authorized Officer. 

* To be repaid with a portion of the syndication of the low-income housing tax credit allocation by the City. 
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Source: 

Security: 

3. Seller's Note: 

Amount: 

Term: 

Source: 

Security: 

REPORTS OF COMMITTEES 16003 

ComEd grant to Mercy Housing Lakefront or another grantee 
acceptable to the Authorized Officer, which funds will then be 
loaned to Borrower. 

Mortgage on the Property junior to the lien of the City 
Mortgage. 

Approximately $2,220,000 or such other amount acceptable 
to the Authorized Officer. 

33 years or such other term that is acceptable to the 
Authorized Officer. 

Seller financing from Mercy Housing Lakefront, or another 
entity approved by the Authorized Officer. 

Mortgage on the Property junior to the lien of the City 
Mortgage. 

4. Sponsor Loan (CMF Funds): 

Amount: 

Term: 

Source: 

Security: 

Approximately $999,000 or such other amount acceptable to 
the Authorized Officer. 

33 years or such other term that is acceptable to the 
Authorized Officer. 

CM F funds from Mercy Housing Lakefront, or another entity 
approved by the Authorized Officer, which funds will then be 
loaned to Borrower. 

Mortgage on the Property junior to the lien of the City 
Mortgage. 

5. Sponsor Loan (EDI Loans): 

Amount: 

Term: 

Approximately $2,000,000 or such other amount acceptable 
to the Authorized Officer. 

33 years or such other term that is acceptable to the 
Authorized Officer. 
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6. 
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Source: 

Security: 

Amount: 

Source: 

Economic Development Initiative Community Project Funding 
Grant (United States Department of Housing and Urban 
Development) to Mercy Housing Lakefront. or another entity 
approved by the Authorized Officer, which funds will then be 
loaned to Borrower. 

Mortgage on the Property junior to the lien of the City 
Mortgage. 

Approximately $26,100,000, or such amount as may be 
acceptable to the Authorized Officer, all or a portion of which 
may be paid in on a delayed basis. 

To be derived from the syndication of a low-income housing 
tax credit allocation by the City. 

FIRST AMENDMENT TO INTERGOVERNMENTAL AGREEMENT WITH 
CHICAGO PARK DISTRICT FOR PROVISION OF TAX INCREMENT FINANCING 
ASSISTANCE FUNDS FOR IMPROVEMENTS AT KELLS PARK. 

[02024-0010965) 

The Committee on Finance submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on Finance, to which was referred an ordinance concerning the First 
Amendment to the Intergovernmental Agreement with the Chicago Park District for the 
provision of Tax Increment Financing (TIF) funds for improvements at Kells Park located at 
714 and 724 North Kedzie Avenue in the 27th Ward (02024-0010965), in an amount not to 
exceed $17,000,000, 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 voice vote of the members of the committee 
present, with no dissenting votes on September 16, 2024. 

Respectfully submitted, 

(Signed) PAT DOWELL, 
Chair. 
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On motion of Alderperson Dowell, the said proposed ordinance transmitted with the 
foregoing committee report was Passed by yeas and nays as follows: 

Yeas -- Alderpersons La Spata, Hopkins, Dowell, Robinson, Yancy, Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin, Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

The following is said ordinance as passed: 

WHEREAS, The City of Chicago (the "City"), is a home rule unit of government under 
Article VII, Section 6(a) of the 1970 Constitution of the State of Illinois, and as such may 
exercise any power and perform any function pertaining to its government and affairs; and 

WHEREAS, The Chicago Park District (the "Park District"), is an Illinois municipal 
corporation and a unit of local government under Article VI I, Section 1 of the 1970 
Constitution of the State of Illinois, and as such is authorized to exercise control over and 
supervise the operation of all parks within the corporate limits of the City; and 

WHEREAS, 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 blight conditions and conservation factors that could lead 
to blight through the use of tax increment allocation financing for redevelopment projects; 
and 

WHEREAS, In accordance with the provisions of the Act, and pursuant to ordinances 
adopted on February 27, 2002, and published in the Journal of the Proceedings of the City 
Council of the City of Chicago (the "Journaf') (the "City Council") for such date at pages 
79794 through 80025, and as subsequently amended, the City Council: (i) approved and 
adopted a redevelopment plan and project for a portion of the City known as the 
"Chicago/Central Park Redevelopment Project Area" (the "Area"); (ii) designated the Area 
as a "redevelopment project area"; and (iii) adopted tax increment allocation financing for 
the Area; and 

WHEREAS, In accordance with the provisions of the Act, and pursuant to ordinances 
adopted on June 10, 1998, and published in the Journal for such date at pages 70367 to 
70520, and as subsequently amended, the City Council : (i) approved and adopted 
a redevelopment plan and project for a portion of the City known as the "Kinzie 
Industrial Conservation Area Tax Increment Redevelopment Project Area" (the "Kinzie 
Redevelopment Area") ; (ii) designated the Kinzie Redevelopment Area as a "redevelopment 
project area"; and (iii) adopted tax increment allocation financing for the Kinzie 
Redevelopment Area; and 
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WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such incremental ad valorem taxes which 
pursuant to the Act have been collected and are allocated to pay redevelopment project 
costs and obligations incurred in the payment thereof ("Increment") may be used to pay all 
or a portion of a taxing district's capital costs resulting from a redevelopment project 
necessarily incurred or to be incurred in furtherance of the objectives of the redevelopment 
plan and project, to the extent the municipality by written agreement accepts and approves 
such costs (Increment collected from the Area shall be known as the "Chicago/Central Park 
Increment" and Increment collected from the Kinzie Redevelopment Area shall be known as 
the "Kinzie Increment"); and 

WHEREAS, Under 65 ILCS 5/11-74.4-4(q), if a redevelopment project area: (i) was 
established before November 1, 1999 and (ii) is located within a municipality with a 
population of more than 100,000, then a municipality may utilize revenues received under 
the Act from a different redevelopment project area, other than State of Illinois sales tax 
increment revenues, to pay for any eligible redevelopment project costs to the extent that 
the redevelopment project costs involve public property that is either contiguous to, or 
separated only by a public right of way from, the redevelopment project area from which the 
revenues are received; whether or not redevelopment project costs or the source of 
payment for the costs are specifically set forth in the redevelopment plan for the 
redevelopment project area; and 

WHEREAS, In an ordinance adopted on March 15, 2023, and published at pages 60884 
to 60888 of the Journal for such date, the City Council authorized the Department of 
Planning and Development of the City ("DPD") to use a portion of the Chicago/Central Park 
Increment in an amount not to exceed $600,000 for the purpose of making certain 
improvements to an existing Park District park known as "Kells (George) Park" located at 
3201 West Chicago Avenue, Chicago, Illinois (the "Original Property"), including the 
relocation of the existing playground, construction of a walking path and other site amenities 
to such lighting, drinking fountains and benches (the "Original Project") in the Area, and 
authorized the making of an intergovernmental agreement; and 

WHEREAS, On April 21, 2023, the City and the Park District entered into an 
Intergovernmental Agreement (the "Original Agreement") whereby the City agreed to pay or 
reimburse the Park District for the Original Project; and 

WHEREAS, The City owns three (3) parcels of real property and a vacated alley located 
at 714, 724 and 726 North Kedzie Avenue, Chicago, Illinois, and legally described in 
Exhibit A (the "City Property"); and 

WHEREAS, The City Property is presently improved with a decommissioned firehouse 
and is adjacent to the Original Property. 

WHEREAS, The City desires to convey the City Property for One Dollar ($1 .00) per parcel 
to the Park District to expand the Original Property; and 



9/18/2024 REPORTS OF COMMITTEES 16007 

WHEREAS, The City is authorized to convey City-owned real estate to other municipalities 
in accordance with the provisions of the Local Government Property Transfer Act, 
50 ILCS 605/0.01 , et seq.; and 

WHEREAS, The City Property and Original Property (collectively, the "New Park 
Property") , lie wholly within the boundaries of the Area; and 

WHEREAS, The New Park Property is: (i) located within a municipality with a population 
of more than 100,000; and (ii) a public property that is contiguous to, or separated only by 
a public right-of-way from, the Kinzie Redevelopment Area; and 

WHEREAS, DPD and the Park District have determined that it is in the best interests of 
both parties to expand the Original Project to include environmental investigation and 
remediation of the City Property, demolition of the existing decommissioned City firehouse 
on the City Property, and subsequent construction of a new fieldhouse and playground on 
the City Property (the "Project Expansions", and collectively with the Original Project, the 
"Amended Project"); and 

WHEREAS, DPD desires to make available to the Park District a portion of the 
Chicago/Central Park Increment in an amount not to exceed a total of $17,000,000 for the 
purpose of wholly or partially funding certain costs of the Amended Project (the "TIF-Funded 
Improvements") to the extent and in the manner provided in this ordinance and the First 
Amended and Restated Agreement (as hereinafter defined); and 

WHEREAS, If the funds available to pay for any TIF-Funded Improvements from the 
Chicago/Central Park Increment are less than $17,000,000, then DPD would like to have 
the option to make available to the Park District a portion of the Kinzie Increment in an 
amount not to exceed the total of $17,000,000 minus any funds made available to the Park 
District from the Chicago/Central Park Increment in connection with the TIF-Funded 
Improvements; and 

WHEREAS, The City and the Park District desire to enter into an amendment to and 
restatement of the Original Agreement in substantially the form attached as Exhibit B (the 
"First Amended and Restated Agreement") whereby the City shall convey the City Property 
to the Park District and increase the amount of assistance to a total of $17,000,000 to pay 
or reimburse the Park District for the TIF-Funded Improvements; and 

WHEREAS, The City is authorized under its home rule powers to regulate the use and 
development of land; and 

WHEREAS, On January 24, 2024, the Park District 's Board of Commissioners 
(the "Board") adopted Resolution Number 24-1012-0124 authorizing the execution 
of the First Amended and Restated Agreement; and on June 12, 2024, adopted 
Resolution Number 24-1099-0612 approving the acquisition of the City Property; and 
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WHEREAS, On July 9, 2024, the Community Development Commission, by Resolution 
. Number 23-CDC-30, recommended the transfer of the City Property to the Park District; and 

WHEREAS, On July 18, 2024, the Plan Commission of the City, by Resolution 
Number 24-037-21, recommended the sale of the City Property to the Park District; and 

WHEREAS, DPD has recommended that the City Council: (i) approve the use of the 
Chicago/Central Park Increment and Kinzie Increment for the purposes set forth in this 
ordinance; (ii) authorize the conveyance of the City Property by the City to the Park District; 
and (iii) authorize the City to enter into the First Amended and Restated Agreement; now 
therefore, 

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

SECTION 1. The above recitals are expressly incorporated in and made a part of this 
ordinance as though fully set forth herein. 

SECTION 2. The Commissioner of DPD (the "Commissioner") or a designee of the 
Commissioner, is each hereby authorized, with the approval of the City's Corporation 
Counsel as to form and legality, to negotiate, execute and deliver such documents as may 
be necessary or appropriate to carry out and comply with the provisions of this ordinance, 
with such changes, deletions and insertions as shall be approved by the Commissioner or 
the Commissioner's designee. Such documents may contain terms and provisions 
that the Commissioner or the Commissioner's designee deems appropriate, including 
indemnification, releases, affidavits and other documents as may be reasonably necessary 
to remove exceptions from title with respect to the City Property or otherwise may be 
reasonably necessary or appropriate to consummate the transaction contemplated hereby. 

SECTION 3. Subject to the terms and conditions of the First Amended and Restated 
Agreement, the City is hereby authorized to sell and convey the City Property for the sum 
of One Dollar ($1.00) per parcel. The Mayor or his proxy is authorized to execute, and the 
City Clerk or the Deputy City Clerk is authorized to attest, a quitclaim deed or deeds 
conveying the City Property to the Park District. 

SECTION 4. To the extent that any ordinance, resolution, rule, order or provision of the 
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance, 
the provisions of this ordinance shall control. If any section, paragraph, clause or provision 
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or 
provision shall not affect any other provisions of this ordinance. 

SECTION 5. This ordinance shall take effect as of the date of its passage and approval. 

Exhibits "A" and "B" referred to in this ordinance read as follows: 
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Exhibit "A". 
(To Ordinance) 

Legal Description. 

(Subject To Final Survey And Title Commitment) 

Parcels 1 and 2: 

Lots 42 and 43 in Armington's Subdivision of the northeast quarter of the northeast quarter 
of the northeast quarter of Section 11, Township 39 North, Range 13, East of the Third 
Principal Meridian, in Cook County, Illinois. 

Commonly Known As: 

724 North Kedzie Avenue 
Chicago, Illinois 06012. 

Property Index Numbers (PINs): 

16-11-207-010-0000 (Lot 43); and 

16-11-207-011-0000 (Lot 42). 

Parcel 3: 

Lots 37 to 41, both inclusive, in Armington's Subdivision of the northeast quarter of the 
northeast quarter of the northeast quarter of Section 11, Township 39 North, Range 13, 
East of the Third Principal Meridian, in Cook County, Illinois. 

Commonly Known As: 

714 North Kedzie Avenue 
Chicago, Illinois 60612. 

Property Index Number (PIN): 

16-11-207-012-0000. 

Vacated Alley: 

That part of the east-west 16-foot-wide vacated alley, being the south 16 feet of Lot 44 in 
Armington 's Subdivision, in Book 9, page 95, of the northeast quarter of the northeast 
quarter of the northeast quarter of Section 11, Township 39 North, Range 13, East of the 
Third Principal Meridian, in Cook County, Illinois, containing 2003 square feet or 
0.046 acres, more or less. 
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Exhibit "8''. 
(To Ordinance) 

First Amended And Restated Agreement With Chicago Park District. 

9/18/2024 

This First Amended and Restated Agreement (as amended, restated, supplemented or 
otherwise modified from time to time, the "First Amended Agreement") is made on or as of the 
__ day of ____ , 2024 (the "Closing Date"), under authority granted by Article Vil , Section 
10 of the 1970 Constitution of the State of Illinois, by and between the City of Chicago (the "City"), 
an Illinois municipal corporation, by and through its Department of Planning and Development or 
any successor thereto (''DPD"); and the Chicago Park District (the "Park District"), an Illinois 
municipal corporation. The Park District and the City are sometimes referred to herein as the 
"Parties_" 

RECITALS 

A. The City is a home rule unit of government under Article VI I, Section 6(a) of the 
1970 Constitution of the State of Illinois, and as such may exercise any power and perform any 
function pertaining to its government and affairs. 

B. The Park District is a unit of local government under Article VII, Section 1 of the 
1970 Constitution of the State of Illinois, and as such, has the authority to exercise control over 
and supervise the operation of parks within the corporate limits of the City 

C. The Park District has undertaken to make certain park improvements at Kells 
(George) Park, which is generally located at 3201 West Chicago Avenue, Chicago, Illinois 60624 
(the "Original Property"). 

D. The Park District intends to make certain improvements to the New Park Property 
(as hereinafter defined) as described in Exhibit A (the "Project"). 

F. 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 blight condftions and conservation factors that could lead to blight 
through the use of tax increment allocation financing for redevelopment projects 

G. In accordance with the provisions of the Act, and pursuant to ordinances adopted 
on February 27, 2002, and published in the Journal of the Proceedings (the "Journal") of the City 
Council of the City (the "City Council") for such date at pages 79794 through 80025, and as 
subsequently amended, the City Council: (i) approved and adopted a redevelopment plan and 
project for a portion of the City known as the "Chicago/Central Park Redevelopment Project Area" 
(the "Area"): (ii) designated the Area as a "redevelopment project area"; and (iii) adopted tax 
increment allocation financing for the Area. 

H. In accordance with the provisions of the Act, and pursuant to ordinances adopted 
on June 10, 1998, and published in the Journal for such date at pages 70367 to 70520, and as 
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subsequently amended, the City Council: (i) approved and adopted a redevelopment plan and 
project for a portion of the City known as the "Kinzie Industrial Conservation Area Tax Increment 
Redevelopment Project Area" (the "Kinzie Redevelopment Area"); (ii) designated the Kinzie 
Redevelopment Area as a "redevelopment project area"; and (iii) adopted tax increment allocation 
financing for the Kinzie Redevelopment Area. 

I. Under 65 ILCS 5/11-74.4-3(q)(7), such incremental ad valorem taxes which 
pursuant to the Act have been collected and are allocated to pay redevelopment project costs 
and obligations incurred in the payment thereof ("Increment") may be used to pay all or a portion 
of a taxing district's capital costs resulting from a redevelopment project necessarily incurred or 
to be incurred in furtherance of the objectives of the redevelopment plan and project, to the extent 
the municipality by written agreement accepts and approves such costs (Increment collected from 
the Area shall be known as the "Area Increment" and Increment collected from the Kinzie 
Redevelopment Area shall be known as the "Kinzie Increment"). 

J. Under 65 ILCS 5/11-74.4-4(q), if a redevelopment project area (i) was established 
before November 1, 1999 and (ii) is located within a municipality with a population of more than 
100,000, then a municipality may utilize revenues received under the Act from a different 
redevelopment project area , other than State of Illinois sales tax increment revenues, to pay for 
any eligible redevelopment project costs to the extent that the redevelopment project costs involve 
public property that is either contiguous to, or separated only by a public right of way from, the 
redevelopment project area from which the revenues are received; whether or not redevelopment 
project costs or the source of payment for the costs are specifically set forth in the redevelopment 
plan for the redevelopment project area . 

K. The Park District is a taxing district under the Act. 

L. DPD wishes to make available to the Park District a portion of the Area Increment 
and/or Kinzie Increment in an amount not to exceed an aggregate total amount of $17,000,000 
(the "TIF Assistance") , subject to Section 2.6, for the purpose of funding the Project (the "TIF­
Funded Improvements") in the Area to the extent and in the manner provided in this First 
Amended Agreement. 

M. The City owns three (3) parcels of real property and a vacated alley located at 714, 
724 and 726 North Kedzie Avenue, Chicago, Illinois, and legally described in Exhibit D (the "City 
Property"). 

N. The City desires to convey the City Property to the Park District to expand the 
Original Property. 

0 . The City is authorized to convey City-owned real estate to other municipalities in 
accordance with the provisions of the Local Government Property Transfer Act, 50 ILCS 605/0.01 
et seq. 

P. The City Property and Original Property (collectively, the "New Park Property"), 
lie wholly within the boundaries of the Area. 
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Q. The New Park Property is: (i) located within a municipality with a population of 
more than 100,000 and (ii) a public property that is contiguous to, or separated only by a public 
right-of-way from, the Kinzie Redevelopment Area . 

R. In accordance with the Act, the TIF-Funded Improvements shall include such of 
the Park District's capital costs necessarily incurred or to be incurred in furtherance of the 
objectives of the Plan, and the City has found that the TIF-Funded Improvements consist of the 
cost of the Park District's capital improvements that are necessary and directly result from the 
redevelopment project constituting the Project and, therefore, constitute "taxing districts' capital 
costs" as defined in Section 5/11-74.4-3(u) of the Act. 

S. The City Property is presently improved with a decommissioned firehouse and is 
adjacent to the Original Property. 

T. The City has reviewed a Phase I ESA (as hereafter defined) for 724-726 N Kedzie 
Avenue dated January 2020 which did not identify recognized environmental conditions, however 
the City identified environmental concerns to investigate. 

U. The City procured a Phase II ESA (as hereafter defined) for 724-726 N Kedzie 
dated November 18, 2020 which identified contamination above residential remediation objec­
tives as determined by Title 35 of the Illinois Administrative Code Part 742. 

V. The Phase II ESA identified contamination above residential remediation objec-
tives as determined by Title 35 of the Illinois Administrative Code Part 742. 

W. The City procured a Phase I ESA for 714 N Kedzie Ave dated December 2021 
which identified recognized environmental conditions. 

X. The City procured a Hazardous Building Materials Survey (as hereafter defined) 
of 714 N Kedzie Ave on January 19, 2022 and the survey identified hazardous building and reg­
ulated materials in the building. 

Y. The City and the Park District wish to enter into this First Amended Agreement 
whereby the Park District shall undertake the Project and the City shall reimburse the Park District 
for the TIF-Funded Improvements made pursuant to the Project. 

Z. On January 24, 2024, the Park District's Board of Commissioners (the "Board") 
adopted Resolution No. 24-1012-0124 authorizing the execution of the First Amendment; and on 
June 12, 2024, adopted Resolution No. 24-1099-0612 approving the acquisition of the City 
Property . 

AA On July 9, 2024, the Community Development Commission , by Resolution . No. 
23-CDC-30, recommended the transfer of the City Property to the Park District. 

BB. On July 18, 2024, the Plan Commission of the City , by Resolution No. 24-037-21 , 
recommended the sale of the City Property to the Park District 
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CC. On March 15, 2023, the City Council adopted an ordinance published in the 
Journal at pages 60883 through 60888 for said date (the "Original Authorizing Ordinance") , 
among other things, authorizing the execution of an agreement between the Parties for the use 
of tax increment financing for improvements on the Original Property (the "Original Agreement"). 

DD. On April 21 , 2023, the Parties entered into the Original Agreement. 

EE. On _____ , 2024, the City Council adopted an ordinance published in the 
Journal at pages ____ through ___ for said date (the "Amending Ordinance"), among 
other things, authorizing the execution of a first amended and restated agreement between the 
Parties for the use of TIF Assistance for the Project. 

FF. Pursuant to the Amending Ordinance, the Parties have executed this First Amended 
Agreement, which supersedes the Original 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: 

TERMS AND CONDITIONS 

SECTION 1. THE PROJECT 

1.1. No later than 36 months from _____ , 20_ (the "Effective Date") , or later 
as the Commissioner of DPD (the "Commissioner") may agree in writing , the Park District shall 
let one or more contracts for the Project in compliance with all applicable federal , state and local 
laws , statutes, ordinances , rules, regulations , codes and executive orders, all as may be in effect 
from time to time, pertaining to or affecting the Project or the Park District as related thereto . 

1.2. The plans and specifications for the Project (the "Plans and Specifications") shall 
at a minimum meet or shall have met the general requirements set forth in Exhibit A hereof and 
comply with plans and specifications which the Park District will have provided to, and be 
approved by, DPD prior to the disbursement of the TIF Assistance. No material deviation from 
the Plans and Specifications may be made without the prior written approval of the City . The Park 
District shall comply with all applicable federal, state and local laws , statutes, ordinances, rules , 
regulations , codes and executive orders, all as may be in effect from time to time, pertaining to or 
affecting the Project or the Park District as related thereto. 

1.3. The Park District shall also provide the City with copies of all governmental 
licenses and permits required to construct the Project and to use, occupy and operate the New 
Park Property as a public park from all appropriate governmental authorities, including evidence 
that the New Park Property is appropriately zoned to be used, occupied , and operated as a public 
park. 

1 .4. The Park District shall include a certification of compl iance with the requirements 
of Sections 1.1, 1.2, and 1.3 hereof with the request for the Tl F Assistance hereunder at the time 
the Project is completed and prior to any disbursement of the TIF Assistance. The City shall be 
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entitled to rely on this certification without further inquiry. Upon the City's request, the Park District 
shall provide evidence satisfactory, to the City of such compliance. 

1.5. In all contracts relating to the Project, and until the City Property is conveyed to the 
Park District, the Park District agrees to require its contractors to name the City as an additional 
insured on all insurance policies and to require its contractors to indemnify the City from all claims, 
damages, demands, losses, suits , actions, judgments and expenses, including but not limited to 
attorney's fees, arising out of or resulting from the construction for the Project by its contractors 
or contractors' suppliers , employees or agents. 

1.6. The Park District agrees to carefully inspect the New Park Property prior to 
commencement of any activity on the New Park Property to ensure that such activity shall not 
damage surrounding property, structures, utility lines or any subsurface lines or cables. The Park 
District shall be solely responsible for the safety and protection of the public. The City reserves 
the right to inspect the work being done on the New Park Property. The Park District agrees to 
keep the New Park Property free from all liens and encumbrances arising out of any work 
performed , materials supplied or obligations incurred by or for the Park District. 

1. 7. The City has provided the Park District an initial title commitment for the City 
Property. The Park District shall be responsible for obtaining, at its own expense, any updated 
title commitment, title policy or survey with respect to the City Property that the Park District deems 
necessary. 

1.8. Subject to the terms and conditions set forth herein , the City hereby grants to the 
Park District a right of entry upon the City Property for the sole purposes of: (1) environmental 
investigation and remediation ; (2) demolition of the existing decommissioned City firehouse ; and 
(3) construction of a new fieldhouse and playground . The right of entry granted hereunder 
extends to the Park District and its agents, employees, contractors , subcontractors and 
consultants (collectively, "Agents"). The Park District shall be responsible for its Agents. Prior to 
entry, the Park District must provide prior notice to the City of the exact nature of the activities to 
be conducted, expected dates of entry , and expected personnel conducting the activities if not 
already included herein. The Park District and its Agents must abide by all rules and regulations 
set forth by the City. 

1.9. At the written request of the Park District, the City shall convey the City Property for 
One Dollar ($1 .00) per parcel to the Park District by quitclaim deed. Without limiting the generality 
of the quitclaim nature of the City's deed, all such conveyances and title shall , in addition to the 
provisions of this First Amended Agreement, be subject to the express covenant that the City 
Property is used by the Park District as a public park. The City, acting through the Commissioner, 
shall have authority to release this covenant upon the request of the Park District. If the Park 
District uses, or permits the use, of the City Property for any other purpose without first obtaining 
a release of this covenant, the City . may re-enter and take possession of the City Property , 
terminate the estate conveyed to the Park District, and revest title to the City Property in the City . 

1.10 It shall be the sole responsibility of the Park District to investigate and determine the 
soil and environmental condition of the City Property_· If the soil conditions are not in all respects 
entirely suitable for the use or uses to which the City Property is intended to be utilized for under 
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this First Amended Agreement, then it shall be the sole responsibility and obligation of the Park 
District to take such action as may be necessary to place the soil and environmental condition of 
the City Property in a condition entirely suitable for the intended uses under this First Amended 
Agreement. The City shall reimburse the Park District for the environmental investigation and 
remediation costs for the Project. 

SECTION 2. FUNDING 

2.1. The City shall, subject to the Park District's satisfaction of the conditions precedent 
for disbursement described in this Section 2 and such other conditions contained in this First 
Amended Agreement, disburse the TIF Assistance to the Park District. 

2.2. The City shall establish a special account within the Chicago/Central Park 
Redevelopment Project Area Special Tax Allocation Fund; such special account shall be known 
as the "Kells (George) Park Account." Disbursement of TIF Assistance will be subject to the 
availability of Area Increment in the Kells (George) Park Account, subject to all restrictions on and 
obligations of the City contained in all TIF Ordinances or relating to the Area Increment and all 
agreements and other documents entered into by the City pursuant thereto. 

2.2.1 If the funds available to pay for any TIF-Funded Improvements from the Area 
Increment are less than $17,000,000, then DPD shall make available to the Park District a portion 
of the Kinzie Increment in an amount not to exceed the total of $17,000,000 minus any funds 
made available to the Park District from the Area Increment in connection with the TIF-Funded 
Improvements, subject to the availability of Kinzie Increment, all restrictions on and obligations of 
the City contained in all TIF Ordinances or relating to the Kinzie Increment and all agreements 
and other documents entered into by the City pursuant thereto. 

2.3. Within 15 days after the Effective Date or such longer period of time as may be 
agreed to by the Commissioner, but in no event later than 90 days after the execution of this First 
Amended Agreement (the "Satisfaction Period"), the Park District must satisfy to the reasonable 
satisfaction of the Commissioner, the following conditions precedent for City's disbursement of 
the TIF Assistance to the Park District: 

2.3.1. The Park District has satisfied the conditions stated in this Section 2.3 within the 
Satisfaction Period . If the Park District is unable to satisfy said conditions , either Party may 
terminate this First Amended Agreement by providing written notice to the other Party; 

2.3.2. The Park District may request payment from the City by submitting a Certificate of 
Expenditure in the form of Exhibit C hereto ("Certificate of Expenditure") , which may be 
processed and executed periodically. The City shall not execute and approve Certificates of 
Expenditure in the aggregate in excess of the actual costs of the Project, and in no event in an 
amount greater than the TIF Assistance. Prior to each execution of a Certificate of Expenditure 
by the City, the Park District shall submit documentation regarding the applicable expenditures to 
DPD. Delivery by the Park District to the City of any request for execution by the City of a 
Certificate of Expenditure hereunder shall , in addition to the items therein expressly set forth , 
constitute a certification to the City, as of the date of such request for execution of a Certificate of 
Expenditure, that: 
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2.4.1. The total amount of the request for the Certificate of Expenditure represents the 
actual amount payable to (or paid to) the general contractor, subcontractors , and other parties 
who have performed work on or otherwise provided goods or services in connection with the 
Project, and/or their payees ; 

2.4.2. All amounts shown as previous payments on the current request for a Certificate 
of Expenditure have been paid to the parties entitled to such payment; 

2.4.3 The Park District has approved all work and materials for the current request for a 
Certificate of Expenditure, and such work and materials conform to the Plans and Specifications; 
and 

2.4.4. The Park District is in compliance with all applicable federal , state and local laws, 
statutes, ordinances, rules, regulations , codes and executive orders, all as may be in effect from 
time to time, pertaining to or affecting the Project or the Park District as related thereto. 

2.5. The City shall have the right , in its discretion, to require the Park District to submit 
further documentation as the City may require in order to verify that the matters certified to in 
Section 2.4 are true and correct , and any execution and approval of a Certificate of Expenditure 
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 Park 
District. 

2.6. The current estimated cost of the entire Project is $17,000,000. The Park District 
has delivered to the Commissioner a budget for the Project attached as Exhibit B. The Park 
District certifies that it has identified sources of funds, including the TIF Assistance , sufficient to 
complete its budgeted portion of the Project. The Park District agrees that the City will only 
contribute TIF Assistance to reimburse the Park District for the costs of the Project and that all 
costs of completing the Project over the TIF Assistance shall be the sole responsibility of the Park 
District. If the Park District at any point does not have sufficient funds to complete the Project, 
the Park District shall so notify the City immediately in writing and cease all work on the Project 
until the City and the Park District agree on how to proceed ; the Park District may narrow the 
scope of the Project (the "Revised Project") as agreed to by the City prior to the restart of any 
work in order to complete the Revised Project with the approved funds . The City has the right, at 
its election , to withhold and refuse all reimbursement in the event that the Park District fails to so 
notify the City and/or the Park District and the City fail to reach agreement on a Revised Project 
as described above. 

2. 7. Exhibit B contains a preliminary list of capital improvements, equipment costs , 
general construction costs , and other costs , if any, recognized by the City as costs eligible to be 
paid for out of the TIF Assistance. To the extent the TIF-Funded Improvements are included as 
taxing district capital costs under the Act, the Park District acknowledges that the TIF-Funded 
Improvements are costs for capital improvements and the City acknowledges it has determined 
that these TIF-Funded Improvements are necessary and directly result from the Plan . Prior to 
the expenditure of TIF Assistance funds on the Project, the Commissioner, based upon the 
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Project budget, may make such modifications to Exhibit C as he or she wishes in his or her 
discretion to account for all of the TIF Assistance funds to be expended under this First Amended 
Agreement; provided, however, that all TIF-Funded Improvements shall (i) qualify as 
redevelopment project costs under the Act, (ii) qualify as eligible costs under the Plan; and (iii) 
be improvements that the Commissioner has agreed to pay for out of TIF Assistance funds, 
subject to the terms of this First Amended Agreement. 

2.8. The Park District hereby acknowledges and agrees that the City's obligations 
hereunder with respect to the TIF Assistance are subject in every respect to the availability of 
funds as described in and limited by this Section 2. If no funds or insufficient funds are 
appropriated and budgeted in any fiscal period of the City for disbursements of the Tl F Assistance, 
then the City will notify the Park District in writing of that occurrence, and the City may terminate 
this First Amended Agreement on the earlier of the last day of the fiscal period for which sufficient 
appropriation was made or whenever the funds appropriated for disbursement under this First 
Amended Agreement are exhausted. 

2.9. If the aggregate cost of the Project is less than the amount of the TIF Assistance 
contemplated by this First Amended Agreement, the Park District shall have no claim to the 
difference between the amount of the TIF Assistance contemplated by this First Amended 
Agreement and the amount of the Tl F Assistance actually paid by the City to the Park District and 
expended by the Park District on the Project. 

SECTION 3. TERM 

The term of this First Amended Agreement shall commence on the Closing Date and shall 
expire on the date on which the Area is no longer in effect, or on the date of termination of this 
First Amended Agreement according to its terms, whichever occurs first. 

SECTION 4. ENVIRONMENTAL MATTERS 

4.1 The Park District, or its Agent, shall enroll the City Property in the Ill inois Environmental 
Protection Agency's ("IEPA") Site Remediation Program, complete any additional environmental 
investigation as needed, follow all IEPA reporting requirements, remediate the City Property as 
required by the IEPA, and obtain a Comprehensive Residential No Further Remediation Letter 
(the "NFR Letter"). The NFR Letter that shal l be recorded with the Cook County Clerk's Office. 

4.2 The Park District shall remove and close any underground storage tanks ("USTs") 
identified in accordance with applicable regulations including Title 41 of IAC Part 175 and any 
identified leaking USTs must be properly addressed in accordance with 35 IAC Part 734. 

4.3 The Park District, or its Agent, shal l perform all required abatement, disposal and pro­
vide worker safety in accordance will all City, State, and Federal Law prior to building rehabilitat ion 
and/or demol ition . 

4.4 In addition , the City Property shall be conveyed to the Park District in its "as is, where 
is" condition , with no warranty , express or implied, by the City as to the condition of the soil, its 
geology , or the presence of known or unknown faults . It shall be the responsibility of the Park 
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District to further investigate and determine the soil and environmental condition of the City Prop­
erty, including obtaining Phase I ESA if applicable, supplemental Phase II ESAs for the City Prop­
erty and (b) to determine environmental remediation action plan with respect to the City Property 
or the Project, and any such work that the Park District determines is required shall be performed 
with the Parties' understanding and agreement that the City's financial obligation shall be limited 
to an amount not to exceed the TIF Assistance which is provided solely for the items set forth in 
Exhibit B. If the soil conditions are not in all respects entirely suitable for the use or uses to which 
the Property is intended to be utilized for under this First Amended Agreement, then it shall be 
the sole responsibility and obligation of the Park District to take such action as may be necessary 
to place the soil and environmental condition of the City Property in a condition entirely suitable 
for the intended uses under this First Amended Agreement. After the City's conveyance of the 
City Property to the Park District, the Park District shall have no recourse whatsoever against the 
City under any Environmental Laws or any other laws, rules or regulations for the environmental, 
soil or other condition of the City Property. 

For purposes of the foregoing and in the Recitals: 

"Environmental Laws" shall mean any Federal, state, or local law, statute, ordinance, 
code, rule, permit, plan, regulation , license, authorization , order, or injunction which pertains to 
health , safety, any Hazardous Substance or Other Regulated Material, or the environment (in­
cluding , but not limited to, ground, air, water or noise pollution or contamination, and underground 
or above-ground tanks) and shall include, without limitation, the Emergency Planning and Com­
munity Right-to-Know Act, 42 U.S.C. § 11001 et seq.; the Toxic Substances Control Act, 15 U.S.C. 
§ 2601 et seq.; the Hazardous Material Transportation Act, 49 U.S.C. § 1801 et seq.; the Re­
source Conservation and Recovery Act ("RCRA"), 42 U.S.C. § 6901 et seq , as amended by the 
Hazardous and Solid Waste Amendments of 1984; the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980, 42 U.S.C. § 9601 et seq. ("CERCLA"), as amended by 
the Superfund Amendments and Reauthorization Act of 1986 ("SARA"); the Occupational Safety 
and Health Act, 29 U.S.C. § 651 et seq.; the Federal Water Pollution Control Act, 33 U.S.C. § 
1251 et seq.; the Clean Air Act, 42 U.S.C. § 7401 et seq.; the Illinois Environmental Protection 
Act, 415 ILCS 5/1 et seq.; the Gasoline Storage Act, 430 ILCS 15/0.01 et seq.; the Sewage and 
Waste Control Ordinance of the Metropolitan Water Reclamation District of Greater Chicago 
("MWRD"); the Municipal Code of the City of Chicago; and any other local, state, or federal envi­
ronmental statutes, and all rules, regulations , orders , and decrees now or hereafter promulgated 
under any of the foregoing , as any of the foregoing now exist or may be changed or amended or 
come into effect in the future. 

"Phase I ESA" shall mean a Phase I environmental site assessment of the City Property 
in accordance with ASTM E-1527-21 (as most recently updated at the time of assessment) . 

"Phase II ESA" shall mean a Phase II environmental site assessment of the City Property 
in accordance with ASTM E-1903-19 ( as most recently updated at the time of assessment) . 

"Hazardous Building Material Survey" shall include (but is not limited to) asbestos and 
lead-based paint survey, visually inspecting the Site to determine the presence and location of 
polychlorinated-biphenyl (PCB)-containing equipment and materials (such as lighting ballasts , 
switchgears, transformers, and hydraulic fluids) , mercury-containing equipment and materials 
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(mercury lamps, thermostats, switches, thermometers, regulators, and gauges), radioactive ma­
terial-containing equipment and/or waste, medical wastes (such as biological or infectious wastes, 
hazardous chemicals, and/or wastes), refrigerants such as chlorofluorocarbons (CFCs), large ap­
pliances or equipment, mold, or any other materials that may require special handling or disposal 
during or after demolition. 

SECTION 5. INSURANCE 

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

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

5.1.2. Commercial General Liability (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, explosion, collapse , underground, 
separation of insureds, defense, and contractual liability (with no limitation endorsement). The 
City of Chicago is to be named as an additional insured on a primary, non-contributory basis for 
any liability arising directly or indirectly from the work. 

5.1.3. Automobile Liability (Primary and Umbrella). When any motor vehicles (owned, 
non-owned and hired) are used in connection with work to be performed, the Park District shall 
provide or cause to be provided, Automobile Liability Insurance with limits of not less than 
$1 ,000,000 per occurrence for bodily injury and property damage. 

5.1.4. Professional Liability. When any architects, engineers or professional consultants 
perform work in connection with this First Amended Agreement, the Park District shall cause to 
be provided , Professional Liability Insurance covering acts, errors, or omissions shall be 
maintained with limits of not less than $1,000,000 

5.1.5. Self-Insurance. To the extent permitted by applicable Law, the Park District may 
self-insure for the insurance requirements specified above, it being expressly understood and 
agreed that, if the Park District does self-insure for any such insurance requirements, the Park 
District must bear all risk of loss for any loss which would otherwise be covered by insurance 
policies, and the self-insurance program must comply with at least such insurance requirements 
as stipulated above. 

5.2. The Park District will furnish the City at the address stated in Section 8.13, original 
Certificates of Insurance evidencing the required coverage to be in force on the Effective Date, 
and renewal Certificates of Insurance, promptly as any requisite insurance is renewed. The Park 
District shall submit evidence of insurance on the City 's Insurance Certificate Form or equivalent 
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prior to the Effective Date. The receipt of any certificate does not constitute agreement by the 
City that the insurance requirements in this First Amended Agreement have been fully met or that 
the insurance policies indicated on the certificate are in compliance with all First Amended 
Agreement requirements. The failure of the City to obtain certificates or other insurance evidence 
shall not be deemed to be a waiver by the City. 

5.3. The Park District shall advise all insurers of the provisions of this First Amended 
Agreement regarding insurance. Non-conforming insurance shall not relieve the Park District of 
the obligation to provide insurance as specified herein. Nonfulfillment of the insurance conditions 
may constitute a violation of this First Amended Agreement, and the City retains the right to stop 
work until proper evidence of insurance is provided, or this First Amended Agreement may be 
terminated . 

5.4. The required insurance shall provide for sixty (60) days prior written notice to be 
given to the City in the event coverage is substantially changed , canceled , or non-renewed. 

5.5. Any and all deductibles or self-insured retentions on referenced insurance 
coverages shall be borne by the Park District and its contractors. 

5.6. The Park District agrees that insurers shall waive their rights of subrogation 
against the City, its employees, elected officials, agents, or representatives . 

5.7. The Park District expressly understands and agrees that any coverage and limits 
furn ished by the Park District shall in no way limit the Park District's liabilities and 
responsibilities specified by this First Amended Agreement or by law. 

5.8. The Park District expressly understands and agrees that any insurance or self-
insurance programs maintained by the City shall not contribute with insurance provided by the 
Park District under this First Amended Agreement. 

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

5.10. The Park District shall require all subcontractors to provide the insurance required 
herein and insurance customarily required by the Park District, or the Park District may provide 
the coverages for subcontractors. All subcontractors shall be subject to the same insurance 
requirements of the Park District unless otherwise specified herein . In all contracts relating to the 
Project, the Park District agrees to require the contractor to name the City as an additional insured 
on insurance coverages and to require the contractor to indemnify the City from all claims, 
damages, demands , losses, suits, actions, judgments and expenses including but not limited to 
attorney's fees arising out of or resulting from work on the Project by the contractor or contractor's 
suppliers , employees, or agents. 

5.11 . The City 's Risk Management Department maintains the right to modify, delete, 
alter or change these requirements . 
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SECTION 6. INDEMNITY/ NO PERSONAL LIABILITY 

6.1. The Park District agrees to indemnify and hold the City, its officers and employees, 
harmless from and against any losses, costs, damages, liabilities, claims, suits, actions, causes 
of action and expenses, including, without limitation, reasonable attorney's fees and court costs 
suffered or incurred by the City arising from or in connection with (i) the Park District's failure to 
comply with any of the terms, covenants and conditions contained in this First Amended 
Agreement; or (ii) the Park District's or any contractor's failure to pay general contractors, 
subcontractors or materialmen in connection with the Project. The defense and indemnification 
obligations in this Section 6.1 shall survive any termination or expiration of this First Amended 
Agreement. 

6.2. No elected or appointed official or member or employee or agent of the City or the 
Park District shall be individually or personally liable in connection with this First Amended 
Agreement. 

SECTION 7. DEFAULT 

7.1. If the Park District, without the City's written consent, fails to complete the Project 
within 36 months after the date of execution of this First Amended Agreement, then the City may 
terminate this First Amended Agreement by providing written notice to the Park District. 

7.2. In the event the Park District fails to perform, keep or observe any of its covenants , 
conditions , promises, agreements or obligations under this First Amended Agreement not 
identified in Section 7.1 and such default is not cured as described in Section 7.3 hereof, the 
City may terminate this First Amended Agreement. 

7.3. Prior to termination, the City shall give its notice of intent to terminate 30 days prior 
to termination at the address specified in Section 8.13 hereof and shall state the nature of the 
default. In the event the Park District does not cure such default within the 30-day notice period, 
such termination shall become effective at the end of such period ; provided, however, with respect 
to those defaults which are not capable of being cured within such 30-day period, the Park District 
shall not be deemed to have committed such default and no termination shall occur if the Park 
District has commenced to cure the alleged default within such 30-day period and thereafter 
diligently and continuously prosecutes the cure of such default until the same has been cured . 

7.4. The City may, in any court of competent jurisdiction, by any proceeding at law or 
in equity , secure the specific performance of the agreements contained herein, or may be 
awarded damages for failure of performance, or both. 

SECTION 8. GENERAL PROVISIONS 

8.1 . Authority. Execution of this First Amended Agreement by the City is authorized by 
the Authorizing Ordinance. Execution of this First Amended Agreement by the Park District is 
authorized by the Park District Ordinance. The Parties represent and warrant to each other that 
they have the authority to enter into this First Amended Agreement and perform their obligations 
hereunder. 
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8.2. Assignment. This First Amended Agreement, or any portion thereof, shall not be 
assigned by either Party without the prior written consent of the other. 

8.3. Compliance with Laws. The Parties agree to comply with all federal, state and 
local laws, statutes, ordinances, rules, regulations , codes and executive orders relating to this 
First Amended Agreement. 

8.4. Consents. Whenever the consent or approval of one or both Parties to this First 
Amended Agreement is required hereunder, such consent or approval will not be unreasonably 
withheld . 

8.5. Construction of Words. As used in this First Amended Agreement, the singular of 
any word shall include the plural , and vice versa. Masculine, feminine and neuter pronouns shall 
be fully interchangeable, where the context so requires. 

8.6. Counterparts. This First Amended Agreement may be executed in several 
counterparts and by a different Party in separate counterparts, with the same effect as if all Parties 
had signed the same document. All such counterparts shall be deemed an original , shall be 
construed together and shall constitute one and the same instrument. 

8.7. Further Assurance. The Parties shall perform such acts, execute and deliver such 
instruments and documents, and do all such other things as may be reasonably necessary to 
accomplish the transactions contemplated in this First Amended Agreement. 

8.8. Governing Law and Venue. This First Amended Agreement will be governed by 
and construed in accordance with the internal laws of the State of Illinois, without regard to the 
principles of conflicts of law thereof. If there is a lawsuit under this First Amended Agreement, 
each Party hereto agrees to submit to the jurisdiction of the courts of Cook County, the State of 
Illinois. 

8.9. Integration. This First Amended Agreement constitutes the entire agreement 
between the Parties, merges all discussions between them and supersedes and replaces any 
and every other prior or contemporaneous agreement, negotiation, understanding, commitments 
and writing with respect to such subject matter hereof. 

8.10. Parties ' Interest/No Third Party Beneficiaries. This First Amended Agreement shall 
be binding upon the Parties and their respective successors and permitted assigns (as provided 
herein) and shall inure to the benefit of the Parties, and their respective successors and permitted 
assigns (as provided herein) . This First Amended Agreement shall not run to the benefit of, or be 
enforceable by, any person or entity other than a Party and its successors and permitted assigns. 
This First Amended Agreement should not be deemed to confer upon third parties any remedy, 
claim , right of reimbursement or other right. Nothing contained in this First Amended Agreement, 
nor any act of the Parties, shall be deemed or construed by any of the Parties hereto or by third 
parties, to create any relationship of third-party beneficiary, principal , agent, limited or general 
partnership, joint venture, or any association or relationship involving any of the Parties. 
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8.11 . Modification or Amendment. This First Amended Agreement may not be altered, 
modified or amended except by a written instrument signed by both Parties . 

8.12. No Implied Waivers. No waiver by either Party of any breach of any provision of 
this First Amended Agreement will be a waiver of any continuing or succeeding breach of the 
breached provision, a waiver of the breached provision itself. or a waiver of any right, power or 
remedy under this First Amended Agreement. No notice to, or demand on, either Party in any 
case will , of its~lf, entitle that Party to any further notice or demand in similar or other 
circumstances. 

8.13. Notices. Unless otherwi?e 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) facsimile (fax); (c) overnight courier; or (d) registered or certified first 
class mail, return receipt requested 

To the City: City of Chicago 
Department of Planning and Development 
Attention : Commissioner 
City Hall , Room 1000 
121 N. LaSalle Street 
Chicago, Illinois 60602 

With copies to: City of Chicago 
Department of Law 
Attention: Finance and Economic Development Division 
City Hall, Room 600 
121 N. LaSalle Street 
Chicago, Illinois 60602 

To the Park District: Chicago Park District 
Attention : General Superintendent 
4830 S. Western Ave. 
Chicago, Illinois 60609 

With copies to: Chicago Park District 
General Counsel 
4830 S. Western Ave . 
Chicago, Illinois 60609 

Such addresses may be changed by notice to the other Party given in the same manner 
provided above. Any notice, demand or request sent pursuant to either clause (a) or (b) above 
shall be deemed received upon such personal service or dispatch. Any notice, demand or request 
sent pursuant to clause (c) above shall be deemed received on the day immediately following 
deposit with the overnight courier and any notices , demands or requests sent pursuant to clause 
(d) above shall be deemed received two business days following deposit in the mail. 
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8.14. 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 . 

8.15. Representatives. Immediately upon execution of this First Amended Agreement, 
the following individuals will represent the Parties as a primary contact in all matters under this 
First Amended Agreement. 

For the City Tim Jeffries 
City of Chicago 
Department of Planning and Development 
City Hall , Room 1000 
121 N. Las·alle Street 
Chicago, Illinois 60602 

For the Park District: Heather Gleason 
Chicago Park District 
Director of Planning and Construction 
4830 S Western Ave . 
Chicago, Illinois 60609 

Each Party agrees to promptly notify the other Party of any change in its designated 
representative, which notice shall include the name, address, telephone number and fax number 
of the representative for such Party for the purpose hereof. 

8.16. Severability . If any provision of this First Amended Agreement, or the application 
thereof, to any person, place or circumstance, shall be held by a court of competent jurisdiction 
to be invalid , unenforceable or void, the remainder of this First Amended Agreement and such 
provis ions as applied to other persons, places and circumstances shall remain in full force and 
effect only if , after excluding the portion deemed to be unenforceable, the remaining terms shall 
provide for the consummation of the transactions contemplated hereby in substantially the same 
manner as orig inally set forth herein. 

8.17. Survival of Agreements. Except as otherwise contemplated by this First Amended 
Agreement , all covenants and agreements of the Parties contained in this First Amended 
Agreement will survive the consummation of the transactions contemplated hereby. 

8.18. Titles and Headings. Titles and headings to paragraphs contained in this First 
Amended Agreement are for convenience only and are not intended to limit, vary , define or 
expand the content of this First Amended Agreement. 

8.19. Time. Time is of the essence in the performance of this First Amended Agreement 
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[(Sub)Exhibit "D" referred to in this First Amended and Restated Agreement 
with Chicago Park District constitutes Exhibit "A" to ordinance 

and printed on page 16009 of this Journal.] 
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(Sub)Exhibits "A", "B" and "C" referred to in this First Amended and Restated Agreement 
with Chicago Park District read as follows: 

IN WITNESS WHEREOF, each of the parties has caused this First Amended Agreement 
to be executed and delivered as of the date first above written. 

ATTEST 

CITY OF CHICAGO, a municipal corporation, by 
and through its Department of Planning and 
Development 

By:--------------
Cierce Boatright 
Commissioner 

CHICAGO PARK DISTRICT, a body politic and 
corporate of the State of Illinois 

By: 
Rosa Escareno 
General Superintendent and CEO 

By-------------
Sarah Gelder 
Secretary 
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(Sub)Exhibit "A". 
(To First Amended And Restated Agreement With Chicago Park District) 

Project. 

The proposed improvements will include: ( 1) reconfiguration of the Original Property to 
include a walking path, site perimeter fencing, drinking fountains, benches, picnic area and 
landscaping; (2) the environmental investigation and remediation of the Property by 
enrolling in the Illinois Environmental Protection Agency Site Remediation Program to obtain 
a comprehensive residential No Further Remediation letter; (3) the demolition of the existing 
decommissioned City firehouse on the City Property; and (4) the subsequent construction 
of a new field house and playground on the City Property. The layout of the newly expanded 
Kells (George) Park will be reconfigured to utilize the New Park Property to the best 
potential. 

(Sub)Exhibit "B". 
(To First Amended And Restated Agreement With Chicago Park District) 

Project Budget. 

Sources Amount 

City TIF Grant $17,000,000 

Total: $17,000,000 

Uses Amount 

Acquisition $ 0 

Demolition 800,000 

Construction of fieldhouse (includes environmental 
investiQation and remediation) 12,000,000 

Playground and site improvements 700,000 

Design and construction supervision 2,000,000 

Project manaqement 1,500,000 

Total: $17,000,000 
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(Sub)Exhibit "C". 
(To First Amended And Restated Agreement With Chicago Park District) 

Form Of Certificate Of Expenditure. 

State of Illinois ) 
) SS. 

County of Cook ) 

The affiant, Chicago Park District (the "Park District"), an Illinois municipal corporation , 
hereby certifies that with respect to that certain First Amended and Restated Agreement 
between the Park District and the City of Chicago dated ______ , __ (the "First 
Amended Agreement") : 

A. Expenditures for the Project, in the total amount $ _______ , 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 Park District 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 Park District 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 First Amended Agreement are true and correct and the Park District 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 a Default, exists or has occurred. 
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3. The Park District has approved all work and materials for the current request for a 
Certificate of Expenditure, and such work and materials conform to the Plans and 
Specifications. 

4. The Park District is in compliance with all applicable federal , state and local laws, 
statues, ordinances, rules, regulations, codes and executive orders, all as may be in 
effect from time to time, pertaining to or affecting the Project or the Park District as 
related thereto. 

All capitalized terms that are not defined herein have the meanings given such terms in 
the First Amended Agreement. 

Chicago Park District 

By: 
Name 

Title: 

Subscribed and sworn before me this 
__ day of ________ _ 

My commission expires: _____ _ 

Agreed and Accepted: 

Name 

Title: -------------
City of Chicago 
Department of Planning and Development 
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SETTLEMENT AGREEMENT REGARDING CASE OF MC GLENDON V. CITY OF 
CHICAGO, ET AL. 

[Or2024-0012107] 

The Committee on Finance submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on Finance, to which was transmitted a proposed order authorizing 
the Corporation Counsel to enter into and execute a settlement order for the following case: 
McC/endon v. City of Chicago, et al. , cited as Case Number 22-cv-5472 (Northern District 
of Illinois) (Or2024-0012107), in the amount of $150,000, having had the same under 
advisement, begs leave to report and recommend that Your Honorable Body Pass the 
proposed order transmitted herewith. 

This recommendation was concurred in by a voice vote of the members of the committee 
present, with no dissenting votes on September 16, 2024. 

Respectfully submitted, 

(Signed) PAT DOWELL, 
Chair. 

On motion of Alderperson Dowell, the said proposed order transmitted with the foregoing 
committee report was Passed by yeas and nays as follows: 

Yeas -- Alderpersons La Spata, Hopkins, Dowell, Robinson, Yancy, Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodrfguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin, Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

The following is said order as passed: 

Ordered, That the Corporation Counsel is hereby authorized and directed to enter into and 
execute a settlement agreement in the following matter: McC/endon v. City of Chicago, 
et al. , cited as Case Number 22-cv-5472 (Northern District of Illinois), in the amount of 
$150,000. 
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SETTLEMENT AGREEMENT REGARDING CASE OF CHERYL HAHN V. CITY OF 
CHICAGO AND FELICIA WHITE. 

[Or2024-0012108] 

The Committee on Finance submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on Finance, to which was transmitted a proposed order authorizing 
the Corporation Counsel to enter into and execute a settlement order for the 
following case: Cheryl Hahn v. City of Chicago and Felicia White , cited as Case 
Number 2022 L 008104 (Or2024-0012108) , in the amount of $300,000, having had the 
same under advisement, begs leave to report and recommend that Your Honorable Body 
Pass the proposed order transmitted herewith. 

This recommendation was concurred in by a voice vote of the members of the committee 
present, with no dissenting votes on September 16, 2024. 

Respectfully submitted, 

(Signed) PAT DOWELL, 
Chair. 

On motion of Alderperson Dowell, the said proposed order transmitted with the foregoing 
committee report was Passed by yeas and nays as follows: 

Yeas -- Alderpersons La Spata, Hopkins, Dowell, Robinson , Yancy, Hall, Mitchell , Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly , Knudsen , Lawson, Gardiner, Clay, Martin , Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

The following is said order as passed: 

Ordered, That the Corporation Counsel is hereby authorized and directed to enter into and 
execute a settlement agreement in the following matter: Cheryl Hahn v. City of Chicago and 
Felicia White , cited as Case Number 2022 L 008104, in the amount of $300,000. 
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SETTLEMENT AGREEMENT REGARDING CASE OF WADDY V. CITY OF 
CHICAGO, ET AL. 

[Or2024-001211 O] 

The Committee on Finance submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on Finance, to which was transmitted a proposed order authorizing the 
Corporation Counsel to enter into and execute a settlement order for the following case: 
Waddy v. City of Chicago, et al., cited as Case Number 19 L 10035 (Or2024-0012110), in 
the amount of $500,000, having had the same under advisement, begs leave to report and 
recommend that Your Honorable Body Pass the proposed order transmitted herewith. 

This recommendation was concurred in by a voice vote of the members of the committee 
present, with no dissenting votes on September 16, 2024. 

Respectfully submitted, 

(Signed) PAT DOWELL, 
Chair. 

On motion of Alderperson Dowell, the said proposed order transmitted with the foregoing 
committee report was Passed by yeas and nays as follows: 

Yeas -- Alderpersons La Spata, Hopkins, Dowell , Robinson , Yancy, Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin, Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

The following is said order as passed: 

Ordered, That the Corporation Counsel is hereby authorized and directed to enter into and 
execute a settlement agreement in the following matter: Waddy v. City of Chicago, et al., 
cited as Case Number 19 L 10035, in the amount of $500,000. 
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SETTLEMENT AGREEMENT REGARDING CASE OF LIGGINS V. CITY OF 
CHICAGO, ET AL. 

[Or2024-0012111] 

The Committee on Finance submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on Finance, to which was transmitted a proposed order authorizing 
the Corporation Counsel to enter into and execute a settlement order for the 
following case: Liggins v. City of Chicago, et al., cited as Case Number 20 CV 4085 
(Northern District of Illinois) (Or2024-0012111 ), in the amount of $2,500,000, having had 
the same under advisement, begs leave to report and recommend that Your Honorable 
Body Pass the proposed order transmitted herewith. 

This recommendation was concurred in by a voice vote of the members of the committee 
present, with no dissenting votes on September 16, 2024. 

Respectfully submitted, 

(Signed) PAT DOWELL, 
Chair. 

On motion of Alderperson Dowell , the said proposed order transmitted with the foregoing 
committee report was Passed by yeas and nays as follows: 

Yeas -- Alderpersons La Spata, Hopkins, Dowell , Robinson, Yancy, Hall , Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin , Taliaferro, Cruz, Cardona, 
Waguespack, Rodrfguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin , Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

The following is said order as passed: 

Ordered, That the Corporation Counsel is hereby authorized and directed to enter into and 
execute a settlement agreement in the following matter: Liggins v. City of Chicago, et al. , 
cited as Case Number 20 CV 4085 (Northern District of Illinois) , in the amount of $2,500,000. 
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SETTLEMENT AGREEMENT REGARDING CASE OF JAKES V. BOUDREAU, 
ETAL. 

[Or2024-0012112] 

The Committee on Finance submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on Finance, to which was transmitted a proposed order authorizing the 
Corporation Counsel to enter into and execute a settlement order for the following case: 
Jakes v. Boudreau, et al., cited as Case Number 19-cv-2204 (Northern District of Illinois) 
(Or2024-0012112), in the amount of $11 ,600,000, having had the same under advisement, 
begs leave to report and recommend that Your Honorable Body Pass the proposed order 
transmitted herewith. 

This recommendation was concurred in by a voice vote of the members of the committee 
present, with no dissenting votes on September 16, 2024. Alderperson Mitts recused herself 
from voting on this matter under Rule 14 as the plaintiff is a relative. 

Respectfully submitted, 

(Signed) PAT DOWELL, 
Chair. 

On motion of Alderperson Dowell, the said proposed order transmitted with the foregoing 
committee report was Passed by yeas and nays as follows: 

Yeas -- Alderpersons La Spata, Hopkins, Dowell , Robinson, Yancy, Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin , Manaa-Hoppenworth, 
Hadden, Silverstein -- 47. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

Alderperson Mitts abstained from voting pursuant to Rule 14 of the City Council's Rules of 
Order and Procedure due to her familial relationship with the plaintiff. 

The following is said order as passed: 

Ordered, That the Corporation Counsel is hereby authorized and directed to enter into and 
execute a settlement agreement in the following matter: Jakes v. Boudreau, et al., cited as 
Case Number 19-cv-2204 (Northern District of Illinois), in the amount of $11 ,600,000. 
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PAYMENT OF MISCELLANEOUS REFUNDS, COMPENSATION FOR PROPERTY 
DAMAGE, ET CETERA. 

[SOr2024-0012096] 

The Committee on Finance submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on Finance, small claims division, to which was referred an order for 
payments of various small claims against the City of Chicago (SOr2024-0012096), having 
had the same under advisement, begs leave to report and recommend that Your Honorable 
Body Pass the proposed substitute order transmitted herewith. 

This recommendation was concurred in by a vote of the members of the committee 
present with no dissenting votes on September 16, 2024. 

Respectfully submitted, 

(Signed) PAT DOWELL, 
Chair. 

On motion of Alderperson Dowell, the said proposed substitute order transmitted with the 
foregoing committee report was Passed by yeas and nays as follows: 

Yeas -- Alderpersons La Spata, Hopkins, Dowell, Robinson, Yancy, Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodrfguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin , Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

The following is said order as passed: 

Ordered, That the City Comptroller is authorized and directed to pay the following named 
claimants the respective amounts set opposite their names, said amount to be paid in full 
and final settlement of each claim on the date and location by type of claim as follows: 

[List of claimants printed on pages 16035 through 16037 
of this Journal.] 
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16038 JOURNAL--CITY COUNCIL--CHICAGO 9/18/2024 

Do Not Pass -- CLAIMS FOR VARIOUS REFUNDS. 
[SCL2024-0012099] 

The Committee on Finance submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on Finance, small claims division, to which was referred on 
January 16, 2023 and on subsequent dates, sundry claims for various refunds 
(SCL2024-0012099), having the same under advisement, begs leave to report and 
recommend that Your Honorable Body Do Not Pass the said substitute claims for payment. 

This recommendation was concurred in by a vote of the members of the committee, with 
no dissenting votes, on September 16, 2024. 

Respectfully submitted, 

(Signed) PAT DOWELL, 
Chair. 

On motion of Alderperson Dowell, the committee's recommendation was Concurred In by 
yeas and nays as follows: 

Yeas -- Alderpersons La Spata, Hopkins, Dowell, Robinson, Yancy, Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodrfguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodrf guez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly , Knudsen, Lawson, Gardiner, Clay, Martin, Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

[List of denied claimants printed on pages 16039 and 16040 
of this Journal.] 
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Placed On File -- ISSUANCE OF CITY OF CHICAGO CHARITABLE SOLICITATION 
(TAG DAY) PERMITS. 

[Or2024-0012101] 

The Committee on Finance submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on Finance, to which was referred a proposed order authorizing 
Charitable Solicitation on the Public Way (Tag Day) permits for The Salvation Army North 
and Central Illinois Division and Save the Children Federation, Inc. (Or2024-012101 ), 
having had the same under advisement, begs leave to report and recommend that Your 
Honorable Body Place on File the proposed order transmitted herewith. 

This recommendation was concurred in by a vote of the members of the committee 
present with no dissenting votes on September 16, 2024. 

Respectfully submitted, 

(Signed) PAT DOWELL, 
Chair. 

On motion of Alderperson Dowell , the committee's recommendation was Concurred In and 
said order was Placed on File. 

Placed On File -- JUDGMENT AND SETTLEMENT REPORT FOR MONTHS OF 
JULY AND AUGUST 2024. 

[F2024-0012100] 

The Committee on Finance submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on Finance, to which was submitted a list of cases in which verdicts, 
judgments or settlements were entered into for the months of July and August 2024 
(F2024-0012100), having had the same under advisement, begs leave to report and 



16042 JOURNAL--CITY COUNCIL--CHICAGO 9/18/2024 

recommend that Your Honorable Body Place on File the communication transmitted 
herewith. 

This recommendation was concurred in by a vote of the members of the committee 
present, with no dissenting votes on September 16, 2024. 

Respectfully submitted, 

(Signed) PAT DOWELL, 
Chair. 

On motion of Alderperson Dowell, the committee's recommendation was Concurred In and 
said list of cases and report were Placed on File. 

COMMITTEE ON AVIATION. 

THIRD AMENDMENT TO PHASE I LEASE, SECOND AMENDMENT TO PHASE II 
LEASE AND FIRST AMENDMENT TO PHASE Ill LEASE WITH AERO CHICAGO 
FOR CARGO FACILITY OPERATIONS AT CHICAGO O'HARE INTERNATIONAL 
AIRPORT. 

[02024-0011042] 

The Committee on Aviation submitted the following report: 

CHICAGO, September 12, 2024. 

To the President and Members of the City Council: 

Your Committee on Aviation, for which a meeting was held on Tuesday, 
September 10, 2024, recommends passage of ordinance (02024-0011042) introduced on 
July 17, 2024, by the Honorable Brandon Johnson, Mayor, authorizing the execution of a 
third amendment to Phase I lease, second amendment to Phase 11 lease and first 
amendment to Phase Ill lease with Aero Chicago for cargo facil ity operations at Chicago 
O'Hare International Airport. 
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A recommendation of Do Pass was concurred in by a voice vote of all the committee 
members present, with no dissenting votes. 

Respectfully submitted, 

(Signed) MATTHEW J. O'SHEA, 
Chair. 

On motion of Alderperson O'Shea, the said proposed ordinance transmitted with the 
foregoing committee report was Passed by yeas and nays as follows : 

Yeas -- Alderpersons La Spata, Hopkins, Dowell , Robinson , Yancy, Hall , Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodrfguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodrfguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin , Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

The following is said ordinance as passed: 

WHEREAS, The City of Chicago ("City") is a home rule unit of government as defined in 
Article VII, Section 6(a) of the Illinois Constitution and, as such, may exercise any power 
and perform any function pertaining to its government and affairs; and 

WHEREAS, The City owns and operates Chicago O'Hare International Airport ("Airport") 
and possesses the power and authority to lease its premises and facilities and to grant other 
rights and privileges with respect thereto; and 

WHEREAS, The City is vested with authority to provide for the needs of aviation, 
commerce, shipping, and traveling to and around the Airport to promote and develop the 
Airport, and, in the exercise of such power, to lease City-owned properties at the Airport, 
upon such terms and conditions as the corporate authorities of the City shall prescribe; and 

WHEREAS, The City and Aero Chicago LLC, a Delaware limited liability company 
("Aero Chicago"), previously executed and delivered that certain Aero Chicago LLC Cargo 
Facility Phase I Lease, dated August 8, 2012 (the "Original Phase I Lease"), which Original 
Phase I Lease provides, among other things , for a right for Aero Chicago to lease the 
Phase I Leased Premises (as defined therein) from the City in accordance with the 
provisions set forth therein, pursuant to an ordinance of the City adopted on June 28, 2012; 
and 
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WHEREAS, The City and Aero Chicago previously executed and delivered that certain 
First Amendment to the Phase I Lease, dated June 30, 2016, and that certain second 
amendment to the Phase I Lease, dated March 16, 2021 , each amending the Original 
Phase I Lease (the Original Phase I Lease as so amended, the "Phase I Lease"); and 

WHEREAS, The City and Aero Chicago have determined that it is necessary to amend 
the Phase I Lease (the "Third Amendment to the Phase I Lease"); and 

WHEREAS, The City and Aero Chicago desire to enter into the Third Amendment to the 
Phase I Lease substantially in the form attached hereto as Exhibit A; and 

WHEREAS, The City and Aero Chicago previously executed and delivered that certain 
Aero Chicago LLC Cargo Facility Phase II Lease, dated April 26, 2016 (the "Original 
Phase II Lease"), which Original Phase II Lease provides, among other things, for a right for 
Aero Chicago to lease the Phase II Leased Premises (as defined therein) from the City in 
accordance with the provisions set forth therein , pursuant to an ordinance of the City 
adopted on June 28, 2012; and 

WHEREAS, The City and Aero Chicago previously executed and delivered that certain 
First Amendment to the Phase II Lease, dated March 16, 2021 , amending the Original 
Phase II Lease (the Original Phase II Lease as so amended, the "Phase II Lease"); and 

WHEREAS, The City and Aero Chicago have determined that it is necessary to amend 
the Phase II Lease (the "Second Amendment to the Phase II Lease"); and 

WHEREAS, The City and Aero Chicago desire to enter into the Second Amendment to 
the Phase II Lease substantially in the form attached hereto as Exhibit B; and 

WHEREAS, The City and Aero Chicago II LLC, a Delaware limited liability company and 
affiliate of Aero Chicago ("Aero Chicago II"), previously executed and delivered that certain 
Aero Chicago II LLC Cargo Facility Phase Ill Lease, dated March 16, 2021 (the "Phase Ill 
Lease"), which Phase Ill Lease provides, among other things, for a right for Aero Chicago II 
to lease the Phase Ill Leased Premises (as defined therein) from the City in accordance 
with the provisions set forth therein, pursuant to an ordinance of the City adopted on 
January 27, 2021 ; and 

WHEREAS, The City and Aero Chicago have determined that it is necessary to amend 
the Phase Ill Lease (the "First Amendment to the Phase Ill Lease"); and 

WHEREAS, The City and Aero Chicago desire to enter into the First Amendment to the 
Phase Ill Lease substantially in the form attached hereto as Exhibit C; now, therefore, 

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

SECTION 1. The above recitals are incorporated by reference as if fully set forth herein. 
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SECTION 2. The Mayor or the Mayor's proxy is hereby authorized to execute, 
upon the recommendation of the Commissioner of the Chicago Department of Aviation 
("Commissioner") and the approval of the Corporation Counsel as to form and legality, the 
Third Amendment to the Phase I Lease, substantially in the form attached hereto as 
Exhibit A. 

SECTION 3. The Mayor or the Mayor's proxy is hereby authorized to execute, upon the 
recommendation of the Commissioner and the approval of the Corporation Counsel as to 
form and legality, the Second Amendment to the Phase II Lease, substantially in the form 
attached hereto as Exhibit 8 . 

SECTION 4. The Mayor or the Mayor's proxy is hereby authorized to execute, upon the 
recommendation of the Commissioner and the approval of the Corporation Counsel as to 
form and legality, the First Amendment to the Phase Ill Lease, substantially in the form 
attached hereto as Exhibit C. 

SECTION 5. The Commissioner and such other City officials and employees as may be 
required are authorized to take such actions and execute such other documents as may be 
necessary or desirable to implement the objectives of this ordinance. 

SECTION 6. To the extent that any ordinance, resolution, rule, order or provision of the 
City, or part thereof, is in conflict with the provisions of this ordinance, the provisions of this 
ordinance shall control. If any section, paragraph, clause or provision of this ordinance shall 
be held invalid, the invalidity of such section, paragraph, clause or provision shall not affect 
any of the other provisions of this ordinance. 

SECTION 7. This ordinance shall be in full force and effect from the date of its passage 
and approval. 

Exhibits "A", "8" and "C" referred to in this ordinance read as follows: 

Exhibit "A". 
(To Ordinance) 

Third Amendment To Aero Chicago LLC Cargo Facility Phase I Lease. 

This Third Amendment To Aero Chicago LLC Phase I Cargo Facility Lease 
("Amendment") is executed and entered into as ofthe __ day of _______ , 2024, 
(the "Amendment Date") by and between the City of Chicago, a municipal corporation and 
home rule unit of local government organized and existing under Article VII, Sections 1 and 
6(a), respectively, of the 1970 Constitution of the State of Illinois, as lessor under this Phase 
I Lease (herein referred to as the "City" or the "Landlord"), and Aero Chicago LLC, a 
Delaware limited liability company, as lessee under this Phase I Lease {herein referred to 
as the "Tenant", the Tenant and the City are herein collectively referred to as the "Parties" 
and each as a "Party"). 
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Recitals: 

Whereas, The City is a municipality and a home rule unit of local government, duly 
organized and validly existing under the Constitution and laws of the State of Illinois, and, 
in accordance with the provisions of Section 6(a) of the 1970 Constitution of the State of 
Illinois, is authorized to enter into a lease agreement with respect to facilities used for the 
receiving and storing of cargo being transported at Chicago O'Hare International Airport (the 
"Airport") upon the terms and conditions the City considers advisable; and 

Whereas, The City has the authority to lease facilities and to grant rights and privileges 
with respect to the Airport; and 

Whereas, The City and Aero Chicago LLC previously executed and delivered that certain 
Aero Chicago LLC Phase I Cargo Facility Lease dated August 8, 2012 (the "Original 
Phase I Lease"), as amended by that certain Amendment to Aero Chicago LLC Phase I 
Cargo Facility Lease, dated June 30, 2016 (the "First Amendment to Original Phase I 
Lease"), and as further amended by that certain Second Amendment to Aero Chicago LLC 
Phase I Cargo Facility Lease dated, March 16, 2021 (the "Second Amendment to Original 
Phase I Lease" the Original Phase I Lease as amended by the First Amendment to Original 
Phase I Lease, the Second Amendment to Original Phase I Lease and as further amended 
from time to time, is herein referred to as the "Phase I Lease") which Phase I Lease provides, 
among other things, for a right of Aero Chicago LLC to lease the Phase Ill Leased Premises 
(as defined therein) from the City in accordance with the provisions set forth therein; and 

Whereas, The City and Aero Chicago LLC previously executed and delivered that certain 
Aero Chicago LLC Phase II Cargo Facility Lease dated April 26, 2016 (the "Original 
Phase II Lease"), as amended by that certain Amendment to Aero Chicago LLC Phase II 
Cargo Facility Lease, dated March 21, 2021 (the "First Amendment to Original Phase II 
Lease", the Original Phase II Lease, as amended by the First Amendment to Original 
Phase II Lease and as further amended from time to time, is herein referred to as the 
"Phase II Lease"); and 

Whereas, The City and the Aero Chicago II LLC, an affiliate of Tenant, further entered into 
that certain Cargo Facility Phase Ill Lease, dated March 16, 2021 ("Phase Ill Lease"), relating 
to certain real estate consisting of approximately 10.28 acres of land defined as the 
Phase Ill Site Leased Premises and described on (Sub)Exhibit A-1 to the Phase Ill Lease, 
together with all improvements thereon, situated at the Airport; and 

Whereas, The City and the Tenant have determined it is necessary to amend the Phases 
I and II Leases for the purposes as set forth in this Amendment including rendering the 
Phases I and II Termination Dates coterminous with the Phase Ill Termination Date as 
reflected in the Phase Ill Lease (the Phase I Lease as amended by this Amendment is herein 
referred to as the "Amended Lease"); and 
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Whereas, Execution of this Amendment by the City is authorized by ordinance passed by 
the City Council of the City of Chicago on _______ (Journal of the Proceedings 
of the City Council of the City of Chicago, pages ____ through ---~; and 

Whereas, Capitalized terms used in this Amendment shall have the meanings set forth in 
the Phase I Lease except as otherwise defined herein. 

Terms, Covenants And Conditions: 

Now, Therefore, In consideration of the premises and of the mutual representations, 
covenants and agreements herein set forth, the City and the Tenant, each binding itself, its 
successors and assigns, do mutually promise, covenant and agree as follows; provided that, 
in the performance of the agreements of the City herein contained, any obligation it may 
incur for the payment of money shall not constitute an indebtedness or other liability of the 
State or of a political subdivision of the State, except the City: 

Section 1. Term. The City and the Tenant desire to modify certain terms and conditions 
of the Phase I Lease to reflect the agreement of the parties that the Phase I Termination 
Date will be coterminous with the Phase Ill Termination Date. 

Revisions To Section 3.1 Term. 

The first paragraph of Section 3.1 is amended and restated as follows: 

"(a) Term. (i) the Term of this Lease for the lease of the Leased Premises from the 
City to the Tenant shall be indivisible and non-severable, shall be for a period of time 
commencing on the Date of Beneficial Occupancy (the "Commencement Date") and 
expiring at 11 :59 P.M. Chicago time on April 30, 2058 (the "Phase I Termination 
Date"), unless this Lease is terminated on an earlier date pursuant to the terms and 
provisions of this Lease (the "Phase I Term"). The City and the Tenant agree to 
promptly memorialize the Commencement Date in writing following the determination 
of the Commencement Date." 

Section 2. Short Form Of Lease. On or after the Amendment Date, Landlord and Tenant 
shall amend the Memorandum of Lease recorded on _______ , 2012, in the 
Recorder's Office of Cook County, Illinois, as Document Number _____ , to reflect 
the material terms of this Amendment, and shall record an amendment to the recorded 
Memorandum of Lease in accordance with Section 15.19 of the Phase I Lease. 

Section 3. Representations And Warranties. The Tenant represents and warrants to the 
City as follows: 

(a) All of the representations and warranties of the Tenant set forth in the Phase I 
Lease remain in full force and effect as if made on the date of this Amendment; 
no event of default under the Amended Lease has occurred and is continuing; the 
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Amended Lease may be enforced in accordance with their terms by the City 
against the Tenant; the Tenant claims no defense or counterclaim against the City 
in connection with the enforcement of the Amended Lease and have no other 
claim against the Lender; and all of the statements set forth in the "Recitals" herein 
above are true and correct. 

(b) The Tenant has full power and authority to execute, deliver and perform this 
Amendment and any other documents and agreements executed herewith. This 
Amendment and any other documents and agreements executed herewith are the legal 
and binding obligations of the Tenant enforceable in accordance with their respective 
terms, except as limited by bankruptcy, insolvency or other laws of general application 
relating to the enforcement of creditors' rights . 

(c) No litigation, investigation or governmental proceeding is pending or, to the 
knowledge of the Tenant, threatened against or affecting them in any way. 

(d) The execution, delivery and performance of this Amendment and the 
consummation of the transactions hereby contemplated will not conflict with any law, 
statute or regulation to which the Tenant is subject or any judgment, license, order or 
permit applicable to the Tenant or any indenture, mortgage, deed of trust or other 
instrument to which the Tenant is subject; and no consent, approval, authorization or 
order of any court, governmental authority or other person is required in connection with 
the execution, delivery or performance of this Amendment by the Tenant. 

Section 4. Conditions Precedent. Prior to the execution by the City of this Amendment, 
the City shall have received from the Tenant such documents as may be reasonably 
required to evidence Tenant's authority to execute the Amendment, which such 
documents shall include, but are not limited to, a consent, executed by Corporate Trust 
Services (successor in interest to Wells Fargo Bank, National Association), as Master 
Trustee, consenting to the Tenant's execution of the Amendment. 

Section 5. Miscellaneous. 

(a) Time. Time is of the essence of each provision of this Agreement. 

(b) Survival. All representations and warranties of the parties contained in this 
Amendment will survive the execution and delivery of this Amendment. 

(c) Binding Effect. This Amendment will inure to the benefit of and bind the respective 
successors and permitted assigns of the parties. 

(d) Severability. If any provision of this Amendment is determined by a court having 
jurisdiction to be illegal, invalid or unenforceable under any present or future law, the 
remainder of this Amendment will not be affected thereby. It is the intention of the parties 
that if any provision is so held to be illegal, invalid or unenforceable, there will be added 
in lieu thereof a provision as similar in terms to such provision as is possible that is legal, 
valid and enforceable. 
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(e) Headings. The headings used in this Amendment are for ease in reference only 
and are not intended to affect the interpretation of this Agreement in any way. 

(f) Amendment. Neither this Amendment nor any of the provisions hereof can be 
changed, waived, discharged or terminated, except by an instrument in writing signed 
by the party against whom enforcement of the change, waiver, discharge or termination 
is sought. 

(g) Ratification. This Amendment supersedes, in all respects, all prior written or oral 
agreements between the Tenant and the Landlord relating to the modification of the 
Phase I Lease and there are no agreements, understandings, warranties or 
representations between the parties except as set forth herein. 

(h) No Joint Venture. Nothing contained in this Amendment or in the Phase I Lease 
will be construed to constitute the City as a joint venturer with the Tenant or to constitute 
a partnership with the Tenant. 

(i) Construction. The parties acknowledge that each party and each party's counsel 
have reviewed and revised this Amendment and that the normal rule of construction to 
the effect that any ambiguities are to be resolved against the drafting party will not be 
employed in the interpretation of this Amendment or any amendments, exhibits or 
schedules hereto. 

U) Counterparts. This Amendment may be executed in one or more counterparts, of 
which when so executed shall be deemed to be an original, but all of which when taken 
together shall constitute one and the same instrument. 

(k) Applicable Laws. This Amendment shall be construed in accordance with the 
internal laws of the State of Illinois. 

(I) Final Agreement. The Phase I Lease, as modified hereby, represents the entire 
expression of the parties with respect to the subject matter hereof on the date this 
Amendment is executed. The Phase I Lease, as modified hereby, may not be 
contradicted by evidence of prior, contemporaneous or subsequent oral agreements of 
the parties. There are no unwritten agreements between the parties. No modification, 
rescission, waiver, release or amendment of any of the provisions of this Amendment 
shall be made except by a written agreement signed by the City and the Tenant. 

In Witness Whereof, The City has caused this Amendment to be executed on its behalf 
by the Mayor of the City of Chicago and attested by the City Clerk of the City of Chicago, 
pursuant to due authorization of the City Council, and the Tenant has caused this instrument 
to be executed on its behalf by its ______ _ 

City of Chicago 

By:-----------
Mayor 
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Attest: 

By:-------------
City Clerk 

(Corporate Seal) 

Execution Of This Amendment By The 
City Of Chicago Is Recommended 
By The Commissioner Of The 
Chicago Department Of Aviation 

By:-------------
Commissioner of the Chicago 

Department of Aviation 

Approved as to Form and Legality: 

By:-------------
Chief Assistant Corporation Counsel 

Illinois agent for services of process: 

Name: CT Corporation System 

Address: 208 South LaSalle Street 
Suite 814 
Chicago, Illinois 60604 

Aero Chicago LLC, a Delaware 
limited liability company 

By:----------­

Its: -------------

By: ------------­

Name: 

Title: President 
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[(Sub)Exhibit "A-1" referred to in this Third Amendment to Aero Chicago LLC 
Cargo Facility Phase I Lease unavailable at time of printing .] 

Exhibit "B''. 
(To Ordinance) 

Second Amendment To Aero Chicago LLC Cargo Facility Phase II Lease. 

16051 

This Second Amendment To Aero Chicago LLC Phase II Cargo Facility Lease 
("Amendment") is executed and entered into as of the __ day of _______ , 2024, 
(the "Amendment Date") by and between the City of Chicago, a municipal corporation and 
home rule unit of local government organized and existing under Article VII, Sections 1 and 
6(a), respectively, of the 1970 Constitution of the State of Illinois, as lessor under this Lease 
(herein referred to as the "City" or the "Landlord"), and Aero Chicago LLC, a Delaware 
limited liability company, as lessee under this Lease (herein referred to as the "Tenant", the 
Tenant and the City are herein collectively referred to as the "Parties" and each as a "Party"). 

Recitals: 

Whereas, The City is a municipality and a home rule unit of local government, duly 
organized and validly existing under the Constitution and laws of the State of Illinois, and, 
in accordance with the provisions of Section 6(a) of the 1970 Constitution of the State of 
Illinois, is authorized to enter into a lease agreement with respect to facilities used for the 
receiving and storing of cargo being transported at Chicago O'Hare International Airport (the 
"Airport") upon the terms and .conditions the City considers advisable; and 

Whereas, The City has the authority to lease facilities and to grant rights and privileges 
with respect to the Airport; and 

Whereas, The City and Aero Chicago LLC previously executed and delivered that certain 
Aero Chicago LLC Phase I Cargo Facility Lease dated August 8, 2012 (the "Original 
Phase I Lease"), as amended by that certain Amendment to Aero Chicago LLC Phase I 
Cargo Facility Lease, dated June 30, 2016 (the "First Amendment to Original Phase I 
Lease"), and as further amended by that certain Second Amendment to Aero Chicago LLC 
Phase I Cargo Facility Lease dated, March 16, 2021 (the "Second Amendment to 
Original Phase I Lease", the Original Phase I Lease as amended by the First Amendment 
to Original Phase I Lease, the Second Amendment to Original Phase I Lease and as further 
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amended from time to time, is herein referred to as the "Phase I Lease") which Phase I 
Lease provides, among other things, for a right of Aero Chicago LLC to lease the Phase Ill 
Leased Premises (as defined therein) from the City in accordance with the provisions set 
forth therein ; and 

Whereas, The City and Aero Chicago LLC previously executed and delivered that certain 
Aero Chicago LLC Phase II Cargo Facility Lease dated April 26, 2016 (the "Original 
Phase II Lease"), as amended by that certain Amendment to Aero Chicago LLC Phase II 
Cargo Facility Lease, dated March 16, 2021 (the "First Amendment to Original Phase II 
Lease", the Original Phase II Lease, as amended by the First Amendment to Original 
Phase II Lease and as further amended from time to time, is herein referred to as the 
"Phase II Lease"); and 

Whereas, The City and the Aero Chicago II LLC, an affiliate of Tenant, further entered into 
that certain Cargo Facility Phase Ill Lease dated March 16, 2021 ("Phase Ill Lease"), relating 
to certain real estate consisting of approximately 10.28 acres of land defined as the 
Phase Ill Site Leased Premises and described on (Sub)Exhibit A-1 to the Phase Ill Lease, 
together with all improvements thereon, situated at the Airport; and 

Whereas, The City and the Tenant have determined it is necessary to amend the 
Phases I and II Leases for the purposes as set forth in this Amendment including rendering 
the Phases I and II Termination Dates coterminous with the Phase Ill Termination Date as 
reflected in the Phase Ill Lease (the Phase II Lease as amended by this Amendment is 
herein referred to as the "Amended Lease"); and 

Whereas, Execution of this Amendment by the City is authorized by ordinance passed by 
the City Council of the City of Chicago on _______ (Journal of the Proceedings 
of the City Council of the City of Chicago, pages ____ through ____ _, ; and 

Whereas, Capitalized terms used in this Amendment shall have the meanings set forth in 
the Lease except as otherwise defined herein. 

Terms, Covenants And Conditions: 

Now, Therefore, In consideration of the premises and of the mutual representations, 
covenants and agreements herein set forth, the City and the Tenant, each binding itself, its 
successors and assigns, do mutually promise, covenant and agree as follows; provided that, 
in the performance of the agreements of the City herein contained , any obligation it may 
incur for the payment of money shall not constitute an indebtedness or other liability of the 
State or of a political subdivision of the State, except the City: 

Section 1. Term. The City and the Tenant desire to modify certain terms and conditions 
of the Phase II Lease to reflect the agreement of the parties that the Phase II Termination 
Date will be coterminous with the Phase Ill Termination Date. 
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Revisions To Section 3.1 Term . 

2. The first paragraph of Section 3.1 is amended and restated as follows: 

"(a) Term. (i) the Term of this Lease for the lease of the Leased Premises from the 
City to the Tenant shall be indivisible and non-severable, shall be for a period of time 
commencing on the Date of Beneficial Occupancy (the "Commencement Date") and 
expiring at 11 :59 P.M. Chicago time on April 30, 2058 (the "Phase II Termination 
Date"), unless this Lease is terminated on an earlier date pursuant to the terms and 
provisions of this Lease (the "Phase II Term"). The City and the Tenant agree to 
promptly memorialize the Commencement Date in writing following the determination 
of the Commencement Date." 

Section 2. Short Form Of Lease. On or after the Amendment Date, Landlord and Tenant 
shall amend the Memorandum of Lease recorded on ____ , 2016, in the Recorder's 
Office of Cook County, Illinois, as Document Number _____ , to reflect the material 
terms of this Amendment, and shall record an amendment to the recorded Memorandum 
of Lease in accordance with Section 15.19 of the Phase 11 Lease. 

Section 3. Representations And Warranties. The Tenant represents and warrants to the 
City as follows: 

(a) All of the representations and warranties of the Tenant set forth in the Phase II 
Lease remain in full force and effect as if made on the date of this Amendment; no event 
of default under the Amended Lease has occurred and is continuing ; the Amended 
Lease may be enforced in accordance with their terms by the City against the Tenant; 
the Tenant claims no defense or counterclaim against the City in connection with the 
enforcement of the Amended Lease and have no other claim against the Lender; and 
all of the statements set forth in the "Recitals" herein above are true and correct. 

(b) The Tenant has full power and authority to execute, deliver and perform this 
Amendment and any other documents and agreements executed herewith. This 
Amendment and any other documents and agreements executed herewith are the legal 
and binding obligations of the Tenant enforceable in accordance with their respective 
terms, except as limited by bankruptcy, insolvency or other laws of general application 
relating to the enforcement of creditors' rights. 

(c) No litigation, investigation or governmental proceeding is pending or, to the 
knowledge of the Tenant, threatened against or affecting them in any way. 

(d) The execution, delivery and performance of this Amendment and the 
consummation of the transactions hereby contemplated will not conflict with any law, 
statute or regulation to which the Tenant is subject or any judgment, license, order or 
permit applicable to the Tenant or any indenture, mortgage, deed of trust or other 
instrument to which the Tenant is subject; and no consent, approval, authorization or 
order of any court, governmental authority or other person is required in connection with 
the execution, delivery or performance of this Amendment by the Tenant. 
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Section 4. Conditions Precedent. Prior to the execution by the City of this Amendment, 
the City shall have received from the Tenant such documents as may be reasonably 
required to evidence Tenant's authority to execute the Amendment, which such 
documents shall include, but are not limited to, a consent, executed by Corporate Trust 
Services (successor in interest to Wells Fargo Bank, National Association), as Master 
Trustee, consenting to the Tenant's execution of the Amendment. 

Section 5. Miscellaneous. 

(a) Time. Time is of the essence of each provision of this Agreement. 

(b) Survival. All representations and warranties of the parties contained in this 
Amendment will survive the execution and delivery of this Amendment. 

(c) Binding Effect. This Amendment will inure to the benefit of and bind the respective 
successors and permitted assigns of the parties. 

(d) Severability. If any provision of this Amendment is determined by a court having 
jurisdiction to be illegal, invalid or unenforceable under any present or future law, the 
remainder of this Amendment will not be affected thereby. It is the intention of the parties 
that if any provision is so held to be illegal, invalid or unenforceable, there will be added 
in lieu thereof a provision as similar in terms to such provision as is possible that is legal , 
valid and enforceable. 

(e) Headings. The headings used in this Amendment are for ease in reference only 
and are not intended to affect the interpretation of this Agreement in any way. 

(f) Amendment. Neither this Amendment nor any of the provisions hereof can be 
changed, waived, discharged or terminated, except by an instrument in writing signed 
by the party against whom enforcement of the change, waiver, discharge or termination 
is sought. 

(g) Ratification. This Amendment supersedes, in all respects, all prior written or oral 
agreements between the Tenant and the Landlord relating to the modification of the 
Phase II Lease and there are no agreements, understandings, warranties or 
representations between the parties except as set forth herein. 

(h) No Joint Venture. Nothing contained in this Amendment or in the Phase II Lease 
will be construed to constitute the City as a joint venturer with the Tenant or to constitute 
a partnership with the Tenant. 

(i) Construction. The parties acknowledge that each party and each party's counsel 
have reviewed and revised this Amendment and that the normal rule of construction to 
the effect that any ambiguities are to be resolved against the drafting party will not be 
employed in the interpretation of this Amendment or any amendments, exhibits or 
schedules hereto. 
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U) Counterparts. This Amendment may be executed in one or more counterparts, of 
which when so executed shall be deemed to be an original , but all of which when taken 
together shall constitute one and the same instrument. 

(k) Applicable Laws. This Amendment shall be construed in accordance with the 
internal laws of the State of Illinois. 

(I) Final Agreement. The Phase II Lease, as modified hereby, represents the entire 
expression of the parties with respect to the subject matter hereof on the date this 
Amendment is executed. The Phase II Lease, as modified hereby, may not be 
contradicted by evidence of prior, contemporaneous or subsequent oral agreements of 
the parties. There are no unwritten agreements between the parties. No modification, 
rescission , waiver, release or amendment of any of the provisions of this Amendment 
shall be made except by a written agreement signed by the City and the Tenant. 

In Witness Whereof, The City has caused this Amendment to be executed on its behalf 
by the Mayor of the City of Chicago and attested by the City Clerk of the City of Chicago, 
pursuant to due authorization of the City Council, and the Tenant has caused this instrument 
to be executed on its behalf by its ______ _ 

Attest: 

By:-------------
City Clerk 

(Corporate Seal) 

Execution Of This Amendment By The 
City Of Chicago Is Recommended 
By The Commissioner Of The 
Chicago Department Of Aviation 

By:-------------
Commissioner of the Chicago 

Department of Aviation 

City of Chicago 

By:----------­
Mayor 



16056 JOURNAL--CITY COUNCIL--CHICAGO 9/18/2024 

Approved as to Form and Legality: 

By:-------------
Chief Assistant Corporation Counsel 

Illinois agent for services of process: 

Name: CT Corporation System 

Address: 208 South LaSalle Street 
Suite 814 
Chicago, Illinois 60604 

Aero Chicago LLC, a Delaware 
limited liability company 

By:-----------

Its: ___________ _ 

By: ----------­

Name: 

Title: President 

[(Sub)Exhibit "A-1 " referred to in this Second Amendment to Aero Chicago LLC 
Cargo Facility Phase II Lease unavailable at time of printing.) 

Exhibit "C". 
(To Ordinance) 

First Amendment To Aero Chicago II LLC Cargo Facility Phase Ill Lease. 

This First Amendment To Aero Chicago II LLC Phase Ill Cargo Facility Lease 
("Amendment") is executed and entered into as of the __ day of _____ , 2024, 
(the "Amendment Date") by and between the City of Chicago, a municipal corporation and 
home rule unit of local government organized and existing under Article VII , Sections 1 and 
6(a), respectively, of the 1970 Constitution of the State of Illinois, as lessor under this Lease 
(herein referred to as the "City" or the "Landlord"), and Aero Chicago II LLC, a Delaware 
limited liability company, as lessee under this Lease (herein referred to as the "Tenant", 
the Tenant and the City are herein collectively referred to as the "Parties" and each as a 
"Party"). 
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Recitals: 

Whereas, The City is a municipality and a home rule unit of local government, duly 
organized and validly existing under the Constitution and laws of the State of Illinois, and, 
in accordance with the provisions of Section 6(a) of the 1970 Constitution of the State of 
Illinois, is authorized to enter into a lease agreement with respect to facilities used for the 
receiving and storing of cargo being transported at Chicago O'Hare International Airport (the 
"Airport") upon the terms and conditions the City considers advisable; and 

Whereas, The City has the authority to lease facilities and to grant rights and privileges 
with respect to the Airport; and 

Whereas, the City and Aero Chicago LLC previously executed and delivered that certain 
Aero Chicago LLC Phase I Cargo Facility Lease dated August 8, 2012 (the "Original 
Phase I Lease"), as amended by that certain Amendment to Aero Chicago LLC Phase I 
Cargo Facility Lease, dated June 30, 2016 (the "First Amendment to Original Phase I 
Lease"), and as further amended by that certain Second Amendment to Aero Chicago LLC 
Phase I Cargo Facility Lease, dated March 16, 2021 (the "Second Amendment to Original 
Phase I Lease", the Original Phase I Lease as amended by the First Amendment to Original 
Phase I Lease, the Second Amendment to Original Phase I Lease and as further amended 
from time to time, is herein referred to as the "Phase I Lease") which Phase I Lease provides, 
among other things, for a right of Aero Chicago LLC to lease the Phase Ill Leased Premises 
(as defined therein) from the City in accordance with the provisions set forth therein; and 

Whereas, The City and Aero Chicago LLC previously executed and delivered that certain 
Aero Chicago LLC Phase II Cargo Facility Lease dated April 26, 2016 (the "Original 
Phase II Lease"), as amended by that certain Amendment to Aero Chicago LLC Phase II 
Cargo Facility Lease, dated March 16, 2021 (the "First Amendment to Original Phase II 
Lease", the Original Phase II Lease, as amended by the First Amendment to Original 
Phase II Lease and as further amended from time to time, is herein referred to as the 
"Phase II Lease"),; and 

Whereas, The City and the Tenant, an affiliate of Aero Chicago LLC, further entered into 
that certain Cargo Facility Phase Ill Lease, dated March 16, 2021 ("Phase Ill Lease"), relating 
to certain real estate consisting of approximately 10.28 acres of land defined as the 
Phase Ill Site Leased Premises and described on (Sub)Exhibit A-1 to the Phase Ill Lease, 
together with all improvements thereon, situated at the Airport, pursuant to an ordinance 
("Phase Ill Ordinance") of the City Council of the City of Chicago dated January 27, 2021 
(Journal of the Proceedings of the City Council of the City of Chicago, pages 26316 through 
26549) ; and 

Whereas, The City and the Tenant have determined it is necessary to amend the 
Phase Ill Lease for the purposes as set forth in this Amendment including, without limitation, 
to ( 1) reflect changed circumstances and an agreement between the Parties regarding the 
design and construction of Taxilane NN; (2) reflect the actual Lease Commencement Date, 
and (3) obligate the Tenant to perform certain repairs in exchange for rent credits for costs 
incurred, (the Phase Ill Lease as amended by this Amendment is herein referred to as the 
"Amended Lease"); and 
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Whereas, Execution of this Amendment by the City is authorized by ordinance passed by 
the City Council of the City of Chicago on _______ (Journal of the Proceedings 
of the City Council of the City of Chicago, pages _____ through ----~; and 

Whereas, Capitalized terms used in this Amendment shall have the meanings set forth in 
the Lease except as otherwise defined herein. 

Terms, Covenants And Conditions: 

Now, Therefore, In consideration of the premises and of the mutual representations, 
covenants and agreements herein set forth, the City and the Tenant, each binding itself, its 
successors and assigns, do mutually promise, covenant and agree as follows; provided that, 
in the performance of the agreements of the City herein contained, any obligation it may 
incur for the payment of money shall not constitute an indebtedness or other liability of the 
State or of a political subdivision of the State, except the City: 

Section 1. City And Tenant Responsibilities For Taxilane NN Improvements. The City 
and the Tenant desire to modify certain terms and conditions of the Phase Ill Lease to 
reflect the agreement of the parties that the City shall construct the Taxilane NN 
Improvements and the Tenant shall be responsible for the design of the Taxilane NN 
Improvements and shall not be responsible for construction of the Taxilane NN 
Improvements. 

Revisions To Section 2.6 Present Condition Of Leased Premises. 

1. Section 2.6(i) is amended and restated in its entirety as follows: 

(i) The Tenant will construct the Tenant Infrastructure Improvements in accordance 
with Section 2.16, provided that the City will be responsible to pay the costs of, or 
reimburse the Tenant for paying the costs of, the Tenant Infrastructure Improvements 
through either direct payments to the Tenant or through credits against Base Rent due 
under the Lease, as set forth in Section 4. 7 of this Lease and as set forth in the 
applicable Reimbursement Agreement related to the applicable Tenant Infrastructure 
Improvements; and 

Revisions To Section 2.16 Tenant Infrastructure Improvements. 

1. The first paragraph of Section 2.16 is amended and restated in its entirety as 
follows: 

"Section 2.16. Tenant Infrastructure Improvements. With respect to the construction 
and development of the Cargo Facility on the Leased Premises, the City and the 
Tenant acknowledge and agree that the infrastructure improvements described in 
this Section 2.16 below (and as more fully described in (Sub)Exhibit I, attached hereto, 
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the "Tenant Infrastructure Improvements") will need to be designed and constructed 
in order for the Tenant to operate the Cargo Facility on the Leased Premises 
upon completion of the construction of the Cargo Facility. With the exception of 
Taxilane NN, for which Tenant shall only be responsible for the design, the Tenant 
shall design and construct the Tenant Infrastructure Improvements." 

2. Section 2.16(b) is amended and restated in its entirety as follows: 

"(b) Taxilane NN Improvements. 

(i) As part of the Tenant Infrastructure Improvements to be designed and 
constructed by the Tenant, the Tenant shall design and the City shall construct 
(i) a Taxilane NN running between the taxiway and the ramp servicing the Phase Ill 
Cargo Facility to allow ingress and egress of aircraft utilizing the Phase Ill Cargo 
Facility, (ii) an Air Side Service Road to allow vehicles ingress and egress to the 
Phase Ill Cargo Facility, and (iii) construction of applicable utilities from the southern 
edge of the Taxi lane NN to the south side of the Air Side Service Road, as more fully 
described in (Sub)Exhibit I attached hereto (collectively, the "Taxilane NN 
Improvements"). 

(ii) The Tenant, by executing this Amendment, certifies that it has delivered to the 
City true, correct and complete copies of the Tenant Infrastructure Improvements 
Design Plans for the design and construction of the Taxilane NN Improvements. 
Subject to the terms and conditions of the Phase Ill Lease, as amended, and the 
reimbursement agreement between the City and the Tenant for the Taxilane NN 
Improvements (the "Taxilane NN. Reimbursement Agreement"), the City shall 
reimburse the Tenant for the actual and verifiable costs for the design and 
construction of the Taxilane NN Improvements approved by the City. 

(iii) At the sole election of the City, the City shall reimburse the Tenant for the actual 
and verifiable costs for the design of the Taxilane NN Improvements through 
(A) direct reimbursement by the City to the Tenant and/or (B) rent credits against 
Combined Rent, which reimbursement of the Tenant shall be pursuant to the terms 
and provisions of Section 4. 7 of the Lease and the terms and provisions of the 
Taxilane NN Reimbursement Agreement. 

(iv) The City has informed the Tenant that the City will seek FAA funds for the 
design and construction of the Taxilane NN Improvements. For the design of the 
Taxilane NN Improvements, where Federal Contract Requirements for FAA funded 
projects are inconsistent with, or conflict with, City requirements, the Parties agree 
that the Tenant will comply with Federal Contract Requirements in lieu of the City 
requirements to the extent of such inconsistency. The Tenant shall notify the 
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City in writing whenever the Tenant believes that compliance with the Federal 
Contract Requirements will prevent the Tenant from complying with City 
requirements with respect to the design of the Taxilane NN Improvements and the 
City will have the opportunity to respond where the City does not reasonably believe 
there is an inconsistency between the Federal Contract Requirements and the City 
requirements." 

3. Section 2.16(e)(i) is amended and restated in its entirety as follows: 

"(e) Tenant Infrastructure Improvements Design Plans. 

(i) The Tenant shall be responsible for completing the preparation of the plans for 
the design of the Tenant Infrastructure Improvements consisting of the Utility and 
South Access Road Improvements, the Taxilane NN Improvements, and the Airside 
Perimeter Work, all as more fully described in (Sub)Exhibit I (collectively, the "Tenant 
Infrastructure Improvements Design Plans"). The Tenant shall be responsible for the 
construction of the Utility and South Access Road Improvements and the Airside 
Perimeter work in compliance with the Tenant Infrastructure Improvements Design 
Plans that have been completed by the Tenant and approved by the City. The City 
shall construct the Taxilane NN Improvements based upon the Tenant Infrastructure 
Improvements Design Plan for the Taxilane NN Improvements. The City shall be 
responsible for the actual and reasonable costs of the Tenant Infrastructure 
Improvements Design Plans. After Tenant has delivered and the City has reviewed 
and approved the Tenant Infrastructure Improvements Design Plans, the City shall 
reimburse the Tenant for the Tenant Infrastructure Improvements Design Plans in 
accordance with the terms and conditions of the Phase Ill Lease, as amended, and 
the Utility and South Access Road Reimbursement Agreement, the Taxilane NN 
Reimbursement Agreement, and the Airside Perimeter Work Reimbursement 
Agreement." 

4. Section 2.16U) is amended and restated in its entirety as follows: 

"U) Completion of Utility and South Access Road Improvements and Airside 
Perimeter Work. 

Except for the Taxilane NN Improvements, which shall be constructed by the City, 
upon completion of the Tenant Infrastructure Improvements, the Tenant shall deliver 
to the City a completion certificate in the form described in Section 5.9(a) of this 
Lease." 
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Revisions To Section 5.2 Construction Of Improvements. 

1. The first paragraph of Section 5.2 is amended and restated in its entirety as follows: 

"Section 5.2 Construction Of Improvements. The Tenant shall construct and 
complete, at its own expense, improvements, fixtures and facilities on the Leased 
Premises, reasonably necessary to construct the Cargo Facility and related 
improvements, fixtures and facilities on the Phase Ill Leased Premises, as more fully 
described in (Sub)Exhibit J attached hereto and made a part hereof. The Tenant will 
also design the Tenant Infrastructure Improvements Design Plans and construct the 
Utility and South Access Road Improvements and the Airside Perimeter Work in 
accordance with the provisions of Section 2.16(d)-(f) and (Sub)Exhibit I attached 
hereto (the Cargo Facility and the Tenant Infrastructure Improvements together with 
all related improvements, are herein collectively referred to as the "Improvements"). 
The Utility and South Access Road Improvements and the Airside Perimeter Work 
shall be constructed by the Tenant consistent with the respective Tenant Infrastructure 
Improvements Design Plans. The Cargo Facility shall be constructed by the Tenant 
consistent with the Cargo Facility Plans (as defined herein below) and in compliance 
with the terms, provisions, covenants, conditions and restrictions applicable to the 
construction and completion of the Cargo Facility and related fixtures and facilities 
contained in this Lease and in compliance with the applicable covenants and 
restrictions contained in each of the Permitted Exceptions (relating to construction at, 
and · operation of, the Leased Premises), and in compliance with all Design Standards 
in effect at the time of submittal of the Cargo Facility Plans for the construction and 
development of the Cargo Facility (including the Trunkline for the Fuel System, which 
Trunkline shall be part of the Cargo Facility) or any changes to the Design Standards 
thereafter required to comply with laws, ordinances, codes or other applicable 
governmental regulations or requirements." 

2. Section 5.2(p) is amended and restated in its entirety as follows (with 
subparagraphs (i) through (xxviii) remaining unchanged): 

(p) The City intends to obtain reimbursement for the costs of designing and 
constructing the Taxilane NN Improvements from the FM, and if the City is able to 
obtain such reimbursement from the FM, the Tenant in the design of the Tenant 
Infrastructure Improvements Design Plans must comply with, and cause the 
Contractors and any subcontractors and suppliers to comply with, all applicable 
federal required contract provisions as required by law and as required by such 
grant agreement between City, as the grantee, and the FM, as the granter for the 
Taxilane NN Improvements (collectively, the Federal Contract Requirements). 

Section 2. The City and the Tenant desire to modify certain terms and conditions of the 
Phase Ill Lease to reflect the Lease Commencement Date. 
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Revisions To Section 3.1 Term Of Lease. 

1. The first paragraph of Section 3.1 is amended and restated as follows: 

(a) Term. (i) the Term of this Lease for the lease of the Leased Premises 
from the City to the Tenant shall be indivisible and non-severable, shall be for a 
period of thirty-five (35) years which thirty-five (35) year period shall commence 
on May 1, 2023 (the "Commencement Date") and shall expire at 11 :59 P.M. Chicago 
time on the date immediately prior to the thirty-fifth (35th

) anniversary date of the 
Commencement Date, or April 30, 2058 (the "Phase Ill Termination Date"), unless 
this Lease is terminated on an earlier date pursuant to the terms and provisions of 
this Lease (the "Term" or the "Phase Ill Term"). 

Section 3. The City and the Tenant desire to modify certain terms and conditions of the 
Phase Ill Lease to reflect the agreement of the parties that the Tenant shall be responsible 
for repairing, as needed, certain work, and the Tenant shall be entitled to receive rent 
credits equal to the costs incurred for such repairs. 

Revisions To Section 4.7 Credits Against Combined Rent. 

1. The first paragraph of Section 4. 7 is amended and restated as follows: 

Section 4.7 Credits Against Combined Rent. The City agrees that to the extent that 
the City has funds available to reimburse the Tenant for the Tenant's out of pocket 
costs for all or a portion of the costs of constructing the Tenant Infrastructure 
Improvements pursuant to the provisions of Section 2.16 of this Lease and the terms 
and provisions of the Utility and South Access Road Reimbursement Agreement, 
the Taxilane NN Reimbursement Agreement, and the Airside Perimeter Work 
Reimbursement Agreement, as applicable or for any environmental remediation of the 
Phase Ill Leased Premises pursuant to Section 13.13 of this Lease and the terms and 
provisions of the Environmental Remediation Work Reimbursement Agreement, that 
the City will do so on an ongoing basis pursuant to the terms and provisions of 
Section 2.16 and the terms and provisions of the Utility and South Access Road 
Reimbursement Agreement, the Taxilane NN Reimbursement Agreement, and 
the Airside Perimeter Work Reimbursement Agreement, as applicable and 
Section 13.13 and the terms and provisions of the Environmental Remediation Work 
Reimbursement Agreement, respectively. To the extent that the City does not have 
funds available to reimburse the Tenant for the construction of the Tenant 
Infrastructure Improvements or for any or all of the environmental remediation required 
to be performed at the Phase Ill Leased Premises under Section 13.13, the Tenant 
shall be entitled to credits against Combined Rent as provided in this 
Section 4.7. The Tenant shall further be entitled to credits against Combined Rent, but 
not to reimbursement regardless of availability of funds, for costs incurred pursuant to 
Section 5.3(d). The credits against Combined Rent described in this paragraph are 
defined as the "Phase Ill Rent Credits". 
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2. Section 4.?(a)(iv) is amended and restated in its entirety as follows: 

(v) Out-of-pocket costs paid by the Tenant for the costs of materials, labor and 
other expenses incurred in connection with any work under Section 13.13 and 
Section 5.3(d) of this Lease, including the costs of any environmental engineer or 
consultant as permitted under Section 13.13 of this Lease. 

Revisions To Section 5.3 Maintenance And Repair. 

1. Section 5.3(d) is added in its entirety as follows: 

d. Tenant, at its election, may repair, remediate, correct, fix or otherwise address 
any of the non-conforming work items documented in Burns & McDonnell's 
"Outstanding Non-Conformance Issues" report dated January 8, 2024, a copy of which 
is attached and incorporated into this Lease as (Sub)Exhibit R, in accordance with the 
terms and provisions of this Lease; provided, however, that the Tenant shall be 
required to repair, remediate, correct, fix or otherwise address such nonconforming 
work items to the extent so required by the other provisions of this Section 5.3. Tenant 
shall be entitled to credits against Combined Rent for cost incurred for such work 
pursuant to Section 4.7. 

Section 4. Short Form Of Lease. On or after the Amendment Date, Landlord and Tenant 
shall amend the Memorandum of Lease recorded on ______ , 2021, in the 
Recorder's Office of Cook County, Illinois, as Document Number _____ , to reflect 
the material terms of this Amendment, including without limitation inclusion of the 
Phase Ill Expansion Premises in the Phase Ill Leased Premises, and shall record an 
amendment to the recorded Memorandum of Lease in accordance with Section 15.19 of 
the Phase Ill Lease. 

Section 5. Representations And Warranties. The Tenant represents and warrants to the 
City as follows: 

(a) All of the representations and warranties of the Tenant set forth in the Phase Ill 
Lease remain in full force and effect as if made on the date of this Amendment; no event 
of default under the Amended Lease has occurred and is continuing; the Amended 
Lease may be enforced in accordance with their terms by the City against the Tenant; 
the Tenant claims no defense or counterclaim against the City in connection with the 
enforcement of the Amended Lease and have no other claim against the Lender; and 
all of the statements set forth in the "Recitals" herein above are true and correct. 

(b) The Tenant has full power and authority to execute, deliver and perform this 
Amendment and any other documents and agreements executed herewith. This 
Amendment and any other documents and agreements executed herewith are the legal 
and binding obligations of the Tenant enforceable in accordance with their respective 
terms, except as limited by bankruptcy, insolvency or other laws of general application 
relating to the enforcement of creditors' rights . 
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(c) No litigation, investigation or governmental proceeding is pending or, to the 
knowledge of the Tenant, threatened against or affecting them in any way. 

(d) The execution, delivery and performance of this Amendment and the 
consummation of the transactions hereby contemplated will not conflict with any law, 
statute or regulation to which the Tenant is subject or any judgment, license, order or 
permit applicable to the Tenant or any indenture, mortgage, deed of trust or other 
instrument to which the Tenant is subject; and no consent, approval, authorization or 
order of any court, governmental authority or other person is required in connection with 
the execution, delivery or performance of this Amendment by the Tenant. 

Section 6. Miscellaneous. 

(a) Time. Time is of the essence of each provision of this Agreement. 

(b) Survival. All representations and warranties of the parties contained in this 
Amendment will survive the execution and delivery of this Amendment. 

(c) Binding Effect. This Amendment will inure to the benefit of and bind the respective 
successors and permitted assigns of the parties. 

(d) Severability. If any provision of this Amendment is determined by a court having 
jurisdiction to be illegal, invalid or unenforceable under any present or future law, the 
remainder of this Amendment will not be affected thereby. It is the intention of the parties 
that if any provision is so held to be illegal, invalid or unenforceable, there will be added 
in lieu thereof a provision as similar in terms to such provision as is possible that is legal, 
valid and enforceable. 

(e) Headings. The headings used in this Amendment are for ease in reference only 
and are not intended to affect the interpretation of this Agreement in any way. 

(f) Amendment. Neither this Amendment nor any of the provisions hereof can be 
changed, waived, discharged or terminated, except by an instrument in writing signed 
by the party against whom enforcement of the change, waiver, discharge or termination 
is sought. 

(g) Ratification . This Amendment supersedes, in all respects, all prior written or oral 
agreements between the Tenant, and the Lender relating to the modification of the 
Phase Ill Lease and there are no agreements, understandings, warranties or 
representations between the parties except as set forth herein. 

(h) No Joint Venture. Nothing contained in this Amendment or in the Phase Ill Lease 
will be construed to constitute the city as a joint venturer with the Tenant or to constitute 
a partnership with the Tenant. 
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(i) Construction. The parties acknowledge that each party and each party's counsel 
have reviewed and revised this Amendment and that the normal rule of construction to 
the effect that any ambiguities are to be resolved against the drafting party will not be 
employed in the interpretation of this Amendment or any amendments, exhibits or 
schedules hereto. 

U) Counterparts. This Amendment may be executed in one or more counterparts, of 
which when so executed shall be deemed to be an original, but all of which when taken 
together shall constitute one and the same instrument. 

(k) Applicable Laws. This Amendment shall be construed in accordance with the 
internal laws of the State of Illinois. 

(I) Final Agreement. The Phase Ill Lease, as modified hereby, represents the entire 
expression of the parties with respect to the subject matter hereof on the date this 
Amendment is executed. The Phase Ill Lease, as modified hereby, may not be 
contradicted by evidence of prior, contemporaneous or subsequent oral agreements of 
the parties. There are no unwritten agreements between the parties. No modification, 
rescission, waiver, release or amendment of any of the provisions of this Amendment 
shall be made except by a written agreement signed by the City and the Tenant. 

In Witness Whereof, The City has caused this Amendment to be executed on its behalf 
by the Mayor of the City of Chicago and attested by the City Clerk of the City of Chicago, 
pursuant to due authorization of the City Council, and the Tenant has caused this instrument 
to be executed on its behalf by its ______ _ 

City of Chicago 

By:-------------
Mayor 

Attest: 

By:-------------
City Clerk 

(Corporate Seal) 
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Execution Of This Amendment By The 
City Of Chicago Is Recommended 
By The Commissioner Of The 
Chicago Department Of Aviation 

By:-------------
Commissioner of the Chicago 

Department of Aviation 

Approved as to Form and Legality: 

By:-------------
Chief Assistant Corporation Counsel 

Illinois agent for services of process: 

Name: CT Corporation System 

Address: 208 South LaSalle Street 
Suite 814 
Chicago, Illinois 60604 

Aero Chicago II LLC, a Delaware 
limited liability company 

By: RAL CAC LLC 
Its Managing Member 

By: ------------­

Name: 

Title: President 

[(Sub)Exhibits "A-1 ", "I", "J" and "R" referred to in this First Amendment 
to Aero Chicago II LLC Cargo Facility Phase Ill Lease 

unavailable at time of printing.] 
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LEASE AGREEMENT WITH UNITED STATES CELLULAR CORPORATION AND 
FCA PARTNERS LLC FOR OFFICE SPACE. 

[SO2024-0010971] 

The Committee on Aviation submitted the following report: 

CHICAGO, September 13, 2024. 

To the President and Members of the City Council: 

Your Committee on Aviation, for which a meeting was held on Tuesday, 
September 10, 2024, recommends passage of ordinance (02024-0010971) introduced 
on July 17, 2024, by the Honorable Brandon Johnson, Mayor, authorizing a lease 
agreement with United States Cellular Corporation and FCA Partners LLC for 
office space. 

A recommendation of Do Pass was concurred in by a voice vote of all the committee 
members present, with no dissenting votes. The text of the lease agreement was 
inadvertently excluded from the ordinance. 

Respectfully submitted, 

(Signed) MATTHEW J. O'SHEA, 
Chair. 

Alderperson O'Shea moved to substitute for the proposed ordinance recommended by the 
Committee on Aviation. The Clerk called the roll and the motion to substitute Prevailed by 
yeas and nays as follows: 

Yeas -- Alderpersons La Spata, Hopkins, Dowell, Robinson, Yancy, Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin, Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 
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Thereupon, on motion of Alderperson O'Shea, the said proposed substitute ordinance was 
Passed by yeas and nays as follows: 

Yeas -- Alderpersons La Spata, Hopkins, Dowell, Robinson, Yancy, Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodrfguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodrfguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin, Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

The following is said ordinance as passed: 

WHEREAS, The City of Chicago ("City") is a home rule unit of local government as defined 
in Article VII, Section 6(a) of the Illinois Constitution and, as such, may exercise any power 
and perform any function pertaining to its government and affairs; and 

WHEREAS, The City owns and, through its Chicago Department of Aviation ("CDA"), 
operates the airports known as Chicago O'Hare International Airport ("O'Hare Airport") and 
Chicago Midway International Airport ("Midway Airport"); and 

WHEREAS, CDA has determined that it is useful, desirable, and necessary to lease office 
space with convenient proximity to O'Hare Airport for use by CDA's employees, contractors 
and consultants in support of ongoing development and projects at O'Hare Airport, and 

WHEREAS, CDA conducted market investigation to identify potential lease and sublease 
opportunities for furnished space with immediate availability and convenient proximity to 
O'Hare Airport and in response, received various proposals for potentially-compatible space 
for lease; and 

WHEREAS, FCA Fund Chicago II LLC, a Delaware limited liability company ("Landlord"), 
is the owner of the real property known as United States Cellular Plaza, which is improved 
with three (3) multi-story office buildings with addresses of 8410 Bryn Mawr Avenue (the 
"8410 Building"), 8420 Bryn Mawr Avenue (the "8420 Building"), and 8430 Bryn Mawr 
Avenue, Chicago, Illinois (the "8430 Building") (collectively, the "Buildings"), and Landlord is 
presently marketing lease opportunities within the Buildings; and 
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WHEREAS, United States Cellular Corporation, a Delaware corporation, through its 
subsidiary, USCC Services LLC, a Delaware limited liability company, ("U.S. Cellular") is a 
current tenant within the Buildings and is presently marketing sublease opportunities for its 
leased space, including, without limitation, for the full 5th

, 6th
, 7th

, 8th and 9th floors in the 
8420 Building, which collectively contain approximately 99,421 square feet of fully-furnished 
space (the "Premises"), said sublease opportunity for the Premises being immediately 
available through expiration of the U.S. Cellular lease on October 31, 2025; and 

WHEREAS, Landlord desires to lease the Premises following expiration of Landlord's 
current lease with U.S. Cellular, for periods commencing on or after November 1, 2025; and 

WHEREAS, CDA has reviewed the potential opportunities and proposals for furnished 
office space and determined that the Premises represents the most suitable opportunity with 
immediate availability and convenient proximity to O'Hare Airport, and that it is in the best 
interests of the City to enter into a sublease with U.S. Cellular for the City's immediate 
use of the Premises together with a lease with Landlord for the City's continued use of the 
Premises following expiration of the foregoing sublease; now, therefore, 

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

SECTION 1. The above recitals are hereby incorporated by reference as if fully set forth 
herein and adopted as findings of the City Council. 

SECTION 2. The Commissioner of CDA, or a designee of the Commissioner, is hereby 
authorized, with the approval of the City's Corporation Counsel as to form and legality, to 
negotiate, execute and deliver a sublease for the Premises, in substantially the form 
attached hereto as Exhibit A, together with a subsequent lease for the Premises, in 
substantially the form attached hereto as Exhibit B, and such other supporting documents 
as may be necessary or appropriate to carry out and comply with the provisions of the 
sublease or the lease, with such changes, deletions and insertions as shall be approved by 
the persons executing such lease and sublease. 

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

SECTION 4. All other ordinances, resolutions, motions, or orders of the City Council in 
conflict with this ordinance are hereby amended to the extent of such conflict. 

SECTION 5. This ordinance shall be effective upon its passage and approval. 

Exhibits "A" and "B" referred to in this ordinance read as follows: 
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Exhibit "A". 

(To Ordinance) 

Sublease Agreement. 

This Sublease Agreement ("Sublease") is made effective as of the __ day of ___ _ 
2024, (the "Effective Date") by and between USCC Services, LLC, a Delaware limited liability 
company ("Sublandlord") and the City of Chicago, a municipal corporation and home rule unit of 
local government organized and existing under Article VII, Sections I and 6(a), respectively, of the 1970 
Constitution of the State of Illinois ("Subtenant") with reference to the following facts: 

A. FCA Fund Chicago II, LLC, a Delaware limited liability company ("Master 
Landlord") and Sub landlord entered into that certain Second Amended and Restated Office Lease 
dated Apri I l, 2016 ("Original Master Lease"), as amended by that certain First Amendment to 
Second Amended and Restated Office Lease dated as of September 15, 2017 ("First Amendment 
to Master Lease"), (collectively, the "Master Lease"), whereby Master Landlord leased to 
Sublandlord and Sublandlord leased from Master Landlord those certain premises consisting of 
approximately 212,428 rentable square feet located at 8410 West Bryn Mawr Avenue, Chicago, 
Illinois and approximately 119,369 rentable square feet located at 8420 West Bryn Mawr Avenue, 
Chicago, Illinois, as further set forth in the Master Lease (collectively, the "Master Premises"). 

B. Sublandlord agrees to sublease to Subtenant, and Subtenant agrees to sublease from 
Sublandlord, a portion of the Master Premises consisting of approximately 99,421 rentable square 
feet which are the entire 5th through 9th floors of the 8420 Building (the "Premises") upon the 
terms and conditions set forth in this Sublease. 

AGREEMENT 

I. Sublease of Premises. Subject to the terms and conditions of this Sublease, 
Sublandlord hereby subleases to Subtenant and Subtenant hereby subleases from Sublandlord the 
Premises. 

2. Master Lease and Other Agreements. 

2. I Subordinate to Master Lease. This Sublease is subject and subordinate to all 
of the terms and conditions of the Master Lease. A redacted copy of the Master Lease is attached 
hereto as Exhibit A and incorporated herein by this reference. 

(a) Subtenant hereby assumes and agrees to perform the obligations of 
"Tenant" under the Master Lease with respect to the Premises as more particularly set forth 
hereafter, excepting therefrom only those terms and conditions which have been redacted from 
Exhibit A. Unless otherwise defined, all capitalized terms used herein shall have the same 
meanings as given them in the Master Lease. Subtenant shall not commit or permit to be committed 
any act or omission which would violate any term or condition of the Master Lease. Subtenant 
shall neither do nor permit anything to be done which would cause the Master Lease to be 
terminated or forfeited by reason of any right of termination or forfeiture reserved or vested in 
Master Landlord under the Master Lease, and Subtenant shall indemnify and hold Sublandlord 
harmless from and against all claims, liabilities, judgments, costs, demands, penalties, expenses, 
and damages of any kind whatsoever, including, without limitation, attorneys' fees, consultants' 
fees and costs and court costs, ("Claims") by reason of any failure on the part of Subtenant to 
perform any of the obligations of "Tenant" under the Master Lease which Subtenant has become 
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obligated hereunder to perform, and such indemnity and hold harmless shall survive the expiration 
or sooner termination of this Sublease. 

(b) Sub landlord shall continue performing the obligations of "Tenant" 
under the Master Lease with respect to all portions of the Master Premises other than the Premises 
hereunder and Sublandlord shall not commit or permit to be committed any act or omission which 
would violate any term or condition of the Master Lease. Sub landlord shall neither do nor permit 
anything to be done which would cause the Master Lease to be terminated or forfeited by reason 
of any right of termination or forfeiture reserved or vested in Master Landlord under the Master 
Lease, and Sublandlord shall indemnify and hold Subtenant harmless from and against all Claims 
by reason of any failure on the part of Sublandlord to perform any of the obligations of"Tenant" 
under the Master Lease which are not otherwise expressly assumed by Subtenant hereunder, and 
such indemnity and hold harmless shall survive the expiration or sooner termination of this 
Sublease. 

(c) Sub landlord and Subtenant shall promptly deliver to the other copies 
of any and all notices or other correspondence received by Subtenant or Sublandlord from 
Landlord that might affect Subtenant or Sublandlord in any manner. This Sublease shall also be 
subject to any amendments and supplements to the Master Lease hereafter made between Master 
Landlord and Sub landlord, provided that Sub landlord provides written notice and a copy of any 
such amendment or supplement to Subtenant, and further provided that any such amendment or 
supplement will not prevent or adversely affect Subtenant's use of the Premises in accordance with 
the terms of this Sublease or increase the obligations of Subtenant or decrease its rights under this 
Sublease. 

(d) Subtenant represents and warrants to Sublandlord that it has read 
and is familiar with the redacted Master Lease. Sublandlord represents and warrants to Subtenant 
that it is not aware of any pending action, litigation, or other proceeding or claim against 
Sublandlord with respect to the Premises or Sublandlord's right or interest as Tenant under the 
Master Lease, nor have any such matters been threatened and Sub landlord is not in material default 
in the performance of any of its obligations under the Master Lease, nor aware of any delinquency 
in performance of Sublandlord's obligations under the Master Lease which may give rise to a 
material default by lapse of time. 

2.2 Applicable Provisions. All of the terms and conditions contained in the 
Master Lease as they may apply to the Premises are incorporated herein and shall be terms and 
conditions of this Sublease, except those directly contradicted by the terms and conditions 
contained in this Sublease. Each reference therein to "Landlord", "Tenant", "Premises" and 
"Lease" to be deemed to refer to Sublandlord, Subtenant, Premises and Sublease, respectively, as 
appropriate. 

2.3 Modifications. For the purposes of incorporation herein, the terms of the 
Master Lease are subject to the following additional modifications: 

(a) Unless otherwise expressly provided herein, in all provisions of the 
Master Lease (under the terms thereof and without regard to modifications thereof for purposes of 
incorporation into this Sublease) requiring the approval or consent of Master Landlord, Subtenant 
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shall be required to obtain the approval or consent of both Sub landlord and Master Landlord, under 
the same standards of consent as set forth in the Master Lease and the approval of Sublandlord 
may be withheld if Master Landlord ' s consent is not obtained. 

(b) In all provisions of the Master Lease requiring "Tenant" to submit, 
exhibit to, supply or provide Master Landlord with evidence, certificates, or any other matter or 
thing, Subtenant shall be required to submit, exhibit to, supply or provide, as the case may be, the 
same to both Master Landlord and Sublandlord. 

(c) Sublandlord shall have no obligation to restore or rebuild any 
portion of the Premises after any destruction or taking by eminent domain or to maintain, repair, 
restore or control any portion of the Building or Project. 

(d) Sublandlord shall not be obligated to perform those obligations of 
Master Landlord which Sublandlord cannot immediately and unilaterally perform as "Landlord", 
nor shall Sublandlord be deemed to have adopted as its own any representations made by Master 
Landlord in the Master Lease. 

(e) Sublandlord shall not be obligated to maintain any building systems, 
any Common Areas or any other repair or maintenance obligations which are Master Landlord's 
obligations under the Master Lease. 

(f) Sublandlord shall have no obligation to construct or pay for any 
improvements. 

(g) In all provisions of the Master Lease requiring "Tenant" to designate 
Master Landlord as an additional or named insured on its insurance policy, Subtenant shall be 
required to so designate Master Landlord, Sublandlord and any individual, party or entity as 
required by Master Landlord or Sublandlord on its insurance policy. 

(h) If and to the extent that Sublandlord ' s rental obligation is abated or 
reduced pursuant to the Master Lease due to a casualty, condemnation or other interference with 
the use of the Premises, the Rent hereunder shall be abated or reduced in the same proportion and 
period as the abatement or reduction under the Master Lease on a proportionate basis based upon 
the rentable square footage of the Premises divided by the rentable square footage of the Master 
Premises. Subtenant shall not be entitled to any further abatement or reduction in Rent. 

(i) Whenever in the Master Lease a time is specified for the giving of 
any notice or the making of any demand by the "Tenant" thereunder, such time is hereby changed, 
for the purpose of this Sublease only, by adding two (2) business days thereto and whenever in the 
Master Lease a time is specified for the giving of any notice or the making of any demand by the 
"Landlord", such time is hereby changed, for the purpose of this Sublease only, by subtracting two 
(2) business days therefrom. It is the purpose and intent of the foregoing provisions to provide 
Sublandlord with time within which to transmit to Master Landlord any notices or demands 
received from Subtenant and to transmit to Subtenant any notices or demands received from 
Master Landlord. 
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2.4 Exclusions. Notwithstanding the terms of Section 2.2 above, Subtenant 
shall have no rights or obligations under any of the following provisions of the Master Lease: 
(i) any rights or options to expand, extend, renew or terminate the Master Lease, this Sublease or 
the Premises, and (ii) any rights of first offer, rights of first negotiation, or similar rights, or any 
rights to any tenant improvement allowance. In addition, the following provisions of the Master 
Lease are NOT incorporated herein: the Basic Lease Provisions of the Master Lease; Sections 
2.01-2.03; 3.01-3.02; 4; parenthetical at the end of 5.02; the last sentence of 5.04; the first two (2) 
sentences of 6.01; 6.03C; 6.04; 7; the sentence beginning "Notwithstanding" in 8.01 ; 10.03; the 
last two (2) sentences of I 1.02, 12.05 14; 22.01-22.08; 23; the language "Landlord agrees to" 
through the end of 24; 25 ; 26.05; Subtenant shall have the right to 25 Reserved Parking Spaces 
and the language from "Notwithstanding" to the end of 27.02A; Subtenant shall have the right to 
4 Tenant Visitor Parking Spaces in 27.03; 28-39; 41; 43 and Exhibits A, B, E, F. I, J, K, L, M, 0, 
P, Q and R and First Amendment to Master Lease. All of the incorporated terms of the Master 
Lease as referenced and qualified above along with all of the following terms and conditions set 
forth in this document shall constitute the complete terms and conditions of this Sublease. 

2.5 Obligations ofSublandlord. Notwithstanding anything herein contained, the 
only services or rights to which Subtenant is entitled hereunder are those to which Sublandlord is 
entitled under the Master Lease, and for all such services and rights Subtenant shall look solely to 
the Master Landlord under the Master Lease, and the obligations of Sub landlord hereunder shall 
be limited to using its reasonable good faith efforts to obtain the performance by Master Landlord 
of its obligations, provided Subtenant shall reimburse Sub landlord for all reasonable costs incurred 
by Sub landlord in such efforts. Sub landlord shall have no liability to Subtenant or any other person 
for damage of any nature whatsoever as a result of the failure of Master Landlord to perform said 
obligations except for Master Landlord's termination of Sublandlord ' s interest as "Tenant" under 
the Master Lease in the event of Sublandlord's breach of the Master Lease (without cause of 
Subtenant). 

2.6 Exercise of Sub landlord Termination Option. Notwithstanding anything in 
this Sublease to the contrary, it is hereby acknowledged, understood, and agreed that this Sublease 
and the obligations of each of Sublandlord and Subtenant hereunder are conditioned and contingent 
upon Sublandlord validly exercising its Termination Option (as defined in the Master Lease) pursuant 
to, and in accordance with, Article 28 (Termination Option) of the Master Lease, including, without 
limitation, (a) Sublandlord's delivery of Tenant 's Termination Notice (as defined in the Master Lease) 
to the Master Landlord, with a copy to Subtenant, each on or before October 31 , 2024 (the 
"Contingency Date"), and (b) Sublandlord's payment of the Termination Fee (as defined in the 
Master Lease) to Master Landlord as provided thereunder. For avoidance of doubt, Tenant's 
Termination Notice shall confirm, at minimum, Sublandlord ' s election to terminate the Master Lease 
in relation to the Premises under this Sublease, effective as of the Expiration Date of this Sublease (as 
defined hereinafter). In the event that Sublandlord fails to deliver Tenant's Termination Notice, 
including the aforesaid details applicable to the Premises under this Sublease, to the Master Landlord 
and Subtenant, on or before the Contingency Date, Subtenant shall have the right and option, upon 
written notice delivered to Sublandlord, to terminate this Sublease. 
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3.1 Initial Term. The term of this Sublease ("Term") shall commence on 
November I, 2024 ("Commencement Date"), and shall expire on October 31, 2025 ("Expiration 
Date"), unless sooner terminated pursuant to any provision of the Master Lease applicable to the 
Premises or the terms of this Sublease. 

3.2 Sublandlord's Inability to Deliver the Premises. In the event Sublandlord is 
unable to deliver possession of the Premises on or before the Commencement Date, this Sublease 
shall not be void or voidable, nor shall and the Term hereof be extended by such delay, and 
Sublandlord shall not be liable for any damage caused thereby other than Subtenant shall receive 
one (!)day of rent abatement for each one(!) day of delay in Sub landlord' s delivery of possession 
following the Commencement Date. Subtenant may enter the Premises between October I, 2024 
until the Commencement Date for the sole purpose of inspecting, space-planning and installing its 
furniture, fixtures and equipment and Subtenant shall be subject to all the covenants and conditions 
hereof except the obligation to pay Base Rent (as hereinafter defined) until the Commencement 
Date. 

4.1 Base Rent. Subtenant shall pay to Sublandlord each month during the term 
of this Sublease, rent, in advance, on Subtenant's execution hereof for the first month and on or 
before the I st of each month thereafter the amount of $24.50 per rentable square foot per month 
(which is $202,984.54 per month) ("Base Rent"). 

4.2 No Expenses. Subtenant shall not be required to reimburse Sublandlord for 
any Taxes and Operating Expenses charged by Master Landlord pursuant to the Master Lease; 
provided however, Subtenant shall be responsible to pay for the cost of electrical usage provided 
to the Premises, which amount shall be paid within thirty (30) days from invoice from Sublandlord. 
Sublandlord shall separately meter the electricity prior to the Commencement Date. 

4.3 Additional Services. If Subtenant shall procure any additional services from 
Master Landlord, including, but not limited to, after-hours HY AC, or if additional rent or other 
sums are incurred under the Master Lease as a result of Subtenant's use or occupancy of the 
Premises, Subtenant shall make such payment to Sublandlord or Master Landlord, as Sublandlord 
shall direct. 

4.4 Rent. All amounts set forth in this Section 4 and any other rent or other sums 
payable by Subtenant under this Sublease shall constitute and be due as additional rent. Base Rent, 
and additional rent shall herein be referred to as "Rent". Rent for partial months at the 
commencement or termination of this Sublease shall be prorated. Rent shall be paid to the 
Sublandlord at its notice address noted herein, or at any other place Sublandlord may from time to 
time designate by written notice mailed or delivered to Subtenant. 
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5. Rider. The Rider attached hereto and made a part hereof as Exhibit B is made a 
part of this Sublease. The term "Landlord" set forth in the Rider shall, for purposes of this 
Sublease, mean Sublandlord and not the Master Landlord under the Master Lease. 

6. Premises. 

6.1 Condition of the Premises. Subtenant acknowledges that as of the 
Commencement Date, Subtenant shall have inspected the Premises, and every part thereof, and by 
taking possession shall have acknowledged that the Premises is in good condition and without 
need of repair, and Subtenant accepts the Premises "as is", Subtenant having made all 
investigations and tests it has deemed necessary or desirable in order to establish to its own 
complete satisfaction the condition of the Premises. Subtenant accepts the Premises in their 
condition existing as of the Commencement Date, subject to all applicable zoning, municipal, 
county and state laws, ordinances, and regulations governing and regulating the use of the Premises 
and any covenants or restrictions ofrecord. Subtenant acknowledges that neither Sublandlord nor 
Master Landlord have made any representations or warranties as to the condition of the Premises 
or its present or future suitability for Subtenant's purposes. 

6.2 Maintenance and Surrender. Subtenant shall keep the Premises in good 
order and repair and perform all maintenance, repair and replacement obligations of "Tenant" 
required under the Master Lease. Subtenant shall surrender the Premises in the same condition as 
required of "Tenant" under the Master Lease. Notwithstanding anything to the contrary, Subtenant 
shall have no obligation to remove any alterations, improvements or additions to the Premises 
which exist as of the Effective Date. 

6.3 Furniture. Subtenant may use certain furniture, fixtures and equipment 
located in the Premises as of the Commencement Date ("Furniture"). Subtenant accepts the 
Furniture in its "as is" condition and Sub landlord makes no warranty as to the condition of the 
Furniture or its present or future suitability for Subtenant's purposes. Subtenant shall maintain the 
Furniture in good condition throughout the Term and, if necessary, shall repair any damage to the 
Furniture. Subtenant's insurance shall include coverage of the Furniture. Sub landlord represents 
and warrants that it is the owner of the Furniture and that upon the expiration or earlier termination 
of this Sublease, Sub landlord shall convey the Furniture, free and clear of all liens, charges, and 
encumbrances, to Subtenant for $1.00 via a bill of sale assignment, in the form and manner 
attached as Exhibit C attached hereto and incorporated by reference. Notwithstanding the 
foregoing, in the event Subtenant terminates this Sublease pursuant to rights stated in Section 2.6, 
Subtenant shall not accept conveyance of the Furniture and all Furniture shall remain the property 
of Sublandlord. Subtenant shall be required to remove the Furniture from the Premises prior to 
the Expiration Date unless Master Landlord waives the requirement. Sublandlord has authority to 
authorize use and transfer of the Furniture as provided for in this Section 6.3. 

7. Insurance. 

7.1 Subtenant's Insurance. With respect to the "Tenant's" insurance under the 
Master Lease, the same is to be provided by Subtenant as described in the Master Lease, and such 
policies of insurance shall include as additional insureds Master Landlord, Sublandlord, any 
individual, party or entity as required by Master Landlord and any individual, party or entity as 
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required by Master Landlord or Sublandlord. Subject to Master Landlord ' s consent, Subtenant 
may elect to self-insure to meet the requirements provided for in the Master Lease, and in the event 
of such election, Subtenant shall provide a self-insurance letter to Master Landlord and 
Sublandlord. Notwithstanding the foregoing, in no event shall Subtenant have any obligations 
under the Master Lease in connection with any insurance, indemnification, hold harmless or 
release (nor shall Subtenant be deemed to have taken on any such obligations by the incorporation 
of the Master Lease by reference into this Sublease) insofar as the same are applicable to any 
portion of the Master Premises, save and except for the Premises and any common areas. 

7.2 Waiver of Subrogation. With respect to the waiver of subrogation contained 
in the Master Lease, such waiver shall be deemed to be modified to constitute an agreement by 
and between Sublandlord and Subtenant. 

8. Use and Alterations. 

8.1 Use of Premises. Subtenant shall use the Premises only for those purposes 
permitted in the Master Lease. 

8.2 Quiet Enjoyment. So long as there is no default by Subtenant which 
remains uncured (beyond any applicable notice and cure period), Subtenant shall peaceably and 
quietly have, hold, and enjoy the Premises and reasonable access thereto during the Term, free 
from any unreasonable interference by Sublandlord or anyone claiming through Sublandlord, 
subject to the terms and conditions of this Sublease. 

8.3 Alterations. Subtenant shall not make any Alterations (to the Premises 
without the express prior written consent of Sublandlord and of Master Landlord (to the extent 
Master Landlord' s consent is required under the Master Lease), which consent by Sublandlord 
shall not be unreasonably withheld, but may be withheld if Master Landlord withholds its consent 
to such Alteration. Upon Sublandlord' s receipt of a request from Subtenant for consent to proposed 
Alterations, Sublandlord will promptly forward such request, together with attendant plans for 
such Alternations, to Master Landlord for review. Sublandlord agrees to defer to Master 
Landlord ' s review of plans for any proposed Alterations and Sublandlord will not undertake 
duplicative review of such plans separate from Master Landlord unless the proposed Alterations 
implicate modification to Sublandlord' s Furniture, in which event, Sublandlord' s review shall be 
limited to impacts to said Furniture. Subject to the foregoing, Subtenant shall reimburse 
Sublandlord for all costs which Sublandlord may incur in connection with reviewing Subtenant' s 
plans for such Alteration, including, without limitation, reasonable attorneys ' fees and costs and 
any fees or costs charged by Master Landlord. On termination of this Sublease, if required by 
Master Landlord, Subtenant shall remove any or all of such Alterations and restore the Premises 
(or any part thereof) to the same condition as of the date Sublandlord provided Subtenant 
possession of the Premises to Subtenant; provided however, if this Sublease terminates, for any 
reason, prior to the expiration of the Master Lease, then Sub landlord shall have the right to require 
Subtenant to remove such Alterations. Should Subtenant fail to remove such Alterations and 
restore the Premises on termination of this Sublease unless as otherwise set forth above, 
Sublandlord shall have the right to do so, and charge Subtenant therefor, plus a service charge of 
ten percent ( 10%) of the costs incurred by Sub landlord in addition to any costs or expenses charged 
by Master Landlord under the Master Lease. 
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8.4 Permitted Alterations. Subtenant shall be entitled to perform Permitted 
Alterations (as defined in the Master Lease) without Sublandlord's and Master Landlord's consent 
in accordance with Section 10.2 of the Master Lease. 

8.5 Signage. Subject to Landlord's Master Consent and the terms and 
conditions of the Master Lease, Subtenant may install signage on the entry to the Premises and the 
general directory. 

9. Assignment and Subletting. 

9.1 Consent Required. Subtenant shall not assign this Sublease or any interest 
therein nor shall Subtenant sublet, license, encumber or permit the Premises or any part thereof to 
be used or occupied by others (collectively "Transfer"), without Sublandlord's and Master 
Landlord's prior written consent. Sublandlord's consent shall not be unreasonably withheld; 
provided, however, Sublandlord's withholding of consent shall in all events be deemed reasonable 
if for any reason Master Landlord's consent is not obtained. The consent by Sublandlord and 
Master Landlord to any Transfer shall not waive the need for Subtenant (and Subtenant's 
transferees) to obtain the consent of Sub landlord and Master Landlord to any different or further 
Transfer. All conditions and standards set forth in the Master Lease regarding Transfers shall 
apply. 

9.2 Excess Rent. All rent or other economic consideration payable to Subtenant 
as a result of such Transfer which exceeds, in the aggregate, (i) the total rent which Subtenant is 
obligated to pay Sublandlord under this Sublease (prorated to reflect obligations allocable to any 
portion of the Premises sub-subleased), (ii) any reasonable brokerage commissions, reasonable 
attorney fees, advertising costs not included in the brokerage commissions and tenant improvement 
allowances actually paid by Tenant in connection with such Transfer amortized on a straight use 
basis over the term of the assignment or sublease, and (iii) any excess rent paid to Master Landlord, 
shall be paid to Sub landlord within ten ( 10) days after receipt thereof as additional rent under this 
Sublease, without affecting or reducing any other obligations of Subtenant hereunder. 

9.3 Form of Document. Every Transfer shall (i) recite that it is and shall be 
subject and subordinate to the provisions of this Sublease, that the transferee assumes Subtenant's 
obligation hereunder, that the termination of this Sublease shall at Sublandlord's sole election, 
constitute a termination of every such Transfer, and (ii) contain such other terms and conditions as 
shall be reasonably requested by Sublandlord. 

9.4 No Release of Subtenant. Regardless of Sublandlord's consent, no Transfer 
shall release Subtenant of Subtenant's obligation or alter the primary liability of Subtenant to pay 
the Rent and to perform all other obligations to be performed by Subtenant hereunder. The 
acceptance of Rent by Sub landlord from any other person shall not be deemed to be a waiver by 
Sub landlord of any provision hereof. In the event of default by any transferee, in the performance 
of any of the terms hereof, Sublandlord may proceed directly against Subtenant without the 
necessity of exhausting remedies against such transferee. 
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10. Default. 

I 0.1 Default Described. The occurrence of any of the following shall constitute 
a "Default" by Subtenant: (i) failure to pay Rent or any other amount within five (5) days after 
written notice that such payment is past due; (ii) all those items of default set forth in the Master 
Lease where the obligation is incorporated in this Sublease which remain uncured after two thirds 
(2/3) of the cure period provided in the Master Lease; or (iii) Subtenant's failure to perform timely 
and remain uncured after thirty (30) days written notice of the default, any other provision of this 
Sublease, unless Subtenant is diligently pursuing a cure, in which case such 30-day period shall be 
extended for such additional time as is reasonably necessary while, and for so long as, Subtenant 
is so diligently pursuing a cure, not to exceed ninety (90) days following such initial written notice. 

I 0.2 Sublandlord's Remedies. In the event of a Default, Sub landlord shall have 
the remedies set forth in the Master Lease as if Sublandlord is Master Landlord. These remedies 
are not exclusive; they are cumulative and in addition to any remedies now or later allowed by 
law. 

10.3 Subtenant's Right to Possession Not Terminated. During the period 
Subtenant is in Default, Sub landlord may enter the Premises and relet them, or any part of them, 
to third parties for Subtenant's account and alter or install locks and other security devices at the 
Premises. Subtenant shall be liable immediately to Sublandlord for all costs Sublandlord incurs in 
reletting the Premises, including, without limitation, attorneys' fees, brokers ' commissions, 
expenses ofremodeling the Premises required by the reletting, and like costs. Reletting may be for 
a period equal to, shorter or longer than the remaining term of this Sublease and rent received by 
Sublandlord shall be applied to (i) first, any indebtedness from Subtenant to Sublandlord other 
than rent due from Subtenant; (ii) second, all costs incurred by Sublandlord in reletting, including, 
without limitation, brokers ' fees or commissions and attorneys' fees, the cost of removing and 
storing the property of Subtenant or any other occupant, and the costs of repairing, altering, 
maintaining, remodeling or otherwise putting the Premises into condition acceptable to a new 
Subtenant or Subtenants; (iii) third, rent due and unpaid under this Sublease. After deducting the 
payments referred to in this Section I 0.3, any sum remaining from the rent Sublandlord receives 
from reletting shall be held by Sublandlord and applied in payment of future rent and other amounts 
as rent and such amounts become due under this Sublease. In no event shall Subtenant be entitled 
to any excess rent received by Sublandlord. 

I 0.4 All Sums Due and Payable as Rent. Subtenant shall also pay without notice, 
or where notice is required under this Sublease, immediately upon demand without any abatement, 
deduction, or setoff, as additional rent all sums, impositions, costs, expenses, and other payments 
which Subtenant in any of the provisions of this Sublease assumes or agrees to pay, and, in case 
ofany nonpayment thereof, Sublandlord shall have, in addition to all other rights and remedies, all 
the rights and remedies provided for in this Sublease or by law in the case of nonpayment of rent. 

I 0.5 No Waiver. Sub landlord may accept Subtenant' s payments without waiving 
any rights under the Sublease, including rights under a previously served notice of default. No 
payment by Subtenant or receipt by Sub landlord of a lesser amount than any installment of rent 
due or other sums shall be deemed as other than a payment on account of the amount due, nor shall 
any endorsement or statement on any check or accompanying any check or payment be deemed 
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an accord and satisfaction; and Sublandlord may accept such check or payment without prejudice 
of Sublandlord's right to recover the balance of such rent or other sum or pursue any other remedy 
provided in this Sublease, at law or in equity. If Sublandlord accepts payments after serving a 
notice of default, Sub landlord may nevertheless commence and pursue an action to enforce rights 
and remedies under the previously served notice of default without giving Subtenant any further 
notice or demand. Furthermore, Sublandlord's acceptance of rent from Subtenant when the 
Subtenant is holding over without express written consent does not convert Subtenant's tenancy 
from a tenancy at sufferance to a month-to-month tenancy. No waiver of any provision of this 
Sublease shall be implied by any failure of Sub landlord to enforce any remedy for the violation of 
that provision, even if that violation continues or is repeated. Any waiver by Sub landlord of any 
provision of this Sublease must be in writing. Such waiver shall affect only the provisions specified 
and only for the time and in the manner stated in the writing. No delay or omission in the exercise 
of any right or remedy by Sublandlord shall impair such right or remedy or be construed as a 
waiver thereof by Sub landlord. No act or conduct of Sub landlord, including, without limitation the 
acceptance of keys to the Premises shall constitute acceptance or the surrender of the Premises by 
Subtenant before the Expiration Date. Only written notice from Sublandlord to Subtenant of 
acceptance shall constitute such acceptance or surrender of the Premises. Sublandlord's consent to 
or approval of any act by Subtenant which requires Sub landlord's consent or approval shall not be 
deemed to waive or render unnecessary Sublandlord's consent to or approval of any subsequent 
act by Subtenant. 

I 0.6 Sub landlord Default. For purposes of this Sublease, Sub landlord shall not 
be deemed in default hereunder unless and until Subtenant shall first deliver to Sublandlord 
thirty (30) days' prior written notice, and Sublandlord shall fail to cure said default within said 
thirty (30) day period, or in the event Sub landlord shall reasonably require in excess of thirty (30) 
days to cure said default, shall fail to commence said cure with said thirty (30) day period, and 
thereafter diligently prosecute the same to completion. In the event that Sublandlord fails to cure 
any default within the notice and cure periods set forth above to Sublandlord and after a second 
written notice and ten ( I 0) day cure period, Subtenant shall be entitled to bring suit for the 
collection of any amounts for which Sub landlord may be in default, or for the performance of any 
other covenant or agreement of Sub landlord, or to pursue any other remedy allowed at law or in 
equity. Subtenant may also elect to cure said Sublandlord default (including, without limitation, 
the payment of any delinquent amounts), at Subtenant's commercially reasonable expense and in 
such event, Sub landlord shall reimburse Subtenant for the actual and reasonable out-of-pocket cost 
to perform such cure within thirty (30) days after Sublandlord's receipt of written demand for 
payment together with reasonable supporting documentation therefor. 

I 0. 7 Consent of Master Landlord. Subtenant acknowledges that the Master Lease 
requires that Sub landlord obtain the consent of Master Landlord to any subletting by Sublandlord. 
This Sublease shall not be effective unless and until Master Landlord signs a consent to this 
subletting satisfactory to Sublandlord. Subtenant will sign such consent if required by Master 
Landlord as reasonably presented by Master Landlord. 

11. Notices and Payments. Any notice, demand, request, consent, approval, submittal 
or communication that either party desires or is required to give to the other party or any other 
person shall be in writing and either served personally or sent by prepaid, first-class certified mail 
or commercial overnight delivery service. Such Notice shall be effective on the date of actual 



16080 JOURNAL--CITY COUNCIL--CHICAGO 9/18/2024

receipt (in the case of personal service or commercial overnight delivery service) or two days after 
deposit in the United States mail , to the following addresses: 

To Sublandlord: 

To Subtenant: 

USCC Services, LLC 
8410 West Bryn Mawr Avenue 
Chicago, IL 60631 
Attn: Corporate Real Estate Department 

With a copy to: 

Sidley Austin LLP 
One South Dearborn Street 
Chicago, IL 60603 
Attention: Elizabeth McCloy, Esq. 

City of Chicago 
Department of Aviation 
10510 W. Zemke Blvd. 2nd Floor 
PO Box 66848Chicago, Illinois 60666 
Attn: Commissioner 

With a copy to: 

City of Chicago 
c/o Department of Aviation 
10510 W Zemke Blvd., 2nd Floor 
PO Box 66848Chicago, Illinois 60666 
Attn: General Counsel 

And a copy to: 

Deputy Corporation Counsel - Aviation 
Environmental, Regulatory and Contracts 
City of Chicago Department of Law 
2 N LaSalle St. , Ste. 540 
Chicago, Illinois 60602 

Either party may revise its notice address by written notice to the other party. 

12. Holding Over. Subtenant shall have no right to holdover. If Subtenant does not 
surrender and vacate the Premises at the expiration or earlier termination of this Sublease, 
Subtenant shall be a tenant at sufferance, or at the sole election of Sub landlord, a month to month 
tenancy, and the parties agree in either case that the reasonable rental value, if at sufferance, or the 
Rent if a month to month tenancy shal 1 be Rent at the greater of ( 1) the monthly rate of one hundred 
fifty percent (150%) of the monthly Rent set forth in Section 4, or (2) the rate ofone hundred fifty 
percent ( 150%) of any and all Rent due to Master Landlord from Sub landlord under the holdover 
provisions of the Master Lease, including, but not limited to, Operating Expenses and Taxes due 
and payable during such holdover period of time. In connection with the foregoing, Sub landlord 
and Subtenant agree that the reasonable rental value of the Premises following the expiration or 
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earlier termination of the Sublease shall be the amounts set forth above per month. Sublandlord 
and Subtenant acknowledge and agree that, under the circumstances existing as of the Effective 
Date, it is impracticable and/or extremely difficult to ascertain the reasonable rental value of the 
Premises on the Expiration Date and that the reasonable rental value established herein is a 
reasonable estimate of the damage that Sub landlord would suffer as the result of the failure of 
Subtenant to timely surrender possession of the Premises. Notwithstanding the foregoing, and in 
addition to all other rights and remedies on the part of Sub landlord if Subtenant fails to surrender 
the Premises upon the termination or expiration of this Sublease, in addition to any other liabilities 
to Sublandlord accruing therefrom, Subtenant shall indemnify, defend and hold Sublandlord 
harmless from all Claims resulting from such failure, including, without limitation, any Claims by 
any third parties based on such failure to surrender and any lost profits to Sublandlord resulting 
therefrom. 

13. Miscellaneous. 

13.1 Conflict with Master Lease; Interpretation. To the maximum extent 
possible, the provisions of the Master Lease shall be construed as consistent with and 
complementary to the provisions of this Sublease. In the event of any conflict between the 
provisions of the Master Lease and this Sublease, the Master Lease shall govern and control except 
to the extent directly contradicted by the terms of this Sublease. No presumption shall apply in the 
interpretation or construction of this Sublease as a result of Sub landlord having drafted the whole 
or any part hereof. 

13.2 Remedies Cumulative. The rights, privileges, elections, and remedies of 
Sublandlord in this Sublease, at law, and in equity are cumulative and not alternative. 

13.3 Waiver of Redemption. Subtenant hereby expressly waives any and all 
rights of redemption to which it may be entitled by or under any present or future laws in the event 
Sublandlord shall obtain a judgment for possession of the Premises. 

13.4 Damage and Destruction; Condemnation. In the event of any damage, 
destruction, casualty, condemnation or threat of condemnation affecting the Premises, Rent 
payable hereunder shall be abated but only to the extent that Rent is abated under the Master Lease 
with respect to the Premises. Subtenant shall have no right to terminate this Sublease in connection 
with any damage, destruction, casualty, condemnation or threat of condemnation except to the 
extent the Master Lease is also terminated as to the Premises or any portion thereof. 

13.5 Effect of Conveyance. As used in this Sublease, the term "Sublandlord" 
means the holder of the "Tenant's" interest under the Master Lease. In the event of any assignment 
or transfer of the "Tenant's" interest under the Master Lease, which assignment or transfer may 
occur at any time during the Term hereof in Sublandlord's sole discretion, Sublandlord shall be 
and hereby is entirely relieved of the future performance of all covenants and obligations of 
Sub landlord hereunder if such future performance is assumed by the transferee in a writing and a 
copy thereof is delivered to Subtenant. Sublandlord may transfer and deliver any security of 
Subtenant to the transferee of the Tenant's interest under the Master Lease, and thereupon 
Sublandlord shall be discharged from any further liability with respect thereto if such transferee 
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assumes in writing Sublandlord's obligations with regard to such security in a writing delivered to 
Subtenant. 

13 .6 Broker's Commission. Sublandlord and Subtenant represent and warrant to 
each other that each has dealt with the following brokers Newmark ("Sublandlord's Broker") 
and Avison Young ("Subtenant's Broker", collectively the "Brokers") and with no other agent, 
finder, or other such person with respect to this Sublease and each agrees to indemnify and hold 
the other harmless from any Claims asserted against the other by any broker, agent, finder, or other 
such person not identified above as Sublandlord's Broker or Subtenant' s Broker. The Commission 
to the Brokers is pursuant to separate agreement. 

13.7 Offer. Preparation of this Sublease by either Sublandlord or Subtenant or 
either party' s agent and submission of same to Sub landlord or Subtenant shall not be deemed an 
offer to Sublease. This Sublease is not intended to be binding until executed and delivered by all 
Parties hereto. 

13.8 Due Authority. If Subtenant or Sublandlord, as the case may be, executes 
this Sublease as a corporation, limited partnership, limited liability company, or any other type of 
entity, Subtenant or Sublandlord, as the case may be, does hereby represent and warrant to the 
other party hereto that (a) Subtenant or Sublandlord, as the case may be, is a duly organized and 
validly existing corporation, limited partnership, limited liability company, or other type of entity, 
as the case may be, (b) Subtenant or Sublandlord, as the case may be, is qualified to do business 
in the state where the Premises is located, (c) Subtenant or Sublandlord, as the case may be, has 
full right, power, and authority to enter into this Sublease, and (d) each person signing on behalf 
of Subtenant or Sublandlord, as the case may be, is authorized to do so. Upon Sublandlord's or 
Subtenant's request, as the case may be, the requested party shall provide to the requesting party 
evidence reasonably satisfactory to the requesting party confirming the foregoing representations 
and warranties. 

13.9 Multiple Counterparts. This Sublease may be executed in two counterparts, 
each of which shall be deemed an original and both of which together shall constitute one and the 
same agreement. This Sublease may be executed by a party' s signature through DocuSign or 
transmitted by electronic mail in pdf format ("pdf'), and copies of this Sublease executed and 
delivered by means of DocuSign or pdf signatures shall have the same force and effect as copies 
hereof executed and delivered with original signatures. All parties hereto may rely upon DocuSign 
or pdf signatures as if such signatures were originals. Any party executing and delivering this 
Sublease by pdf shall promptly thereafter deliver a counterpart of this Sublease containing said 
party ' s original signature. All parties hereto agree that a DocuSign copy of this Sublease or pdf 
signature page may be introduced into evidence in any proceeding arising out of or related to this 
Sublease as if it were an original signature page. 

13 . 10 Attorney Fees. In the event any action or proceeding at law or in equity or 
any arbitration proceeding be instituted by either party, for an alleged breach of any obligation of 
a party under this Sublease, to recover rent, to terminate the tenancy of Subtenant at the Premises, 
or to enforce, protect, or establish any right or remedy of a party to this Sublease, the prevailing 
party (by judgment or settlement) in such action or proceeding shall be entitled to recover as part 
of such action or proceeding such reasonable attorneys ' fees, expert witness fees, and court costs 
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(Sub)Exhibits "A", "B" and "C" referred to in this Sublease Agreement read as follows: 

as may be fixed by the court or jury, but this provision shall not apply to any cross-complaint filed 
by anyone other than Sublandlord in such action or proceeding. 

13.11 Sublandlord's Costs. In any case where Subtenant requests permission from 
Sublandlord and/or Master Landlord to assign, sublet, make alterations, or receive any other 
consent or obtain any waiver from or modification to the terms of this Sublease, Subtenant shall 
pay to Sub landlord or Master Landlord, as the case maybe, a reasonable administrative charge and 
reasonable attorney's fees incurred in reviewing such request or such amount as set forth in this 
Sublease or Master Lease as the case may be, provided Subtenant's obligation shall be capped at an 
aggregate amount not to exceed three thousand and no/100 dollars ($3,000.00) per each individual 
request by Subtenant. 

13.12 Waiver of Damages. Notwithstanding anything in this Sublease or under 
law or equity to the contrary, neither party shall be liable to the other for, and each party in favor 
of the other hereby waives any claim for, any indirect, consequential, special or punitive damages, 
including loss of profits or business opportunity, arising under or in connection with this Sublease, 
or negligence of the party against whom the claim would be made. 

13. 13 Exhibits. All exhibits to this Sublease are a part hereof. 

IN WITNESS WHEREOF, Sublandlord and Subtenant have executed and delivered this 
Sublease on the date first set forth above. 

SUBLANDLORD 

USCC SERVICES, LLC, a Delaware 
limited liability company 

By: _________ _ 

Its: __________ _ 

Date: ------------

SUBTENANT 

CITY OF CHICAGO, an Illinois home rule 
municipality 

By:------------

Its: __________ _ 

Date: -------------
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Exhibit "A". 

(To Sublease Agreement) 

Master Lease. 

U.S. CELLULAR PLAZA 

SECOND AMENDED AND 
RESTATED OFFICE LEASE 

FCA FUND CIDCAGO II, LLC, a 
Delaware limited liability company ("Landlord") 

and 

USCC SERVICES, LLC, a 
Delaware lim-ited liability company ("Tenant") 
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SECOND AMENDED AND RESTATED OFFICE LEASE 

1. BASIC LEASE PROVISIONS AND IDENTIFICATION OF EXHIBITS 

1.01 BASIC LEASE PROVJSIONS 

A. BUILDINGS AND ADDRESSES: 

U.S Cellular Pl87Jl 
8410 West Bryn Mawr Avenue (the "8410 Building") 
8420 West Bryn Mawr Avenue (the "8420 Building") 
8430 West Bryn Mawr Avenue (the "8430 Building") 
Chicago, n., 60631 

B. LANDLORD AND ADDRESS: 

FCA Fund Chicago II, LLC 
c/o FCA Partners, LLC 
Attn: Edward M. Cherry 
201 South Tryon Street, Suite 900 
Charlotte, NC 28202 

With a copy to: 

FCA Fund Chicago, II, LLC 
c/o FCA Partners, LLC 
Attn: Property Manager 
U.S. Cellular Plaza 
8420 West Bryn Mawr Avenue, Suite 190 
Chicago, Il., 60631 

And a copy to: 

Moore & VanAllen, PLLC 
Attn: Jeffrey W. Glenney 
100 North Tryon Street 
Suite 4700 
Charlotte, NC 28202-4003 

C. TENANT AND CURRENT ADDRESS: 

USCC Services, LLC 
8410 West Bryn Mawr A venue 
Chicago, n., 60631 
Attn: Corporate Real Estate Department 

With a copy to: 

Elizabeth K. McCloy 
Sidley Austin LLP 
One South Dearborn 
Chicago, IL 60603 
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D. DATE OF TRIS LEASE: April 1, 2016 ("Date of this Lease") 

E. LEASE TERM: Eleven (11) years. plus the interim period commencing on April 1, 
2016 and ending on October 31, 2017 (provided, however, that solely for purposes of 
calculating and determining any leasing commissions payable to Colliers in connection 
with this Lease, the Lease Term shall be deemed to be eleven (11) years commencing on 
November 1, 2017 and ending on the Expiration Date and shall exclude such initial 
interim period) 

F. COMMENCEMENTDATEOFTERM: April 1,2016 

G. EXPIRATION DATE OF TERM: October 31, 2028 

H. MONTHLY BASE RENT: 
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I. RENTABLE AREA OF THE PREMISES: 

Existing Premises: Floors 1 through 11, inclusive, of the 8410 Building- 212,428 RSF 

Expansion Premises: Floors 4 through 9, inclusive, of the 8420 Building - 119,369 RSF 

J. SECURITY DEPOSIT: None 

K. FWORS: 

Existing Premises: Floors 1 through 11, inclusive, in the 8410 Building 

Expansion Premises: Floors 4 through 9, inclusive, in the 8420 Building 

L. TENANT'S PROPORTIONATE SHARE: The percentage derived from dividing the 
aggregate rentable area of the Premises, as the same exists from time to time, by the 
aggregate rentable area of the Complex ( as hereinafter defined). As of the Date of this 
Lease: (i) Tenant's Proportionate Share with respect to the Existing Premises shall be and 
is hereby established and confirmed as Thirty-Three and 3,229/10,000 percent 
(33.3329%) (calculated by dividing 212,428, being the rentable area of the Premises, by 
637,484, being the rentable area of the Complex); and (ii) Tenant's Proportionate Share 
with respect to the full Premises (inclusive of the Existing Premises and the Expansion 
Premises) shall be and is hereby established and confirmed as Fifty-Two and 479/10,000 
percent (52.0479%) (calculated by dividing 331,797, being the rentable area of the full 
Premises, by 637,484, being the rentable area of the Complex). 

1.02 IDENTIFICATION OF EXHIBITS 

The exhibits set forth below and attached to this Lease are incorporated in this Lease by this 
reference: 

EXHIBIT A-1 -

EXHIBIT A-2 -

EXHIBITB 

EXHIBIT B-1 -

EXHIBITC -

EXHIBITD -

EXHIBITE 

EXHIBITF -

EXHIBITG -

EXHIBITH -

EXHIBIT I 

EXHIBITJ 

EXHJBITK -

EXHIBITL 

Plan of Existing Premises 

Plan of Expansion Premises 

Work Letter 

Contractor Insurance Requirements 

Parking Rules and Regulations 

[Intentionally Omitted] 

Tenant Roof Space 

Description of Antennae 

HVAC Specifications 

Cleaning Specifications 

Tenant Competitors 

Approved Contractors 

Existing Tenant Rights 

Tennination Fee Amortization Schedule 
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EXHIBIT M - Contraction Fee Amortization Schedule 

EXHIBIT N - Responsible Contractor Policy 

EXHIBIT O - Restroom Work Plans 

EXHIBIT P Window Film Work Specification 

EXHIBIT Q - Window Blind Work Specification 

EXHIBIT R Backbone Work Specification 

EXHIBITS Reserved Parking Spaces and Tenant Visitor Parking Spaces 

2. PREMISES AND TERM; LEASE OF PREMISES 

2.01 AMENDED AND RESTATED LEASE 

Landlord (through its predecessor-in-interest, PKY Fund Chicago II, LLC) and Tenant (through 
its predecessor-in-interest, United States Cellular Corporation) have heretofore entered into: (i) that 
certain Amended and Restated Office Lease dated as of January 1, 2010 (the "Original Lease"), as 
amended by that certain First Amendment to Amended and Restated Office Lease dated as of September 
1, 2010 (the "Fint Amendment"), as modified by that certain Assignment and Assumption of Lease 
dated as of April 1, 2013 (the "Assignment"), and as further amended by that certain Second Amendment 
to Am~nded and Restated Office Lease dated as of December 31, 2014 (the "Second Amendment'', and 
together with the Original Lease, the First Amendment, and the Assignment, collectively, the "Existing 
Lease"), whereby Landlord leases to Tenant, and Tenant leases from Landlord, certain premises in the 
8410 Building consisting of the entirety of Floors 1 through 11, inclusive, thereof (collectively, the 
"E:nsting Premises"), which Existing Premises is deemed to comprise 212,428 rentable square feet in the 
aggregate. and which Existing Premises are more specifically shown and depicted on Exhibit A-1 attached 
hereto and made a part hereof: for a term through and including October 31, 2017, all on the terms and 
conditions set forth therP.in; !'Incl (ii) that certain Temporary Space License Agreement dated as of 
December 31, 2014 (the "Temporary Space Agreement") whereby Landlord licenses to Tenant, and 
Tenant licenses from Landlord, certain premises in the 8420 Building consisting of portion:; of Flour 9 
thereof (collectively, the "Temporary Space") for a month-to-month term. Landlord and Tenant desire 
to amend and restate in its entirety the Existing Lease as of the Commencement Date, and to terminate the 
Temporary Space Agreement as of April 30, 2016 (the "Temporary Space Agreement Termination 
Date"), all on the terms and conditions hereinafter set forth, and as a result, the Existing Lease shall be 
deemed null, void, and of no further force or effect, and superseded by this Lease, upon the 
Commencement Date, and the Temporary Space Agreement shall be deemed null, void, and of no further 
force or effect as of the Temporary Space Agreement Termination Date. Tenant shall, on or before the 
Temporary Space Agreement Tennination Date, vacate and surrender the Temporary Space to Landlord 
pursuant to, and in accordance with, the applicable tenns and provisions of the Temporary Space 
Agreement 

2.02 LEASE OF PREMISES 

In :furtherance of the foregoing, Landlord hereby leases to Tenant and Tenant leases from 
Landlord (i) the Existing Premises, and (ii) certain premises in the 8420 Building consisting of the 
entirety of Floors 4 through 9, inclusive, thereof (collectively, the "Expansion Premises"), which 
Expansion Premises is deemed to comprise 119,369 rentable square feet in the aggregate, and which 
Expansion Premises are more specifically shown and depicted on Exhibit A-2 attached hereto and made a 
part hereof (the Existing Premises and the Expansion Premises are sometimes referred to hereinafter, 
collectively, as the "Premises"). The Existing Premises are situated in the 8410 Building located at the 



9/18/2024 REPORTS OF COMMITTEES 16089

address stated in Subsection 1.01.A, and the Expansion Premises are situated in the 8420 Building located 
at the address stated in Subsection 1.01.A. which 8410 Building and 8420 Building are part of an office 
building complex known as U.S Cellular Plaza and located at 8410-8420-8430 West Bryn Mawr, 
Chicago, Illinois, upon the following terms and conditions. For purposes of this Lease, "Building" shall 
mean (from time to time as the context dictates) either or all of the 8410 Building, the 8420 Building, and 
the 8430 Building, and "Complex" shall mean all land, buil~ (including, specifically and without 
limitation, the 8410 Building, the 8420 Building, and the 8430 Building), and improvements, including, 
without limitation, the "Common Areas" (as hereinafter defined), comprising U.S. Cellular Plaza. The 
Premises and the Complex bas been measured in substantial accordance with the 1996 office standard 
ANSI/BOMA 265.1-1996 (the "BOMA 1996 Standard"), and any additional space hereafter leased by 
Tenant in the Complex (whether pursuant to the Right of First Offer or the Right of First Refusal, as each 
such tenn is hereinafter defined, or otherwise) under this Lease will be measured in substantial 
accordance with the same BOMA 1996 Standard. 

2.03 TERM 

A. The term of this Lease (the "Term") with respect to the Existing Premises shall 
commence on the date stated in Subsection 1.01.F (the "Commencement Date"). The Term shall expire 
on the date (the "Expiration Date") stated in Subsection 1.01.G. unless sooner tenninated as otherwise 
provided in this Lease, and subject to renewal as provided in Article 29 of this Lease. 

B. The Term with respect to the Expansion Premises shall commence on the Turnover Date 
(as hereinafter defined) with respect thereto. The "Turnover Date" shall be the later of: (i) the one 
hundred eightieth (180th) day following the Date of this Lease; or (ii) the date on which the Restroom 
Work (as hereinafter defined) and the Backbone Work (as hereinafter defmed) in the Expansion Premises 
is substantially completed. The Term with respect to the Expansion Premises shall expire on the 
Expiration Date stated in Suooection 1.01.G, unless sooner terminated as otherwise provided in this 
Lease, and subject to renewal as provided in Article 29 of this Lease. 

C With respect to the Expansion Pre~ises, the period from the Turnover Date until October 
31, 2017 shall be the "Beneficial Occupancy Period". During the Beneficial Occupancy Period: (i) 
Tenant shall use commercially reasonable efforts to complete the construction of its TI (as hereinafter 
defined) and the installation of its fwniture, fixtures, and equipment and staged moves into the Expansion 
Premises; (ii) Tenant shall not be obligated to pay Monthly Base Rent, Adjusted Monthly Base Rent, or 
utilities (other than electricity for lights and outlets, which Tenant shall be required to pay during such 
Beneficial Occupancy Period based on separate meters) with respect to the Expansion Premises; (iii) 
Tenant will continue to pay Monthly Base Rent. Adjusted Monthly Base Rent, and utilities with respect to 
the Existing Premises during the Beneficial Occupancy Period in accordance with the terms and 
provisions hereof; and (iv) all other terms and conditions set forth in this Lease will be and remain in full 
force and effect with respect to both the Existing Premises and the Expansion Premises. 

D. Landlord shall not be liable for damages to Tenant for failure to deliver possession of the 
Expansion Premises to Tenant for any reason, except that the Turnover Date shall be delayed until 
Landlord so delivers possession of the Expansion Premises to Tenant Notwithstanding the foregoing. so 
long as this Lease is executed and delivered by Tenant on or before the Date of this Lease, if the 
Restroom Work and the Backbone Work is not substantially completed within the Expansion Premises by 
the two hundred eightieth (270th) day following the Date of this Lease. then~ and only.to the extent that. 
such failure to so substantially complete the Restroom Work and the Backbone Work is not attributable to 
Tenant Delay or Force Majeure Events (as each such tem1 is hereinafter defined), Tenant shall be entitled 
to an additional abatement of the Monthly Base Rent and Adjusted Monthly Base Rent otherwise payable 
by Tenant hereunder with respect to the Expansion Premises (but specifically excluding the Existing 
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Premises) equal to one (I) day for each day from and after the two hundred seventy-first (271st) day 
following the Date of this Lease during which Landlord fails to so substantially complete the Restroom 
Work and the Backbone Work within the Expansion Premises as aforesaid. 

3. RENT 

3.01 PAYMENT OF RENT 

3.02 EXISTING P.REM.lSl!:S tt·.REE RENT PERIOD 

A. Notwithstanding anything to the contrary contained herein, Tenant's obligations for 
Monthly Base Rent and Adjusted Monthly Base Rent with respect to the Existing Premises only (and 
specificaJly excluding Monthly Base Rent and Adjusted Monthly Base Rent with respect to the Expansion 
Premises), shall be abated in full for the twelve (12) month period commencing on November I, 2017 and 
ending on October 31, 2018 (the "Existing Premises Free Rent Period", and the Monthly Base Rent and 
Adjusted Monthly Base Rent so abated hereunder, the "Existing Premises Rental Abatement"); 
provided, (i) if there shall be an Event of Default by Tenant at any time during any Existing Premises. Free 
Rent Period, Tenant shall not be entitled to the remainder of the Existing Premises Free Rent Period 
unless and until Tenant cures such Event of Default to completion, in which case the Existing Premises 
Free Rent Period shall be reinstated for the remaining period thereof. and (ii) if this Lease or Tenant's 
right to possession hereunder shall be terminated as a result of an Event of Default by Tenant hereunder, 
Tenant shall become obligated to pay, in addition to Tenant's other obligations under the Lease, the then­
unamortized portion of the Existing Premises Rental Abatement hereunder (which Existing Premises 
Rental Abatement shall be amortized on a straight-line basis over the period commencing on November 1, 
2017 and ending on October 31, 2028 using an interest rate of eight percent (8%) per annum) within thirty 
(30) days following written demand by Landlord. 

B. Notwithstanding the provisions of Section 3.02.A above: (i) Tenant shall have the right, 
upon wriUen notice delivered to Landlord no earlier than August I, 2016 and no later than September 1, 
2017, and without impacting the Term, to elect to convert all or any portion of the Existing Premises 
Rental Abatement to an additional TI Allowance (as hereinafter defined) hereunder to be used and applied 
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for any of the items permitted under the Work Letter attached as Exhibit B hereto and made a part hereof 
(the "Work Letter") on a present value basis using an eight percent (8%) discount rate, and such 
conversion shall become effective within thirty (30) days following delivery of such written notice to 
Landlord; and (ii) Landlord shall also have the right, at any time prior to or after the Date of this Lease 
and without impacting the Term, and upon not less than thirty (30) days' prior written notice delivered to 
Tenant, to accelerate all or any portion of the Existing Premises Rental Abatement and to provide Tenant 
with a lump sum payment on a present value basis using an eight percent (8%) discount rate in lieu 
thereof, in which event Tenant shall thereupon commence paying Monthly Base Rent and Adjusted 
Monthly Base Rent with respect to the Existing Premises at the then-applicable amounts thereof. Any 
such conversion shall be confirmed by a mutually and reasonably acceptable amendment to this Lease 
executed by Landlord and Tenant 

4. SECURITY DEPOSIT 

It is acknowledged and agreed that, while Landlord has not required a security deposit in 
connection with the execution and delivery of this Lease by Landlord and Tenant, in the event that 
Tenant's financial condition is materially or significantly diminished at the time Tenant seeks to exercise 
any Right of First Offer ( as hereinafter defined) pursuant to Article 30 hereof, any Right of First Refusal 
(as hereinafter defined) pursuant to Article 33 hereof, or any other expansion of the Premises then 
demised hereunder as compared to Tenant's financial condition on the Date of this Lease, then Landlord 
reserves the right, to be exercised in Landlord's commercially reasonable discretion, to require that Tenant 
deposit security which may, at Tenant's option, be in the form of either cash or a letter of credit (the 
"Security Deposit") in connection with the exercise of such Right of First Offer, Right of First Refusal, 
or other expansion of the Premises then demised hereunder, which Security Deposit shall be in an amount 
sufficient to provide Landlord with additional security for the costs and expenses to be incurred by 
Landlord in connection with such Right of First Offer, Right of First Refusal, or other expansion of the 
Premises then demised hereunder, which Security Deposit shall be consistent with then-prevailing market 
conditions for comparable expansions in Comparable Buildings (as hereinafter defmed). Any such 
Security Deposit may be applied by Landlord to cure any Event of ~f~ull (~ hcrel.nafter defined) under 
this Lease, and upon notice by T ,imdlord of such application, Tenant shall replenish the Security Deposit 
in full by promptly paying to Land.lord the amount so applied or delivering to Landlord an additional 
letter of credit. Landlord shall not pay any interest on such Security Deposit. Within forty-five ( 45) days 
after the Expiration Date (as the same may be extended as hereinafter provided) or the date on which 
Tenant provides Landlord with satisfactory written evidence that Tenant's financial condition is no longer 
materially or significantly diminished from Tenant's financial condition on the Date of this Lease, 
Landlord shall return to Tenant the balance, if any, of such Security Deposit. The Security Deposit shall 
not be deemed an advance payment of Rent or a measure of damages for any default by Tenant under this 
Lease, nor shall it be a bar or defense to any action which Landlord may at any time commence against 
Tenant. 

5. SERVICES 

5.01 LANDLORD'S GENERAL SERVICES 

During the Term, Landlord shall provide the following services: 

(I) heat, ventilation, and air-conditioning in the Premises, Monday through Friday 
from 8:00 A.M. to 6:00 P.M. and Saturday from 8:00 A.M. to I :00 P.M. ("Normal Business 
Hours"), excluding Sundays and Holidays (as hereinafter defined), substantially in accordance 
with the Building's HV AC Specifications attached hereto as &hibil G (the "HV AC 
Specifications"), and in the absence of the use of excessive or non-customary machines or 
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equipment (or population density in the Premises in excess of that set forth in the HVAC 
Specifications), which materially or adversely affect the temperature otherwise maintained in the 
Premises, subject, however, to applicable Laws (as hereinafter defined); 

(2) hot and cold city water from the regular Building fixtures for drinking, kitchen. 
lavatory, and toilet purposes only daily twenty-four (24) hours a day, seven (7) days a week; 

(3) customary cleaning and janitorial services in the Premises and Common Areas 
Monday through Friday, excluding Holidays, substantially in accordance with the Cleaning 
Specifications attached hereto as F.xhibit H; 

(4) mowing, groundskeeping, landscaping, snow removal, and trash removal in the 
Common Areas in a manner consistent with Comparable Buildings; 

(5) window washing of windows in the Premises and the Common Areas, inside and 
outside at reasonable intervals (but at least two (2) times each calendar year for outside window 
washing); 

(6) adequate passenger elevator service in common with other tenants of the 
Building daily twenty-four (24) hours a day, seven (7) days a week, at least three (3) of which 
elevators per Building shall be operating daily during Nonna) Business Hours, and at least two 
(2) of which elevators per Building shall be operating at all times, in each case subject to 
temporary interruptions for necessary repairs or for other matters beyond Landlord's reasonable 
control. and freight elevator service per Building daily, subject to scheduling by Landlord, and 
subject to temporary interruptions for necessary repairs or for other matters beyond Landlord's 
reasonable control; 

(7) 24-hour manned general security services in the Complex in such manner as 
Landlord shall determim:: i.is 1:1w1u,i:,tiate from time to time (30 long ll:l the &3Dle is consistent with 
S(!r.mity services in Comparable Buildings); provided, (i) Landlord makes no representation or 
warranty whatsoever concerning the adequacy or sufficiency of any such security services, (ii) 
Landlord further reserves the right to relocate, replace, modify, or alter any such security services 
from time to time during the Term hereof (so long as such relocations, replacements, 
modifications, or alterations are consistent with security services in Comparable Buildin~). and 
(iii) Tenant shall be entitled to review and approve, which approval shall not be unreasonably 
withheld, conditioned, or delayed, any such relocations, replacements, modifications, or 
alterations to such security services with respect to the 8410 Building only; and 

(8) the Building's loading docks in common with Landlord and other tenants of the 
;Building during Normal Business Hours, upon request of Tenant and subject to reasonable 
scheduling by Landlord. 

"Holidays" shall mean the following days: New Year's Day, Memorial Day, Fourth of July, 
Labor Day, Thanksgiving Day, and Christmas Day. 

5.02 ADDITIONAL AND AFfER-HOUR SERVICES 

Landlord shall not be obligated Lo furnish any services or utilities, other than those stated in this 
Article 5. If Landlord elects to furnish services or utilities requested by Tenant in addition to those listed 
in Section 5.01 or at times other than Normal Business Hours, Tenant shall pay to Landlord the actual, 
out-of-pocket prevailing charges for such services and utilities, within thirty (30) days after a separate 
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billing therefor (inclusive of reasonable supporting documentation). If Tenant fails to make any such 
payment within such 30-day period, Landlord may, without notice to Tenant and in addition to Landlord's 
other remedies under this Lease, discontinue any or all of such additional or after-hour services. Except 
as otherwise expressly provided herein, no such discontinuance of any service shall result in any liability 
of Landlord to Tenant or be considered an eviction or a disturbance of Tenant's use of the Premises. 
Notwithstanding the foregoing, Landlord, at Tenant's sole cost and upon prior written request from 
Tenant no later than 12:00 p.m. on Monday - Friday for additional service on such day, and no later than 
12:00 p.m. on the preceding day for additional service on any Saturday, Sunday, or Holiday (provided, 
Landlord shall use commercially reasonable efforts to accommodate any request by Tenant for such 
additional services if provided later than the aforementioned deadlines to the extent reasonably 
practicable), shall, but subject to Force Majeure Events and subject to the service capability of the 
Building's systems, furnish heat, VCJ)tilation, and air conditioning to the Premises during times other than 

. Normal Business Hours, subject in each case to Tenant's payment of Landlord's then applicable charges 
for such after-hours service (which charges are currently $110.00 per hour per floor for air conditioning 
and $65.00 per hour per floor for beating, and which charges are subject to change at any time and from 
time to time, provided that such modified charges shall in no event exceed Landlord's actual, out-of­
pocket, additional cost of providing such after-hours service, as the same may increase from time to time, 
plus five percent (5%) thereof). 

5.03 DELAYS IN FURNISHING SERVICES 

Tenant agrees that Landlord shall not be liable for damages for failure to furnish or delay in 
furnishing any service if attributable to Force Majeure Events. In addition, no such failure or delay shall 
be considered to be an eviction or disturbance of Tenant's use or possession of the Premises, or relieve 
Tenant from its obligation to pay all Rent when due or from any other obligations of Tenant under this 
Lease, except as stated in the remainder of this Section 5.03. Notwithstanding the foregoing to the 
contrary, in the event of any failure or delay in the furnishing of (i) heat, ventilation, and air-conditioning 
in the Premises, {ii) water from the regular Building fixtures for drinking. lavatory, and toilet purposes, 
(lit) passenger elevator service serving the Premises, or (iv) base Building electrical equipment and 
facilities (excluding. however, Tenant's electrical equipment and fadlitie.,; within the Premises) (each. a 
"Critical Failure"), irrespective of whether such Critical Failure is caused by a Force Majeure Event or 
otherwise (but subject to the last grammatical sentence hereof), and provided that (a) such Critical Failure 
is not caused by Tenant or any Tenant Parties (as hereinafter defined), (b) such Critical Failure continues 
for five (5) consecutive days (or continues for one (1) day in the event that such Critical Failure is caused 
by the negligence or willful misconduct of Landlord or any Landlord Parties ( as hereinafter defined)), and 
(c) Tenant does not occupy the Premises, or any portion thereof, during said 5-day period (or I-day 
period, as the case may be), then Monthly Base Rent and Adjusted Monthly Base Rent with respect to 
such unoccupied portion of the Premises shall abate commencing as of the day immediately following the 
expiration of said 5-day period (or 1-day period, as the case may be) and expiring on the earlier to occur 
of (1) the date of restoration of such services, or (2) the date Tenant resumes occupancy of the entire 
Premises, or the relevant portion thereof, as the case may be. Such abatement shall be in an amount 
bearing the same ratio to the total amount · of Monthly Base Rent and Adjusted Monthly Base Rent for 
such period as the portion of the rentable square footage of the Premises in which Tenant actually ceases 
to conduct its customary business operations bears to the overall rentable square footage of the Premises. 
In addition, if (A) such Critical Failure is not caused by Tenant or Tenant's employees, agents, or invitees, 
(B) such Critical Failure continues for one hundred eighty (180) consecutive days, and (C) Tenant does 
not occupy the Premises, or any material portion thereof (which, solely for purposes hereof, shall mean 
forty percent (40%) or more of the rentable area thereof), during such 180-day period, then Tenant shall 
have the right to tenninate this Lease effective as of the expiration of said 180-day period upon written 
notice to Landlord given within twenty (20) days following the expiration of said 180-day period (which 
notice shall be effective and binding on Landlord and Tenant unless such service is restored within such 
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20-day period) as Landlord's sole liability to Tenant and Tenant's sole remedy against Landlord for such 
failure or delay. Notwithstanding the foregoing, if Tenant's right to abatement occurs because of damage 
or destruction by fire or other casualty or taking by eminent domain, Tenant's abatement period and other 
rights and obligations with respect thereto shall be governed solely by the applicable casualty and 
condemnation provisions of this Lease. 

5.04 TENANT'S UTILIDES 

Tenant shall make arrangements directly with the telephone company and the public utility 
electric company servicing the Building for telephone service and all electric power or current in the 
Premises desired by Tenant. Tenant shall pay for all telephone and electric service (other than for the 
services provided under Clause (]) of Section 5.01) used or consumed in the Premises, including the cost 
of installation of any separate meters. Tenant shall also pay for the maintenance and replacement of all 
light fixtures, electrical switches, electrical outlets, lamps, bulbs, tubes, ballasts, and starters located in the 
Premises. Tenant shall have the right to keep and maintain during the Tenn (and to replace with 
comparable air conditioning units, as necessary), Tenant's air conditioning units now located on the roof 
of the 841 0 Building as of the Date of this Lease, it being understood and agreed that any additional units 
or other roof installations shall be and remain subject to the applicable terms and provisions of this Lease, 
including, without limitation, Article 10 hereof. 

5.05 FITNESS CENTER 

Landlord shall maintain at the Complex during the Term, as part of the Common Areas, for 
exclusive use by Tenant (and its employees) and the other tenants and occupants of the Complex (and 
their employees) from time to time (but not for use by the general public, except as hereinafter provided 
in this Section 5.05). an unmanned health and fitness center (the ''Fitness Center") consisting of 
approximately two thousand eight hundred sixteen (2,816) rentable square feet (or such other larger size 
as Landlord deems appropriate from time to time). Tenant (and its employees) shall be permitted to use 
the Fitness Center at no cost to Tenant or its employees (and no m~m~r:ihiv f~ ur other charge of any 
kind rel3tive to such Fitness Center t.JSl!ee i;h11l1 he charged to Tenant or any employees of Tenant), 
subject, however, to inclusion of the costs and expenses thereof as part of Operating Expenses, to the 
extent such costs and expenses are permitted to be so included as part of Operating Expenses hereunder. 
Landlord shall have the right to require each individual who is permitted to use the Fitness Center (as a 
condition to his/her use of the Fitness Center) to enter into a separate agreement with Landlord. The 
Fitness Center shall be operated and maintained during the Tenn hereof in a manner consistent with 
similar fitness centers located at other Comparable B~. Notwithstanding the prohibition on use of 
the Fitness Center by the general public as set forth above, Landlord hereby reserves the right, and shall 
be permitted {but shall in no event be required), to bring into the Fitness Center from time to time third 
party fitness instructors. trainers, and providers for the purpose of providing specialized fitness-related 
classes, instruction, or services, and in such event, such third party fitness instructors, trainers, and 
providers shall be permitted to bring into the Fitness Center from time to time reasonable numbers of their 
non-tenant or non-empleyee clients for participation in such classes, instruction, or services (provided, 
however, in the event that the frequency or quantity of such non-tenant or non-employee clients causes a 
material disruption to the use or availability of the Fitness Center to Tenant (or its employees), Tenant 
shall so notify Landlord thereof in writing, in which event Landlord shall remedy such disruption as soon 
thereafter as is reasonably practicable). 

5.06 EXTRA UTILITIES AND SERVICES 

Without limitation of any services being provided by Landlord as expressly set forth in this 
Lease, including Section 5.01 above (or as Landlord hereafter determines to provide, at its sole discretion 
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or to comply with Section 5.07 below), Landlord shall also provide to Tenant such other extra utilities or 
services as Tenant may from time to time reasonably request, provided that (a) the same are reasonable 
and feasible for Landlord to provide and do not involve modifications or additions to the Building or 
existing Building systems or equipment or any other capital expenditures, (b) Landlord shall receive 
Tenant's written request reasonably in advance, and (c) such services are generally available in 
Comparable Buildings (all of which extra utilities or services provided to Tenant under this Section 5.06 
being referred to as "Extra UWities and Servicesn). Tenant shall, for such Extra Utilities and Services, 
pay to Landlord its then applicable charges for such Extra Utilities and Services (which charges shall in 
no event exceed Landlord's actual, out-of-pocket, additional cost of providing such Extra Utilities and 
Services, as the same may increase from time to time, plus five percent (5%) thereof), which payment 
shall be due from time to time within thirty (30) days after Landlord's written demand therefor. If Tenant 
shall fail to timely make any such payment within such 30-day period, then, in addition to all other 
remedies available to Landlord, Landlord may discontinue any such Extra Utilities and Services. No such 
discontinuance of any such additional service shall result in any liability of Landlord to Tenant or be 
considered as an eviction or a disturbance of Tenant's use of the Premises. 

5.07 STANDARD OF OPERATION 

Landlord shall operate or cause to be operated, the Complex, and shall provide or cause to be 
provided management and services thereto, in a manner consistent with Comparable Buildings. Landlord 
shall use commercially reasonable efforts to minimize any failure, delay, interruption, or diminution in 
furnishing any service described in this Article 5 which is the express respoDSioility of Landlord 
hereunder. 

5.08 USE OF FIRE STAIRS 

So long as permitted by applicable Laws, including, without limitation, building and fire codes 
and requirements, and subject to any rules reasonably adopted by Landlord from time to time as permitted 
hereunder, Tenant may, at its sole cost and expense, at all times during the Term (i) Ul:11:: lhc fiH: ex.it 
stairways for travel between and among any full floors ofthP. .Rnilcling, and (ii) upgrade Building standard 
improvements therein in accordance with Article 10 hereof (which stairway improvements may include, 
without limitation, the installation of a card reader or other system exclusively for Tenant's use, so long as 
(a) the same is compatible with the Building's fire and life-safety and secwity systems), as well as 
installation of drywall, carpeting (if permitted by Laws), paint of Tenant's choice, and light fixtures, all in 
accordance with all applicable Laws, and (b) in the case of the 8420 Building and the 8430 Building (if 
applicable), as the case may be, such upgrades do not violate the terms and provisions of any existing 
lease in the 8420 Building or the 8430 Building, as the case may be, in effect as of the Date of this Lease. 
Tenant shall ensure that all stairwell entry doors to the Premises shall remain closed and locked at all 
times (except for access by means of the approved secwity system). Tenant expressly acknowledges and 
agrees that Landlord shall have no additional responsibility for security within such stairway areas ( other 
than Landlord's general obligation to provide security services for the Building as set forth herein) due to 
Tenant's use thereof in accordance with this Section 5.08. If so directed by Landlord upon the expiration 
or earlier termination of this Lease, or the termination of this Lease with respect to affected portions of 
the Premises (including, without limitation, in connection with Tenant's exercise of the Contraction 
Option (as hereinafter defmed) as provided under Article 34 llereof), Tenant shall remove any such 
stairway improvements installed by Tenant hereunder and restore those fire exit stairways affected 
thereby to the condition existing prior to such installation, ordinary wear and tear excepted, and in manner 
consistent with applicable Laws. 
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6. POSSESSION, USE, AND ENJOYMENT 

6.01 POSSESSION AND USE OF PREMISES 

Tenant is now in possession of the Existing Premises pursuant to the Existing Lease. Tenant shall be 
entitled to possession of the Expansion Premises on the Turnover Date. Tenant shall occupy and use the 
entirety of the Premises hereunder for general office purposes only and such other ancillary uses as are 
pennitted by Law and consistent with Comparable Buildings. Tenant shall not occupy or use the 
Premises or permit the use or occupancy of the Premises for any purpose or in any manner which: 

(1) is unlawful or in violation of any applicable legal. governmental, or quasi-
governmental law, statute, code, requirement, ordinance, or rule (each, a "Law", and collectively, 
"Laws"), as well as any commercially reasonable requirement of Landlord's insurance carriers 
which is communicated in writing to Tenant (so long as no such insurance requirement precludes 
Tenant from using, or continuing to use, the Premises for the purposes specifically permitted 
under this Section 6.01): 

(2) may be dangerous to persons or property; 

(3) may, due to Tenant's particular manner of use of the Premises, or any portion 
thereof ( other than for general office purposes and related ancillary uses as specifically pennitted 
under this Section 6.01). invalidate or increase the amount of premiums for any policy of 
insurance affecting the Building or the Complex, unless, if any additional amounts of insurance 
premiums are so incurred, Tenant shall pay to Landlo~ the additional amounts on demand; or 

(4) may create a legal nuisance or disturb any other tenant of the Complex. 

6.02 QUIET ENJOYMENT 

So long as no Event of ~timlt exists under this Lease. Tenant shall be entitled to peaceful and 
quiet enjoyment of the Premises and reasonable access thereto for the Tenn, free from any unreasonable 
interference by Landlord or anyone claiming through Landlord, subject to the tenns of this Lease. 

6.03 COMMON AREAS 

A. For purposes of this Lease "Common Areas" shall mean all areas, improvements, space, 
and equipment in or at the Complex provided by Landlord for the common or joint use and benefit of 
tenants, customers, and other invitees, including, without limitation, all parking areas, parking garages, 
garage access roads, driveways, entrances and exits, retaining walls, landscaped areas, truck serviceways, 
or tunnels, loading docks, pedestrian walk-ways, walls, courtyards, concourses, stairs, ramps, sidewalks, 
washrooms, the Fitness Center, signs identifying or advertising the Complex, maintenance buildings, 
utility buildings, maintenance and utility rooms and closets, hallways, lobbies, elevators and their housing 
and rooms, common window areas, walls and ceilin~ in Common Areas, and trash or rubbish areas. 

B. Tenant shall be entitled to use, in common with others entitled thereto, the Common 
Areas as may be designated from time to time by Landlord, subject however to the terms and conditions 
of this Lease and subject to Article 18, to the reasonable rules and regulations for the use thereof as may 
be prescribed from time to time by Landlord but applied consistently for all Lem.ants of the Complex. If 
the size or configuration of the Common Areas is diminished or altered, Landlord shall not be liable to 
Tenant therefor, nor shall Tenant be entitled to any compensation or diminution or abatement of Adjusted 
Monthly Base Rent, nor shall such diminution or alteration of the Common Areas be considered a 
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constructive or actual eviction; provided, however, that no such changes in or to the Common Areas 
hereinafter performed or imposed by Landlord shall (i) materially and adversely interfere with Tenant's 
use of, or access to, the Premises hereunder, or (ii) diminish Tenant's parking rights under Article 27 
h.ereof in any material respect. 

C. Landlord represents to Tenant that, as of the Date of th.is Lease, Landlord has received no 
written notice from any governmental authority that the 84 IO Building, the Expansion Premises, or the 
Common Areas of the Complex are in violation in any material respect of any currently applicable 
requirements of the ADA (as hereinafter defined) or any currently applicable regulations of the 
Environmen1al Protection Agency. 

6.04 RESTRICTION ON COMPETITORS 
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7. CONDITION OF PREMISES 

Except for the Landlord Premises Work (as hereinafter defined), Tenant shall accept the Premises 
in an "as-is" physical condition on the Commencement Date, and shall be conclusively presumed to have 
waived all claims relating to the condition of the Premises, except for latent defects in base Building 
systems, equipment, or structural components serving the Premises. Except for the Landlord Non­
Premises Work (as hereinafter defined), no agreement of Landlord to alter, remodel, decorate, clean, or 
improve the Premises, the Building, the Common Areas, or the Complex, and no representation regarding 
the condition of the Premises, the Building, the Common Areas, or the Complex, has been made by or on 
behalf of Landlord to Tenant, except as expressly stated in this Lease. 

8. ASSIGNMENT AND SUBLETTING 

8.01 ASSIGNMENT AND SUBLETTING 

Except to the extent permitted by the terms and provisions of this Article 8, without the prior 
written consent of Landlord, Tenant shall not sublease the Premises, or assign, mortgage, pledge, 
hypothecate, or otherwise transfer or permit the transfer of this Lease or the interest of Tenant in this 
Lease, in whole or in part, by operation of law or otherwise. Landlord agrees that Landlord's consent to a 
proposed assignment (other than an assignment to be given for collateral purposes) or a proposed sublease 
shall not be unreasonably withheld, conditioned, or delayed. If Tenant desires to assign this Lease or 
enter into any sublease of the Premises, Tenant shall deliver written notice of such intent to Landlord, 
together with a copy of the proposed assignment or sublease, at least thirty (30) days prior to the effective 
date of the proposed assignment or commencement date of the term of the proposed sublease. Any 
approved sublease shall be expressly subject to the terms and conditions of this Lease. In addition to 
Tenant's payment to Landlord of Adjusted Monthly Base -Rent, after Tenant has recouped the sum of 
(a) all of Tenant's actual, reasonable, and documented costs to sublease, including, without limitation, 
subtenant allowances, rent abatements, all concessions and inducements. lease buy-out costs, attorneys' 
fees, advertising expenses, and any customary brokerage commission 11elwslly yiuJ by Tenant to n 
licensed rcnl estate broker to procure such suble.ase, plrn1 (b) the actual, reasonable. out-of-pocket cost to 
Tenant of leasehold improvements undertaken by Tenant (subject to Landlord's prior written consent and 
the other provisions of Article 10 below) solely to prepare the sublease space for such subtenant, Tenant 
shall pay Landlord on the first day of each month during the term of such sublease, fifty percent (50%) of 
the excess of (i) all rent and other consideration due from the subtenant for such month, minus (ii) that 
portion of the Adjusted Monthly Base Rent due under this Lease for said month which is allocable on a 
square footage basis to the space sublet. In the event of any approved sublease or assignment, Tenant 
shall not be released or discharged from any liability, whether past, present, or future, under this Lease, 
including any renewal term of this Lease. Without limitation, LMdlord shall not be deemed to have 
imreasonably withheld, conditioned, or delayed its consent to any sublease of the Premises or assignment 
of this Lease if (1) the proposed transferee is an existing tenant or occupant of the Complex, and (2) 
Landlord has reasonable comparable space in the Complex available to lease to such proposed subtenant 
or assignee, as the case may be. Notwithstanding the foregoing, Tenant, at any time without the prior 
written consent of Landlord, but on not less than twenty (20) days' prior written notice to Landlord, and 
subject to all of the other terms and conditions of this Lease, may (A) sublease all or any portion of the 
Premises or assign its interest in this Lease to an Affiliate, or (B) sublease a portion or portions of the 
Premises, not to exceed twenty percent (20%) of the rentable area thereof in the aggregate, to so-called 
"friends of the firm" with whom Tenant then maintains an independent business relationship and for 
which the primary use of such subleased space shall be for the service of such business relationship 
between Tenant and such other entity, including, without limitation, auditors, attorneys, agents, vendors, 
or consultants of Tenant or of any Affiliate falling within such definition. For purposes of this Lease, 
"AtTillate" shall mean (x) any person or entity to which Tenant conveys or assigns, as part of a single 
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transaction, all or substantially all of its stock or assets, including its interest and obligation under this 
Lease, (y) any entity with which Tenant may consolidate, or into which Tenant may be merged, or any 
entity resulting from a merger or consolidation to which Tenant is a party, or (z) any entity controlling, 
controlled by, or in common control with Tenant. The term "control" as used in this Lease means the 
power to directly or indirectly direct or cause the direction of the management and policies of Tenant, 
through the ownership of voting securities or beneficial interests or other ownership interests. 

8.02 RECAPTURE 

If Tenant desires to enter into any sublease of the Premises other than to an Affiliate or "friend of 
the firm" as aforesaid and such sublease is for all or substantially all of the then-remaining Term, 
Landlord shall have the option to exclude from the Premises covered by this Lease the space proposed to 
be sublet by Tenant, effective as of the proposed commencement date of the sublease of said space by 
Tenant Landlord may exercise said option by giving Tenant written notice within ten (10) business days 
after receipt by Landlord of Tenant's notice of the proposed sublease. If Landlord exercises said option, 
Tenant shall surrender possession of the proposed sublease space to Landlord on the effective date of 
exclusion of said space from the Premises covered by this Lease, and neither party hereto shall have any 
further rights or liabilities with respect to said space under this Lease. Effective as of the date of 
exclusion of any portion of the Premises covered by this Lease pursuant to this paragraph, (i) the Monthly 
Base Rent specified in Subsection 1,01 ,H shall be reduced in the same proportion as the number of square 
feet of rentable area contained in the portion of the Premises so excluded bears to the number of square 
feet of rentable area contained in the Premises immediately prior to such exclusion, and (ii) the rentable 
area of the Pfl?mises specified in Subsection 1.01.1 shall be decreased by the number of square feet of 
rentable area contained in the portion of the Premises so excluded., for all purposes under this Lease. In 
the event that Landlord elects to exercise the recapture option described herein and actually recaptures 
such space from Tenant, Landlord shall be responsible for separately demising the recaptured space from 
the remaining Premises (including, without limitation, the installation of required Building-standard 
demising walls and separate meters) at no additional cost or expense to Tenant, which demising work 
shall be performed by Landlord at such time as Landlord deems necessary or appropriate in Landlord's 
commerciully 1easonable discretion. Notwithstanding any of the foregoing to the c-.ontnuy, if Landlord 
notifies Tenant that Landlord has elected to terminate this Lease with respect to the space described in a 
notice from Tenant regarding a prospective sublease transaction, as described above, then Tenant shall 
have the right, at its election, to rescind its earlier notice to Landlord regarding such transaction, which 
rescission shall be exercised by written notice to Landlord no later than ten (10) business days following 
Tenant's receipt of Landlord's election (time being of the essence), whereupon this Lease shall continue in 
full force and effect, and Tenant's earlier notice to Landlord of a desire to make the subject sublease shall 
be deemed null and void. In addition, if Tenant desires to assign this Lease, or any portion thereof, or to 
sublease the Premises or any portion thereof, Tenant shall be pennitted to advertise, in a commercially 
reasonable manner, the availability of space without first obtaining Landlord's approval thereof. 

8.03 COSTS 

Tenant agrees to reimburse Landlord, within thirty (30) days after billing and whether or not 
Landlord consents to such transfer, for al1 actual, reasonable, out-of-pocket costs and expenses, including, 
without limitation, reasonable legal fees, paid or incurred by Landlord in connection with Landlord's 
review of any proposed assignment or sublease and documentation of Landlord's consent thereto, which 
fees, costs, and expenses shall not exceed the sum of Three Thousand and No/100 Dollars ($3,000.00) per 
request in the case of routine requests not requiring extensive administrative review or attorney 
negotiation. 
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9. MAINTENANCE 

9.01 LANDLORD'S MAINTENANCE 

Landlord, at its expense, shall maintain, replace, and make necessary repairs to the base Building, 
foundations, roof, exterior walls, structural elements, and exterior windows of the Complex, and the base 
Building systems, including, without limitation, the electrical, plumbing, heating, ventilation, and air 
conditioning systems, and life-safety systems therein, in a manner consistent with applicable Laws and 
with other first class commercial office buildings located in the "O'Hare" submarket of the greater 
Chicago, Illinois metropolitan area ("Comparable BuUdlngs"), except that 

(I) Landlord shall not be responsible for the maintenance, repair, or replacement of 
any such systems which are located within the Premises and are supplemental or special to the 
Building's standard systems, or floor or wall coverings in the Premises: and 

(2) the cost of performing any of said maintenance or repairs caused by the 
negligence of Tenant or any Tenant Parties, or the failure of Tenant to perform its obligations 
under this Lease, shall. subject to the terms and provisions of Section 17.03 hereof, be paid by 
Tenant, except to the extent of insurance proceeds, if any, actually collected by Landlord from 
Landlord's insurance policies ( or which would have been collected had Landlord maintained the 
insurance required to be maintained by Landlord hereunder) with regard to the damage 
necessitating such repairs. Notwithstanding anything to the contrary set forth herein, Landlord 
shall be responsible for repair or replacement of damage to the Premises, Complex, and Common 
Areas to the extent caused by the negligence or willful misconduct of any Landlord Party (as 
hereinafter defmed), which repair or replacement shall be performed within a reasonable 
timeframe after the date of such damage. 

9.02 TENANT'S MAINTENANCE 

Subject to the terms imd provisions of Article 15. Tenant. at its expense, shall keep and maintain 
the Premises in good order, condition and repair and in accordance with all applicable Laws provided, 
however, that, Tenant shall not be obligated to make any structural alterations or capital improvements to 
the Premises to the extent required by any Laws which require generally that such structural alterations or 
capital improvements are required to be made to the Building as a whole (i.e., as distinguished from 
alterations or improvements made necessary by Tenant's particular use of the Premises, and not merely as 
a result of Tenant's "general office" usage, or required to be made to, or made necessary by, any work, 
including, without limitation, work done in the Premises by or on behalf of Tenant), and provided further, 
that Tenant shall not be obligated to maintain or repair any of the items which Landlord is obligated to 
maintain and to repair pursuant to Section 9.01 or any other section of this Lease, except as otherwise 
provided therein. 

9.03 MAINTENANCE OF COMMON AREAS 

The Common Areas shall at all ti.mes be subject to the exclusive control, management, operation, 
and maintenance of Landlord. Subject to the tenns and provisions of Article 18, Landlord shall have the 
right from time to time to establish, modify, and enforce reasonable rules and regulations with respect to 
the Common Areas, which rules and regulations Landlord shall apply in a uniform and non­
discriminatory manner._ Tenant agrees to comply with such rules and regulations, to cause each Tenant 
Party to so comply, and to use its reasonable efforts to cau.c1e its customers, invitees, concessionaires, 
suppliers, and licensees to so comply. Landlord shall have the right to construct, maintain and operate 
lighting facilities in and on the Common Areas; to police the same; from time to time to change the area, 
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level, location, or arrangement of parking areas and other facilities located in the Common Areas; to close 
all or any portion of the Common Areas to such extent as may, in the commercially reasonable opinion of 
Landlord, be legally sufficient to prevent a dedication thereof or accrual of any rights to any person or the 
public therein; to close temporarily all or any part of the parking areas or parking facilities; and to do and 
perform such other acts in and to the Common Areas as, in the exercise of good business judgment, 
Landlord shall determine to be advisable, but consistently for all tenants of the Complex and subject to 
any limitations to the extent expressly set forth in this Lease. 

10. ALTERATIONS AND IMPROVEMENTS 

10.Ql TENANT'S ALTERATIONS 

Subject to Section 10.02 and Section 10.03. and except for the initial TI and the HVAC Diffuser 
Work (as each such term is hereinafter defined) which shall instead be governed by the temis and 
provisions of the Work Letter, Tenant shall not, without the prior written consent of Landlord (which 
consent shall not be unreasonably withheld, conditioned, or delayed), make or cause to be made any 
alterations, improvements, additions, or installations (each, an "Alteration") in or to the Premises. If 
Tenant proposes to make any such Alteration, before commencement of any such Alteration or delivery 
of any materials into the Premises or the Building, Tenant shall furnish to Landlord for approval: 
architectural plans and specifications, names and addresses of all contractors, necessary permits and 
licenses, and certificates of insurance, all in such form and amount as may be satisfactory to Landlord in 
its commercially reasonable judgment. Tenant agrees to hold the Landlord Parties and each of them 
forever harmless against all claims and liabilities of every kind, nature, and description which may arise 
out of or in any way be connected with such Alteration, except to the extent arising from the negligence 
or willful misconduct of any of the Landlord Parties. All such Alteration work shall be done only by 
contractors or mechanics approved by Landlord, which approval shall not be unreasonably withheld, 
conditioned, or delayed, and at such time and in such manner as Landlord may from time to time 
reasonably designate. Without limitation of the other tenns and provisions hereof, it is acknowledged and 
agreed that the contractors specifically named on .Exhzbzt J attaehed hereto i!Ild ullllle ll 1-1ai1 hereof 
(coll~;ively, the "Approved Contractors") shall be deernP.d approved for purposes of this Arti~ so 
long as such Approved Contractors, at the time of any such Alteration hereunder, remain licensed and 
bonded contractors in good standing, are union trades, meet Landlord's reasonable contractor insurance 
requirements (which current contractor insurance requirements are set forth on Exhibit B-1 attached 
hereto and made a part hereof), and are otherwise capable of working in harmony with all contractors of 
Landlord and the other tenants and occupants of the Complex. All such contractors, including, without 
limitation, any Approved Contractors, will be required to adhere to the "Responsible Contractor Policy", a 
copy of which is attached as Exhibit N hereto and made a part hereof. Tenant shall pay the cost of all 
such Alteration work. Upon completion of such Alteration work, Tenant shall furnish Landlord with 
contractors' affidavits and full and final waivers of lien covering all labor and materials expended. All 
such Alteration work shall be in compliance with all applicable Laws. All such Alteration work shall be 
done in a good and workmanlike manner and with the use of good grades of materials. Tenant shall 
permit Landlord, if Landlord so desires, to supervise construction operations in connection with such 
Alteration work; provided, however, that (i) such supervision or right to supervise by Landlord shall not 
constitute any warranty by Landlord to Tenant of the adequacy of the design, workmanship, or quality of 
such Alteration work or materials for Tenant's intended use or impose any liability upon Landlord in 
connection with the performance of such Alteration work, and (ii) Landlord shall not charge Tenant a 
supervision fee for such Alteration work, provided, however, that, except in the case of Permitted 
Alterations (as hereinafter defined), Tenant shall reimburse Landlord for all of Landlord's actual, 
reasonable, out-of-pocket expenses incurred for architects, engineers, contractors, attorneys, and 
consultants in connection with the review and approval of such Alteration work. All Alterations to or on 
the Premises shall (subject to Article 13) become part of the Premises at the time of their installation and 
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shall remain in the Premises at the expiration or termination of this Lease, or termination of Tenant's right 
of possession of the Premises, without compensation or credit to Tenant. No consent or approval required 
pursuant to this Section 10.01 shall be unreasonably withheld, conditioned, or delayed; provided, that 
anything set forth in the foregoing to the contrary notwithstanding, Landlord, in Landlord's sole and 
absolute discretion, may withhold its consent or approval of any Alterations which may adversely affect 
or impact any Building system or any Building structural component or the structural integrity of the 
Building. 

10.02 PERMITTED ALTERATIONS 

Notwithstanding anything in this Article 10 to the contrary, but subject to all other terms and 
provisions of this Lease, including, but not limited to, the other provisions ofthls Article 10 and the rules 
and regulations of the Building in effect from time to time, Tenant shall be permitted to perform, without 
Landlord's prior consent and without the submission of plans and specifications therefor (unless a permit 
is otherwise required by applicable Law therefor), but with reasonable advance written notice to 
Landlord, certain Alterations in the Premises such as repairs, renovations, painting, decorating, 
recarpeting, and minor construction so long as such Alterations (i) do not materially or adversely affect 
base Building systems or equipment or structural components of the Building, (it) do not affect the 
premises of any other tenant or occupant of the Building, and (iii) do not require governmental permits or 
other approvals (coUectively, "Permitted Alterations"). 

10.03 FIRST FLOOR WBBY WORK AND 8410/8420 WALKWAY 

Subject to the terms and provisions of this Lease, including, but not limited to, this Article 10 and 
the rules and regulations of the 8410 Building in effect from time to time, Tenant shall be entitled to 
construct and maintain in the first (1st) floor lobby of the 8410 Building (but specifically excluding the 
8420 Building and the 8430 Building) such Alterations as are reasonably required in connection with 
Tenant's operational and security needs, including, without limitation, installation of a dedicated visitor 
reception desk for Tenant, security cards, security turnstiles and ~lt::s, fmj:sh~, and product displny3 
(collectively, the "8410 Building Lobby Alteration.~"), !10 long as such 8410 Buildin~ Lobby Alterations 
are consistent with then applicable 8410 Building standards, and provided further that such 8410 Building 
Lobby Alterations are otherwise reasonably acceptable to, and have been approved in writing by, 
Landlord, which approval shall not be unreasonably withheld, conditioned, or delayed. In addition to the 
foregoing, Tenant may elect to install such Tenant "branding" items within the existing walkway situated 
between the 8410 Building and the 8420 Building (the "8410/8420 Walkway") as Tenant deems 
reasonably necessary or-appropriate in connection with Tenant's occupancy of the 8410 Building and the 
8420 Building, as the case may be, so long as such Tenant "branding" items are reasonably acceptable to, 
and have been approved in writing by, Landlord, which approval shall not be unreasonably withheld, 
conditioned, or delayed. Notwithstanding the foregoing, Landlord hereby reserves the right, and shall be 
permitted (but shall in no event be required), to hereafter replace the 8410/8420 Walkway with another 
enclosed connecting structure between the 8410 Building and the 8420 Building, all as reasonably 
determined by Landlord from time to time (provided, however, in such event, (i) Tenant shall be provided 
a reasonable opportunity to review and provide comments on (but not to approve) the proposed design, 
plans, and specifications for such replacement connecting structure, and (ii) Tenant may elect to install 
such Tenant "branding" items within such replacement connecting structure as Tenant deems reasonably 
necessary or appropriate in connection with Tenant's occupancy of the 8410 Building and the 8420 
Building, as the case may be, so long as such Tenant "branding" items are reasonably acceptable to, and 
have been first approved in writing by, Landlord, which approval shall not be unreasonably withheld, 
conditioned, or delayed). 
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10.04 LIENS 

Tenant shall not permit any lien or claim for lien of any mechanic, laborer, or supplier or any 
other lien to be filed against the Complex, the Building, the Common Areas, the land which comprises the 
Complex, the Premises, or any part of such property, arising out of any Alteration or other work 
perfonned, or alleged to have been performed by, or at the direction of, or on behalf of Tenant. If any 
such lien or claim for lien is filed, Tenant shall, within twenty (20) days after such filing, either have such 
lien or claim for lien released of record or shall deliver to Landlord a bond or title insurance or other 
security in fonn, content, amount, and issued by a company, reasonably satisfactory to Landlord 
indemnifying the Landlord Parties and each of them against all costs and liabilities resulting from such 
lien or claim for lien and the foreclosw-e or attempted foreclosure thereof. If Tenant fails to have such 
lien or claim for lien so released or to deliver such bond, title insurance, or other security to Landlord, 
Landlord. without investigating the validity of such lien, may pay or discharge the same and Tenant shall 
reimburse Landlord upon demand for the amount so paid by Landlord, including Landlord's reasonable 
expenses and attorneys' fees. If Tenant delivers such bond, title insurance or other security to Landlord 
with respect to any such lien, Tenant shall thereafter have the right and duty to diligently contest such 
lien; provided that Tenant shall, in any event, have any such lien released of record prior to final 
enforcement thereof. 

11. WAIVER OF CLAIMS AND INDEMNITY 

11.01 WAIVER OF CLAIMS 

Except to the extent caused by the negligence or willful misconduct of Landlord or any of the 
Landlord Parties, Landlord shall not be liable to Tenant or any of the Tenant Parties for any damage 
caused to any of them due to the Building, the Complex, or any part or appurtenances thereof being 
improperly constructed or being or becoming out of repair, or arising or resulting from fire, explosion, 
falling plaster, steam, gas, electricity, water, or rain which may leak from any part of the Building or the 
Complex, or from the pipes, appliances, appurtenances, or plumbing works therein, or fruw lLc: roof, 
street, or sub-surface, or from any other plac.e, or resulting fmm clampness or any other cause whatsoever, 
or from the acts or omissions of other tenants, occupants, or other visitors to the Building or the Complex; 
provided, however, that nothing contained in this Section 11.01 shall be de.emed to waive or modify 
Landlord's maintenance and repair obligations as, and to the extent, expressly set forth under Section 9.01 
hereof. 

11.02 INDEMNIFICATION 

To the maximum extent permitted by applicable Law, but subject to the proVIS10ns of 
Section 17.03 hereof, Tenant agrees to indemnify and hold harmless Landlord, Landlord's property 
manager, Landlord's lender(s), and their respective officers, members, affiliates, partners, employees, 
agents, servants, contractors, and licensees (each, a "Landlord Party" and collectively, the "Landlord 
Parties"), and each of them, from and against any and all liabilities, claims, demands, costs, and expenses 
of every kind and nature (including reasonable attorneys' fees), including, without limitation, those arising 
from any injury or damage to any person, property, or business to the extent: (a) sustained in or about the 
Premises; (b) resulting from the negligence or willful misconduct of Tenant, its officers, members, 
affiliates, partners, employees, agents, servants, contractors, licensees, assignees, or subtenants ( each, a 
"Tenant Party", and collectively, the "Tenant Parties"); or (c) resulting from the failure of Tenant to 
perform its obligations under this Lease; provided, however, Tenant's obligations under this Section 11.02 
shall not apply to injury or damage to the extent resulting from the negligence or willful misconduct of 
Landlord or any Landlord Party. If any such proceeding is brought against the Landlord Parties, or any of 
them, Tenant covenants to defend such proceeding at its sole cost. To the maximum extent permitted by 
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applicable Law, but subject to the provisions of Section 17.03 hereof, Landlord agrees to indemnify and 
hold bannless Tenant or any Tenant Party from and against any and all liabilities, claims, demands, costs, 
and expenses of every kmd and nature (including reasonable attorneys' fees), including those arising from 
any iajury or damage to any person. property, or business to the extent: (i) sustained in or about the 
Common Areas of the Complex other than the Premises; (ii) resulting from the negligence or willful 
misconduct of Landlord or any Landlord Party; or (ill) resulting from the failure of Landlord to perform 
its obligations under this Lease; provided, however, Landlord's obligations tmder this Section 11.02 shall 
not apply to injury or damage to the extent resulting from the negligence or willful misconduct of Tenant 
or any Tenant Party. If any such proceeding is brought against Tenant or any Tenant Party, Landlord 
covenants to defend such proceeding at its sole cost. 

12. LANDLORD'S REMEDIES 

12.01 EVENTS OF DEFAULT 

Each of the following shall constitute an "Event of Default" by Tenant under this Lease: (i) 
Tenant fails to pay any installment of Rent within five (5) business days after the day it is due, and such 
failure is not cured within five (5) business days after Tenant's receipt of written notice of default from 
Landlord (which S-business day period shall run concurrently with and not be in addition to the statutory 
landlord's 5-business day notice required under Illinois law in dispossession proceedings); provided, 
however, that in the event Landlord delivers such default notice to Tenant two (2) times during any 
calendar year during the Term, then Tenant's failure during such calendar year to pay any subsequent 
Rent within five (S) business days following the date such Rent is due shall constitute an Event of Default 
under this Lease without the necessity of Landlord giving Tenant any written default notice; (ii) Tenant 
fails to observe or perform any of the other covenants, conditions or provisions of this Lease to be 
observed or perfonned by Tenant and fails to cure such default within thirty (30) days after written notice 
to Tenant, unless Tenant is diligently pursuing a cure, in which case such 30-day period shall be extended 
for such additional time as is reasonably necessary while, and for so long as, Tenant is so diligently 
pursuing a cw-e, not to exceed ninety (90) days following such initial written notice, subject tO Force 
Majeun: Ev...:uts and delays to the extent attn"butable to the acts or omissions of the Landlord Parties (and 
except in the case of emergencies involving an imminent threat of death, bodily injury, or material and 
substantial property damage, in which case, such shorter period of time following written notice to Tenant 
as is reasonable under the circumstances); (iii) the interest of Tenant in this Lease is levied upon under 
execution or other legal process; (iv) a petition is filed by or against Tenant to declare Tenant bankrupt or 
seeking a plan of reorganization or arrangement under any Chapter of the Bankruptcy Code, or any 
amendment, replacement, or substitution therefor, or to delay payment of, reduce or modify Tenant's 
debts, or any petition is filed (and, with respect to any petition filed against Tenant, is not dismissed 
within sixty (60) days after its filing) or other action taken to reorganize or modify Tenant's capital 
structure or upon the dissolution of Tenant; (v) Tenant is declared insolvent by Jaw or any assignment of 
Tenant's property is made for the benefit of creditors; or (vi) a receiver is appointed for Tenant or Tenant's 
property. 

12.02 LANDLORD'S REMEDIES 

Upon the occurrence of an Event of Default by Tenant under this Lease, Landlord, at its option, 
without further notice or demand to Tenant, may, in addition to all other rights and remedies provided in 
this Lease, at law, or in equity: 

A. Terminate this Lease and Tenant's right of possession of the Premises, and recover all 
damages to which Landlord is entitled under Law, specifically including, without limitation, all 
Landlord's reasonable expenses ofreletting (including repairs, alterations, improvements, additions, legal 
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fees, and brokerage commissions; provided, any such repairs, alterations, improvements, and additions as 
aforesaid shall be amortized over their estimated useful life at a rate of eight percent (8%) per annum). 

B. Terminate Tenant's right of possession of the Premises without terminating this Lease, in 
which event Landlord shall use commercially reasonable efforts to relet the Premises, or any part thereof 
(as further provided under Subsection 12.02.D below), for the account of Tenant, for such rent and term 
and upon such terms and conditions as are acceptable to Landlord. For purposes of such reletting, 
Landlord is authoriz.ed to repair, alter and improve the Premises to the extent reasonably necessary; 
provided, any such repairs, alterations, and improvements as aforesaid shall be amortized over their 
estimated useful life at a rate of eight percent (8%) per annum. If Landlord does not relet the Premises, 
then Tenant shall pay Landlord monthly on the first day of each month during the period that Tenant's 
right of possession is tenninated, a sum equal to the amount of Rent due under this Lease for such month 
Oess any amount which Landlord could have realiz.ed if Landlord relet the Premises to a reputable, 
creditworthy substitute tenant procured by Tenant and presented to Landlord in writing, which substitute 
tenant was ready, willing and able to lease the entire Premises from Landlord under a lease in fonn 
identical to the fonn of this Lease). If the Premises are relet and a sufficient sum is not realired from such 
reletting after payment of all Landlord's reasonable expenses of reletting (including repairs, alterations, 
improvements, additions, decorations, legal fees, and brokerage commissions; provided, any such repairs, 
alterations, improvements, and additions as aforesaid shall be amortired over their estimated useful life at 
a rate of eight percent (8%) per annum) to satisfy the payment of Rent due under this Lease for any 
month. Tenant· shall pay Landlord any such deficiency monthly upon demand. Tenant agrees that 
Landlord may file suit to recover any sums due to Landlord under this section from time to time and that 
such suit or recovery of any amount due Landlord shall not be any defense to any subsequent action 
brought for any amount not previously reduced to judgment in favor of Landlord. If Landlord elects to 
terminate Tenant's right to possession only without tenninating this Lease, Landlord may, at its option, 
enter into the Premises, remove Tenant's signs and other evidences of tenancy; and take and hold 
possession thereof, as stated in Article 13; provided, however, that such entry and possession shall not 
terminate this Lease or rel~~ TP.nant, in whole or in part, from Tenant's obligation to pay the Rent 
reserved hereunder for the full Term or from any other obligation of Tenant under this Lease. 

C. In the event a petition is filed by or against Tenant seeking a plan of reorganization or 
arrangement under Chapter 9, 11, or 13 of the Bankruptcy Code, Landlord and Tenant agree, to the extent 
permitted by Law, that the trustee in bankruptcy shall determine within sixty (60) days after 
commencement of the case, whether to assume or reject this Lease. 

D. Landlord agrees to use commercially reasonable efforts to mitigate damages and relet the 
Premises, or portions thereof, in accordance with applicable Law. 

12.03 ATTORNEYS' FEES 

In the event of litigation arising in connection with this Lease or the duties and obligations of the 
parties under this Lease, then the non-prevailing party, if any, in such litigation shall pay, upon demand, 
all costs and expenses, including court costs and reasonable attorneys' fees, incurred by tlie prevailing 
party in enforcing the non-prevailing party's obligations under this Lease, or resulting from the non­
prevailing party's default under this Lease. 

12.04 LANDLORDDEFAULT 

Tenant shall notify Landlord of any alleged failure by Landlord to perform any of the covenants, 
conditions. and obligations required to be performed by Landlord under this Lease, including, without 
limitation, payment of the TI Allowance or the HV AC Diffuser Allowance (as each such term is 
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hereinafter defined), which notice shall be in writing and shall state with specificity the nature of 
Landlord's breach, and Tenant shall take no action with respect to such breach as long as Landlord 
promptly commences to cure such breach within thirty (30) days' following Landlord's receipt of such 
written notice from Tenant (except in the case of emergencies involving an imminent threat of death, 
bodily injury, or material and substantial property damage within or to the Premises, in which case, such 
shorter period oftime following written notice to Landlord as is reasonable under the circumstances), and 
thereafter diligently proceeds to complete the cure of such breach within a reasonable time period after 
Landlord's receipt of such initial written notice from Tenant, not to exceed ninety (90) days following 
such initial written notice, subject to Force Majeure Events and delays to the extent attributable to the acts 
or omissions of the Tenant Parties (each, a "Tenant Delay"). If Landlord fails to cure or commence to 
cure any such default as hereinabove provided (each, a "Landlord Default"), Tenant, at its option, with 
or without further notice or demand of any kind to Landlord or any other person, shall have the right to 
pursue any or all of Tenant's rights or remedies under this Lease, at Law, or in equity (including. without 
limitation, monetary damages, specific perfonnance, and injunctive relief, to the extent applicable) in 
connection with such Landlord Default. 

12.05 TENANT'S REMEDIES 

Subject to the applicable tenns and provisions of this Lease, including, specifically and without 
limitation, the draw requirements and other obligations set forth herein, solely in the event that: (i) 
Landlord fails to disburse any portion of the TI Allowance or the HY AC Diffuser Allowance as and when 
required under this Lease; (ii) Landlord fails to complete the Landlord Premises Work or the Landlord 
Non-Premises Work, as the case may be, as and when required under this Lease; or (iii) there is a 
Landlord Default as hereinabove provided, and so long as Tenant shall have complied with the draw 
requirements and other obligations set forth in this Lease, Tenant shall have the right to complete the 
Landlord Premises Work or the Landlord Non-Premises Work. as the case may be, and/or to cure such 
Landlord Default under this Lease. In addition, Tenant shall also have the right to give Landlord written 
notice ( an "Ofru.t Notice'') requesting disbursement of such portion of the TI Allowance or the HV AC 
Diffuser Allowance, or reimbursement of the costs of the Landlord Premises Work or the Landlord Non­
Premises Work, or other costs Incurred by Tt:m1.ul in connection with the cure of such Landlord Default, 
as the case may be, which Offset Notice shall contain a sentence stating "LANDLORD'S FAILURE TO 
[DISBURSE SUCH PORTION OF THE TI ALLOWANCE OR THE HV AC DIFFUSER 
ALLOWANCE] [REIMBURSE TENANT FOR SUCH {LANDLORD PREMISES WORK} 
{LANDLORD NON-PREMISES WORK} COSTS OR OTHER COSTS OF CURING SUCH 
LANDLORD DEFAULT] WITIIlN SIXTY (60) DAYS AFTER LANDLORD'S RECEIPT OF nns 
OFFSET NarICE SHALL GIVE TENANT THE RIGHT TO OFFSET SUCH [UNDISBURSED 
AMOUNT] [UNREIMBURSED AMOUNT] AGAINST THE PAYMENT OF MONTI-IL Y BASE 
RENT," and, in the event that Landlord fails to disburse such portion of the TI Allowance or the HVAC 
Diffuser Allowance, or reimburse such costs of the Landlord Premises Work or the Landlord Non­
Premises Work or other costs, as the case may be, or otherwise dispute Tenant's Offset Notice in writing 
within sixty (60) days after Landlord's receipt of such Offset Notice, such undisbursed portion of the Tl 
Allowance or the HY AC Diffi.Jser Allowance or such unreimbursed costs of the Landlord Premises Work 
or the Landlord Non-Premises Work or other costs, as the case may be, may be offset against the next 
installment of Monthly Base Rent then due Landlord under this Lease (in order of payment) until the 
entirety of such undisbursed portion of the Tl Allowance or the HV AC Diffuser Allowance or such 
unreimbursed costs of the Landlord Premises Work or the Landlord Non-Premises Work or other costs, as 
the case may be, have been either fully offset or paid by Landlord in full. 
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13. SURRENDEROFPREMISES 

Upon the expiration or tennination of this Lease or the tennination of Tenant's right to possession 
of the Premises, Tenant shall surrender and vacate the Premises immediately and deliver possession 
thereof to Landlord in a clean, good, and tenantable condition, ordinary wear and tear and damage by fire 
or other casualty excepted, and subject to Tenant's repair obligations specified in this Lease. Upon any 
termination, Tenant shall be entitled to remove ftom the Premises all movable trade fixtures and personal 
property of Tenant without credit or compensation from Landlord, provided Tenant immediately shall 
repair all damage resulting from such removal and shall restore the Premises to a clean, good, and 
tenantable condition, ordinary wear and tear and damage by fire or other casualty excepted. In the event 
possession of the Premises is not immediately delivered to Landlord, or if Tenant shall fail to remove any 
movable trade fixtures or personal property which Tenant is entitled to remove, Landlord may remove 
same without any liability to Tenant Any movable trade fixtures and personal property which may be 
rep:wved,ftom-~~~ses by T~t ~ which are not so mnoved ~ bo conclusively presumed to 
~ ·been abmiaoned by Tenant and title to such property shall pass to Land.lord without any payPfeilt or 
e~ arld)taMlotd•may. at its option and at Tenant's expense, sto.re and/or dispose of such property. On 
or before the Expiration Date (or on or before expiration of the Permitted Holdover Period (as hereinafter 
defined), if applicable), Tenant, af jts expense. sball-.rmnove (i) any air conditioning units installed by or 
at:th.e directiQ.n ~f-t-ens:nt ana fo'ca,fed, an-~ toof orthe B\'lilding ( or any other building in the Complex) 
and~:B'bfaii'clilr daibige toJmnodf and tfie'Bm1ding (or any other building in the Complex, as the 
case may be) ~ .d:tiy-the1iQ~l~on. ope,.atl~ or,rentoval,ofsuch' units, (u)-any nor Altmatioos or 
ok 1ixtures iiQt- . Installations y,bic}l involve ~ wor-tc, or which constitute alterati011$ ·or 
impto~'li nJ>t typically uncle,riaen or ~ed .in c~mnieroial office spu:e, or wbicli require 
~~olufob'. ~ tbr teinoval th~'f,(but specifically ,excluding 0) any pWifes auif{or 
w...,,;_<;. ,,r..3a11n ' -.t.~ . n.:A.: .... , u.,,,::•.,,.._: .. - •• ~ .. ~:n • witlimtt liiDitatio - !ltlft ,11.. lines waste ~~~~-~~ Y1UV, Y ~lLWU 14l"',,ICI..~• 'Ul9 .1,1µ.1 ig; n, "..,.... ..,.,.rp.i:,7 . • , 
lh:le$ _.@tlY •as~oorpeo~ons-rdatedt~~-(but,specifically ex~tudin~ cafeteria now or 
hereafter•':mstallid"m 1lie Building or the Complex by Temiht), and (2) any addrtiollal bracing and/or 
electric power facilities associated with moveable partitions inStalled wholly'within the Premises). so long 
as Landlord notifies Tenant at the tjme of Landlord's ap.e_i:ovaj of such Tl or Alterations that such TI or 
Altendi~ will be to be removed u e irationor termination i>fthls J.ea.c;e, (iii) any and all 
voice and daticii61iiig and ed by or at the direction of Tenant in any ROFO Space added to 
the Premises pursuant to Article 30 hereof, any ROFR Space added to the Premises pursuant to Article 33 
hereof, or any other space added to the Premises from and after the Date of this Lease, (iv) the ·mo 
BuilcJmg:I;oo&y-'Ajlterations (as hereinabove d~ and any Alterations installed by-or at the ~on 
orT~,m11he.'M:l;b/8'{~0,Walkwe:y (or any 'l'~ "brallding' items installed within the replacement 
~ug~Jw;; ••-caseunay,,be)~ uni~ ·~se;d~:n,:na~lOlif'" and .. w twas 
Eafiatqm·~. _ ~ ,~~,fllJhe 'time ~f-Laitdl~'@proval of sue . - ,. ,~bby At~ons--or 
841.fi842',~ay,AfteimQns Car11'eQa'nt ~ itemsiruiW!ell withi1Uhe rep(ace.ment(lQJ]Jiedi»g 
~ ::it!QPli~fe), .. ~ '.tfie, ~ , may, bl\" ot &QY,qb,anges th:~; dim stip1r:8'4t0 BUilding•!Lob6y 
Af..:~;;:."" • ~ oM0("-20 w. .. ir~. Al-Wons ? . teriarit "btana· · If items installed 1thiii "the -~~-'° .9"1"',!;c_ • ~1'.l'AY -- • - \OC° , - - UJg - ' w 
• • .l'l .. :.r ...... ~ .. ~ ...... -.r.~-if haible'' its ffl.e case i... or •~ eom: iient' ~ »liU tie rel'•~,--- "',..., .. .,~ ... ~ app .,, ma}'-••·~ _,J po U,a,;,4,....,,.. 

~ui'ieiHo;,bi ~Jriid upei,t ~piristioh or'.~ of -t1:iis L-, ·(v)-ttie work :care proposed~to ·be, 
c&tts~ • t 'or( ~laecfoifd (loo) flnQr"-ot,ilu, Bx.istmg ~ unfes's. oth.erwise: ~ in 

•• ""~ r. ., P).d' SQ long~ Landloid·notftie.s Tenant at.the mne of Landlord's ·app~·ot-soth 
,,,., ::: .. ~.r:-...... ~-~•~' ....::i-..;. ,, • •' 1t, ··, ' w nitff .~A'4' fll be -~to be ~_, lmil. \AvniJ:ation wor-""~~-¥.!'ii~·-~~'.~_.... or anJ compo . . ~,;;y .... w 4...,_,_...,.. remo .. ...., .. .,,.,o .--,. 

or~Uo Qf- Jhis t..~ .(p,iovidel:f. now~r. that' Tedaot shall ' obly ,be req_uired to remove ,such 
M--.-~~ of,.A.-.;.; • ode care that C()A8 ;+,_*,a l".i'( 'trade fixtures Of' items' ............... ) and . •.;..1.-, to ~...,~-.., - w ...... ~.,._ \..,.J . r-·--. PfQPl-, 
Ten.40fs'1l>~;or·(b) ipeciel,'·uniqµe,, atypical, or·.extraerdiruiry installations of a.type not custolnarily 
or lypj~finalull~ 'af ~ -of general comme.reial Qffice impre\'ements or which-involve extr~ 
demolitl®.. ~ t!;moY&l. t.dsts, 'i®1udi(Jg, by WQ.y; :of ,example and not of limitation, raised floomig, 
reinfQl'Ceallooriog supplemetital HV AC, beam or ·slab cuts or modifications. interior stairways, ~black 
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iron", and any other structural or base Bulldiqg modifications), and (vi) any interconnecting staircases 
ins11Jlled-in,~:t>nun~s. or any portion or portion& thereof: by or at the direction of Tenant, whefher as 
part of the:.TI. uy A[tetations; Qr otherwise. In each case, Tenant .immedlately shall . repair all damage 
resulting froin-sul:ih n,noval and shall restore those portions of the Premises or the Building a:ffeded 
thereby to a clean. good, and tenantable condition, otdinary wear and tear and damage by fire or other 
casualty excepted. 

14. HOLDING OVER 

Tenant shall pay Landlord 150% of the Adjusted Monthly Base Rent then applicable for each 
month or partial month (prorated for any partial month) during which Tenant retains possession of the 
Premises, or any part of the Premises (in full floor increments only), after the expiration or termination of 
this Lease ( or the Permitted Holdover Period, if applicable). Tenant shall indemnify Landlord against any 
and all liabilities and damages sustained by Landlord by reason of such retention of possession (provided, 
Tenant shall have no liability for consequential. special, or puni1ive damages hereunder unless and until 
(i) Tenant shall have so retained possession of the Premises, or any portion thereof, for ninety (90) days or 
more following the expiration or termination of this Lease ( or the Permitted Holdover Period, if 
applicable), and (ii) Landlord shall have given Tenant not less than sixty (60) days' written notice that 
Landlord is then negotiating or bas entered into a lease or other agreement with a third party for all or any 
portion of the Premises and Tenant continues to so retain possession of the Premises or any portion 
thereof beyond the surrender date set forth in such notice). The provisions of this Article 14 shall not 
constitute a waiver by Landlord of any re-entry rights of Landlord available under this Lease or by law. 
Notwithstanding the foregoing provisions of this Article 14, upon not less than ninety (90) days' prior 
written notice to Landlord, Tenant shall be permitted to retain possession of the Premises, or any part of 
the Premises (m full floor increments only), for a period of up to thirty (30) days after the expiration or 
termination of this Lease (the ''Permitted Holdover Period"), in which event (a) Tenant shall pay 
Landlord 100% of the Adjusted Monthly Base Rent then applicable hereunder during such Permitted 
Holdover Period, and (b) Tenant's liability for damages as set forth in this Article 14 shall not apply to the 
extent relating to Tenant's retention of possession during such Permitted Holdover .Penod. 

15. DAMAGE BY FIRE OR OTHER CASUALTY 

15.01 SUBSTANTIAL UNTENANTABILITY 

If either the Premises, the Building, or the Complex is rendered substantially untenantable (as 
defined below) by fire or other casualty, then Landlord shall, with reasonable promptness after the 
occurrence of such damage (but in no event shall such period exceed ninety (90) days). estimate the 
length of ti.me that will be required to substantially complete the repair and restoration of the damaged 
portions necessitated by such damage, and if it is so estimated that the amount of time required to 
substantially complete such repair and restoration will exceed three hundred sixty-five (365) days from 
the date such damage occurred, then either Landlord or Tenant shall have the right to terminate this Lease 
as of the date of notice of such election by giving notice to the other party at any time within thirty (30) 
days after Landlord gives Tenant the notice containing said estimate. Notwithstanding anything to the 
contrary in the prior sentence, Landlord shall only have such termination right if Landlord is also 
terminating the leases of tenants which represent a majority of the space in the 8410 Building or the 8420 
Building, as the case may be, and Landlord reasonably demonstrates that Landlord does not intend to 
restore the 8410 Building or the 8420 Building, as the case may be. Unless this Lease is terminated as 
provided in this paragraph. Landlord shall proceed to repair or restore with reasonable promptness, and 
using commercially reasonable efforts to complete within the estimated tirneframe. the Premises, the 
Building, and the Complex, other than Alterations, leasehold improvements (including, without 
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limitation, the TI), and personal property installed by Tenant, to substantially the same condition as 
existed immediately prior to such fire or casualty. 

In the event this Lease is not terminated as a result of such casualty and the repairs and/or 
restorations are not substantially completed within sixty (60) days following the time period set forth in 
Landlord's estimate (subject to delays for Force Majeure Events and Tenant Delay), Tenant shall have the 
right to terminate this Lease on prior written notice to Landlord furnished at any time following the 
expiration of said time period set forth in Landlord's estimate (unless Landlord substantially comp)~ 
such repairs and/or restorations prior to Landlord's receipt of Tenant's notice of termination). The 
foregoing termination rights granted to Tenant (together with the rent abatement rights set forth in ~ 
~ hereot) shall be Landlord's sole liability and Tenant's sole remedy for such failure to so complete 
such repair and restoration work within the prescribed time periods in the case of substantial 
untenantability. 

15.02 INSUBSTANTIAL UNTENANTABILITY 

If either the Premises, the Building or the Complex is damaged by fire or other casualty, but is not 
rendered substantially untenantable, then Landlord shall diligently proceed to repair and restore, with 
reasonable promptness, and using commercially reasonable efforts to complete within the estimated 
timeframe, the damaged portions thereof, other than Alterations, leasehold improvements (including, 
without limitation, the TI), and personal property installed by Tenant, to substantially the same condition 
as existed immediately prior to such fire or casualty, unless such damage to the Premises (if any) occurs 
during the last twelve (12) months of the Term and the reasonable estimate of time to substantially 
complete such repairs and restorations exceeds one hundred eighty (180) days, in which event either 
Landlord or Tenant shall have the right to terminate this Lease as of the date of such fire or other casualty 
by giving written notice to the other party at any time within thirty (30) days after the date of such fire or 
other casualty. Notwithstanding anything to the contrary in the prior sentence, Landlord shall only have 
such termination right if Landlord is also terminating the leases of tenants which represent a majority of 
the space in the 8410 Building or the 8420 Building, as the case may be, and Landlord reasonably 
demonstrat~ lhut Landlord does not intend to restore the 8410 Building or the 8420 Building, a.c; the case 
may be. 

In the event such repairs or restoration shall not be so completed within one hundred eighty (180) 
days following the date of the casualty (subject to delays for Force Majeure Events and Tenant Delay), 
Tenant shall have the right to terminate this Lease upon written notice to Landlord furnished within thirty 
(30) days following the expiration of said 180-day period (unless Landlord substantially completes such 
repairs and/or restorations prior to its receipt of Tenant's notice of termination). The foregoing 
termination rights granted to Tenant (together with the rent abatement rights set forth in Section 15.03 
hereot) shall be Landlord's sole liability and Tenant's sole remedy for such failure to so complete such 
repair and restoration work within the prescribed time periods in the case of insubstantial untenantability. 

15.03 RENT ABATEMENT 

If all or any part of the Premises or Common Areas are damaged by fire or other casualty and this 
Lease is not terminated, Adjusted Monthly Base Rent shall abate for all or that part of the Premises which 
are untenantable on a per diem and proportionate area basis from the date of the fire or other casualty 
until Landlord has substantially completed the repair and restoration work in the Premises which it is 
required to perform hereunder and possession of the Premises is delivered to Tenant, provided, however, 
that as a result of such fire or other casualty, Tenant does not occupy all or that part of the Premises which 
are untenantable during such period. Notwithstanding the foregoing, if the portion of the Premises so 
rendered untenantable hereunder materially and adversely affects Tenant's abiJity to use the remainder of 
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the Premises under normal circumstances for its nonnal business operations (including, by way of 
example, but not limitation, the floor(s) on which Tenant's primary computer equipment or servers are 
located) such that the entire Premises are rendered untenantable, then such abatement shall extend to the 
entire Premises, subject in all events to the terms and provisions hereof. In the event of termination of 
this Lease pursuant to this Article 15, Adjusted Monthly Base Rent shall be apportioned on a per diem 
basis and be paid to the date of the termination. 

15.04 TENANT'S RESTORATION 

Whether or not Tenant elects to apply all or any portion of the proceeds from the insurance 
required under Subsection 17.01(2) hereof thereto, if all or any part of the Premises are damaged by fire 
or other casualty and this Lease is not terminated, Tenant shall promptly and with due diligence repair and 
restore the leasehold improvements, TI, HV AC Diffuser Work, Alterations, and personal property 
previously installed by Tenant pursuant to this Lease. 

15.05 UNTENANTABILITY 

As used in this Lease, the tenn "untenantable" means (i) with respect to the Premises, or any 
portion thereof, that the Premises, or such portion thereof, cannot reasonably be used and occupied by 
Tenant in the ordinary and normal course of its business with no material and adverse disruption in 
Tenant's work environment and in accordance with applicable Laws, or that the Premises, OT such portion 
thereof, is inaccessible to Tenant hereunder, and (ii) with respect to any other portion of the Complex. that 
such portion of the Complex cannot reasonably be used and occupied for its intended use due to damage 
to such portion of the Complex or such intended use being prohibited by applicable Law. 

16. EMINENTDOMAIN 

16.01 SUBSTANTIAL TAKING 

If all or any part of the PremisP-5, the Buildin&, or the Complex is permanently taken or 
condemned by any competent authority for any public use or purpose (including a deed given in lieu of 
condemnation), which renders the Premises substantially untenantable (as defined in Article J 5), this 
Lease shall terminate as of the date title vests in such authority, and Adjusted Monthly Base Rent shall be 
apportioned as of such date. 

16.02 INSUBSTANTIAL TAKING 

If any part of the Premises, the Building, or the Complex is taken or condemned for any public 
use OT purpose (including a deed given in lieu of condemnation) and this tease is not terminated pursuant 
to Section 16.01, Adjusted Monthly Base Rent shall be reduced for the period of such taking by an 
amount which bears the same ratio to Adjusted Monthly Base Rent then in effect as the number of square 
feet of rentable area in the Premises so taken or condemned, if any, bears to the number of square feet of 
rentable area specified in Subsectjon 1.01 .I (as the same may be adjusted as provided therein). Landlord, 
upon receipt and to the extent of the award in condemnation or proceeds of sale, shall make necessary 
repairs and restorations (exclusive of Alterations, leasehold improvements (including, without limitation, 
the m, and personal property installed by Tenant) to restore the Premises, Building, and Complex 
remaining to as near its former condition as circumstances will pennit, and to the extent necessary to 
constitute the portion of same not so taken or condemned as a complete architectural and economically 
efficient unit In the event of any taking or condemnation described. in this Section 16.02, the rentable 
area of the Premises stated in Subsection 1.01 .I (as the same may be adjusted as provided therein) and the 
rentable area of the Complex as specified in this Lease, shall be reduced, respectively, for all purposes 
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under this Lease by the number of square feet ofrentable area of the Premises, if any, and the Complex, if 
any, so taken or condemned. Notwithstanding the foregoing, if the award in condemnation (or proceeds 
of sale) is insufficient to pay for the foregoing repairs and restorations required of Landlord hereunder, 
and if Landlord elects not to perform such repairs and restorations in excess of the award in condemnation 
(or proceeds ofsaJe) as a result thereof: then Landlord shall promptly notify Tenant of such election, and, 
to the extent such taking renders any portion of the Premises untenantable and Landlord so elects not to 
repair or restore such portion of the Premises, Tenant shall thereafter have the right to terminate this 
Lease effective as of such date as is designated by Tenant in a written notice thereof to Landlord given 
not later than sixty (60) days after Tenant's receipt of notice of such election by Landlord (which date so 
designated by Tenant shall be no more than ninety (90) days after the subject talcing). In the event the 
repairs or restoration shall not be so completed within one hundred eighty (180) days following the date 
of taking (subject to delays for Force Majeure Events and Tenant Delay), Tenant shall have the right to 
terminate this Lease upon written notice to Landlord furnished within thirty (30) days following the 
expiration of said 180-day period (unless Landlord substantially completes such repairs and/or 
restorations prior to its receipt of Tenant's notice of termination). In the event such repairs or restoration 
shall not be so ·completed within three hundred sixty (360) days following such taking (delays for Force 
Majeurc Events notwithstanding, but subject to Tenant Delay), Tenant shall have the right to terminate 
this Lease upon written notice to Landlord furnished within thirty (30) days following the expiration of 
said 360--day period (unless Landlord substantially completes such repairs and/or restorations prior to its 
receipt of Tenant's notice of termination). The foregoing termination rights granted to Tenant shall be 
Landlord's sole liability and Tenant's sole remedy for such failure to so complete such repair and 
restoration work within the prescribed time periods. 

16.03 COMPENSATION 

Landlord shall be entitled to receive the entire price or award from any such sale, taking, or 
condemnation without any payment to Tenant, and Tenant hereby assigns to Landlord Tenant's interest, if 
any. in such award; provided, however, Tenant shall have the right separately to pursue against the 
condemning authority an award in respect of the loss, if any, to leasehold improvements paid fur by 
Tenant wilhuut any credit or allowance from Landlord, Tenant's trade fixtnr~ and moving expenses. 
including fees of consultants, brokers, attorneys, and other professionals incWTed by Tenant in connection 
with moving to another location provided there is no diminution of Landlord's award as a result. 

17. INSURANCE 

17.01 TENANT'S INSURANCE 

effect: 
A. During the Tenn hereof, Tenant shall, at its expense, purchase and keep in full force and 

(1) Commercial General Liability ("CGL") insurance written on an occurrence basis, 
covering the Premises and all operations of Tenant in or about the Premises, such coverage to 
include Tenant's contractors and subcontractors, against claims for bodily injury, property 
damage and product liability and to include contractual liability coverage insuring Tenant's 
indemnification obligations under this Lease, to be in combined single limits of not less than 
$1,000,000 each occurrence for bodily injury and property damage, $50,000 each occurrence for 
damage to rented premises, $5,000 medical expenses (any one person), $1,000,000 for personal 
and advertising injury, $2,000,000 for products/completed operations aggregate, and $1,000,000 
for bodily injury and property damage combined for automobile liability covering all owned, 
leased, non-owned, hired, rented or borrowed vehicles and related equipment, and to have general 
aggregate limits of not less than $2,000,000, and Umbrella Liability Insurance in an amount not 
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Jess than $10,000,000 for each policy year. The certificate of insurance evidencing the CGL form 
of policy shall specify on the face thereof the limits of such policy, and such insurance shall 
include Landlord as an additional insured; 

(2) Insurance covering all of the items included in Tenant's leasehold improvements 
(including. without limitation, the TI), heating, ventilating and air conditioning equipment 
maintained by Tenant, trade fixtures, merchandise and personal property from time to time in, on 
or upon the Premises, and Alterations made by Tenant pursuant to this Lease, in an amount not 
Jess than one hundred percent ( 100%) of their full replacement value from time to time during the 
Term. providing protection against perils included within the standard form of"all-risks", "special 
form", or comparable fire and casualty insurance policy!< Such "all risk", "special form", or 
comparable property insurance carried by Tenant shall effectively provide for waiver of rights of 
subrogation against Landlord with respect to losses payable under such policy under Tenant's 
insurance; 

(3) Workers' Compensation and Employer's Liability insurance affording statutory 
coverage and containing statutory limits, but in no event less than $500,000 for each accident, 
$500,000 for disease - each employee, and $500,000 for disease - policy limit; and 

(4) Insurance against such other perils and in such ammmts as Landlord may from 
time to time reasonably require upon not less than thirty (30) days' prior written notice, such 
requirement to be made on the basis that the required insurance is customary at the time for 
prudent tenants of Comparable Buildings. In making such determination, Landlord shall take into 
consideration any relevant factors or occurrences, Including. but not limited to, substantial 
increases in the level of jury verdicts or judgments or the passage of state, federal, or other 
governmental compensation plans, or Laws which would materially increase Landlord's exposure 
to risk. 

B. All insurance required to be maintained by Tenant shall be in form ~wsbly &Xeptable 
to Landlord and shall be issued by insurance compani~ with a rating and financial size of not less than 
"A-VIII" in the most current available "Best's Insurance Reports", and shall be licensed or authorized to 
do business in the State of Illinois. Any insurance provided for in Subsection 17 .0 l A above shall be 
primary and non-contributory (but solely with respect to Tenant's indemnity obligations under this Lease), 
and, except for the Worker's Compensation Insurance and Employer's Liability Insurance required 
hereunder, shall name Landlord, Landlord's Mortgagee (as hereinafter defined), if any, and their 
respective officers, partners, members, agents, employees, constituents, and affiliate entities as additional 
insureds for the Premises, as their interests may appear, and shall, in the case of the property insurance 
provided for in Clause (2) of Subsection 17,01 A above, include a waiver of subrogation in favor of 
Landlord and shall be subject to approval by Landlord. Each policy shall also contain an undertaking by 
the insurer that the policy will not lapse or be canceled, except after not less than thirty (30) days' prior 
written notice to Landlord of the lapse or cancellation (or, alternatively, Tenant will be required to so 
provide Landlord with not less than thirty (30) days' prior written notice of any such lapse or 
cancellation). Tenant shall furnish to Landlord, if and whenever requested by it, certificates or other 
evidence reasonably acceptable to Landlord as to the insurance from time to time effected by Tenant and 
its renewal or continuation in force. Renewal policies shall be obtained, and certificates delivered to 
Landlord, at least thirty (30) days prior to expiration. The description of location on the certificate of 
insurance must reference the Premises and the Building. All costs, premiums, and deductibles for the 
above policies shall be the sole responsibility of Tenant. All liability policies shall provide that defense 
costs from any claim will apply outside the applicable limits of insurance. No deductible or self-retention 
amount in any insurance required by Tenant hereunder shall apply to Landlord or any other additional 
insured. 
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C. Notwithstanding anything herein to the contrary, it is acknowledged and agreed that 
Landlord has advised (but has not required) Tenant to obtain Business Interruption Insurance equal to not 
less than fifty percent (50%) of the estimated gross earnings (as defined in the standard fonn of business 
interruption insurance policy) of Tenant at the Premises issued on an "all risks" basis (or its equivalent). 
Any failure or refusal of Tenant to obtain such insurance shall be at Tenant's sole risk, and in no event 
shall Landlord have any liability or responsibility whatsoever for, nor shall Rent payable hereunder abate 
in connection with, matters or occurrences which would or should have been covered under such 
insurance had Tenant obtained and/or maintained the same. 

D. Notwithstanding anything herein to the contrary, any insurance provided for in Clause (I) 
of Subsection 17.01.A may be maintained by Tenant by means of a policy or policies of blanket 
insurance, covering additional items or locations or insureds, provided, however, that: (i) Landlord and 
any other parties in interest from time to time designated by Landlord to Tenant shall be named as an 
additional insured thereunder as its interest may appear; and (ii) the requirements set forth in this 
Section 17.01 are otherwise satisfied. 

17.02 LANDLORD'S INSURANCE 

A. During the Term hereof;, Landlord shall, in a manner comparable to other Comparable 
Building,;, purchase and keep in full force and effect: 

(I) "All risk", "special form", or comparable property insurance on the 8410 
Building. the 8420 Building. and the 8430 Building, and all personal property of Landlord in the 
Complex (excluding. however, Tenant's TI and other leasehold improvements, heating, 
ventilating and air conditioning equipment maintained by Tenant, trade fixtures, merchandise, 
and personal property from time to time in, on or upon the Premises, and Alterations made by 
Tenant pursuant to this Lease), in an amount not less than one hundred percent (1000/2) of their 
full replacement value from time to time during the Term, providing protection against perils 
included within the standard form of "all-risks", "special tonn'', or comparable fire 1U1d cis.swslly 
insurance policy. Such "nil risk", "special form", or c.omparAhle property insurance carried by 
Landlord shall effectively provide for waiver of rights of subrogation against Tenant with respect 
to losses payable under such policy. 

(2) CGL inswance, including contractual liability insurance covering Landlord's 
indemnity obligations hereunder, with minimum coverages of not less than $1,000,000 each 
occurrence for bodily injwy and property damage, $50,000 each occummce for damage to rented 
premises, $5,000 medical expenses (any one person), $1,000,000 for personal and advertising 
injury, $2,000,000 for products/completed operations aggregate, and Umbrella Liability 
Insurance in an amount not less than $10,000,000 for each policy year; 

(3) Workers' Compensation in statutory amounts and Employers' Liability insurance 
ofnot less than $500,000 each occurrence; and 

( 4) Such other insurance against such other perils and in such amounts as Landlord 
may from time to time deem appropriate, such detennination to be made on the basis that such 
insurance is cu.,tomary at the time for prudent owners of Comparable Building,;. 

B. All insurance maintained by Landlord hereunder shall allow for commercially reasonable 
deductibles, as determined by Landlord in its commercially reasonable discretion and in a manner 
consistent with Comparable Buildings. 
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17.03 WAIVER OF CLAIMS AND SUBROGATION 

Notwithstanding anything to the contrary set forth hereinabove, Landlord and Tenant do hereby 
waive any and all claims against one another for damage to or destruction of real or personal property to 
the extent such damage or destruction can be covered by "all risks" property insurance of the type 
described above. The risk to be borne by each party shall also include the satisfaction of any deductible 
amounts required to be paid under the applicable "all risks" fire and casualty insurance carried by the 
party whose property is damaged, and each party agrees that the other party shall not be responsible for 
satisfaction of such deductible. These waivers shall apply if the damage would have been covered by a 
customary "all risks" insurance policy, even if the party fails to obtain such coverage. The intent of this 
provision is that each party shall look solely to its insurance with respect to property damage or 
destruction which can be covered by "all risks" insurance of the type described above. Each such policy 
shall include a waiver of all rights of subrogation by the insurance carrier against the other party, its 
agents and employees with respect to property damage covered by the applicable "all risks" fire and 
casualty insurance policy. 

18. RULESANDREGULATIONS 

Subject to the terms and provisions of this Lease, Tenant agrees for itself and for all Tenant 
Parties to comply with the following rules and regulations and with all reasonable modifications and 
additions thereto which Landlord may from time to time make, to the extent that they are applicable to all 
tenants generally in the Complex (provided that Tenant shall be entitled to prior written notice of any 
such modifications or additions to such rules and regulations before Tenant shall be req\lired to so comply 
therewith, and such modifications or additions to such mies and regulations shall not materially, adversely 
affect Tenant's use of the Premises or Common Areas as permitted hereunder): (1) Any sign, lettering, 
picture, notice or advertisement installed within the Premises which is visible from the public corridors 
within the Building shall be installed in such manner and be of such character and style as Landlord shall 
11pprove in writing (which approval shall not be unreasonably withheld, conditioned, or delayed). No 
sign, lettering, pictlll'C, notice, or advertisement shall be placed on any outside window or in a position to 
be visible from outside U1t: Building without Landlord's approval (which approval shall not be 
unreasonably withheld, conditioned or delayed); (2) Tenant shall not use the name "U.S. Cellular Plazan 
(as such name may hereafter be changed pursuant to Article 36 hereof) for any purpose other than 
Tenant's business address; (3) Tenant shall not use the name "U.S. Cellular Plaza" (as such name may 
hereafter be changed pursuant to Article 36 hereof) for Tenant's business address after Tenant vacates the 
Premises; (4) [Intentionally Omitted]; (5) sidewalks, entrances, passages, courts, corridors, balls, 
elevators and stairways in and about the Premises shall not be obstructed nor shall objects be placed 
against glass partitions, doors or windows which would be unsightly from the corridors of the Building or 
from the exterior of the Building; (6) No animals, pets, bicycles, or other vehicles shall be brought or 
permitted to be in the Building or the Premises (except for bona fide service animals in the company of a 
disabled person); (7) Room to room canvasses to solicit business from other tenants of the Complex are 
not permitted; (8) Tenant shall not waste electricity, water, or air conditioning and shall cooperate fully 
with Landlord to assure the most effective and efficient operation of the heating and air conditioning 
systems of the Building and all controls shall be adjusted only by authorized Building personnel; (9) All 
corridor doors shall remain closed at all times; (10) Landlord shall have the right to retain a key to all 
locks in the Premises; (11) Tenant assumes full responsibility for protecting the Premises from theft, 
robbery, and pilferage except to the extent due to the gross negligence or willful and wanton misconduct 
of any of the Landlord Parties, or to the breach by any of the Landlord Parties of its duties or obligations 
under this Lease. Except during Normal Business Hours, Tenant shall keep all doors to the Premises 
locked and other means of entry to the Premises closed and secured; (12) Only machinery or mechanical 
devices of a nature directly related to Tenant's ordinary use of the Premises shall be installed, placed, or 
used in the Premises and the installation and use of all such machinery and mechanical devices is subject 
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to the other rules contained in this Article 18 and the other portions of this Lease; ( 13) Except with the 
prior written approval of Landlord (which approval shall not be unreasonably withheld, conditioned, or 
delayed), or as otherwise expressly provided in this Lease. all cleaning, repairing, janitorial, decorating, 
painting, or other services and work in and about the Premises shall be done only by authorized Building 
personnel; (14) Safes, furniture, equipment. machines, and other large or bulky articles shall be brought to 
the Building and into and out of the Premises at such times and in such manner as Landlord shall direct 
(including the designation of elevator) and at Tenant's sole risk and cost. Prior to Tenant's removal of 
such articles from the Building, Tenant shall obtain written authorization of the office of the Building and 
shall present such authorization to a designated employee of Landlord; (15) Tenant shall not in any 
manner deface or damage the Complex; (16) Inflammables such as gasoline. kerosene. naphtha, and 
benzene. or explosives or any other articles of an intrinsically dangerous nature are not pennitted in the 
Building or Premises; (17) Tenant shall ascertain from Landlord the maximum amount of electrical 
current which can safely be used in the Premises, talcing into account the capacity of the electric wiring of 
the Building and the Premises and the needs of other tenants, and shall not use more than such safe 
capacity (provided, Landlord's consent to the installation of electrical equipment shall not relieve Tenant 
from the obligation not to use more electricity than such safe capacity); (18) To the extent permitted by 
Law, Tenant shall not pennit picketing or other union activity involving its employees in the Complex, 
except in those locations and subject to time and other limitations as to which Landlord may give prior 
written consent (which consent shall not be unreasonably withheld, conditioned, or delayed so long as the 
same do not materially or adversely affect or interfere with the operation of the Complex); (19) Tenant 
shall not enter into or upon the roof or basement of the Building or any storage, heating, ventilation, air­
conditioning, mechanical, or elevator machinery housing areas (excluding any located wholly within and 
exclusively serving the Premises); (20) Tenant shall not distribute literature, flyers, handouts, or 
pamphlets of any type in any of the Common Areas without the prior written consent of Landlord; 
(21) [Intentionally Omitted]; (22) Tenant shall not permit the use of any apparatus for sound production 
or transmission in such manner that the sound so transmitted or produced shall be audible or vibrations 
therefrom shall be detectable beyond the Premises; (23) Tenant shall keep all electrical and mechanical 
apparatus free of vibration, noise and air waves which may be transmitted beyond the Premises; 
(24) Tenant shall not permit objectionable odors or vapors to emanate from the Premises (provided, 
however, that (i) the emanation of reasonable antl customary odors associated with cooking and food 
service from Tenant's work cafe in the 8410 Building shall not be deemed a violation of this Clause (241 
(ii) notwithstanding the foregoing Clause (i), Landlord makes no representation or warranty of any type 
whatsoever to Tenant with respect to the reasonableness, pervasiveness, or nature of any such odors from 
time to time, and (iii) in the event that Landlord receives any complaints from other tenants or occupants 
of the Complex in connection with such cooking and food odors from Tenant's work cafe, Tenant shall be 
solely responsible for undertaking, at Tenant's sole cost and expense, such remedial efforts as shall be 
reasonably required in order to correct or rectify such complaints); (25) Tenant shall not place a load upon 
any floor of the Premises exceeding the floor load capacity for which such floor was designed or allowed 
by law to carry; (26) No floor covering shall be affixed to any floor in the Premises by means of glue or 
other adhesive, unless the installation procedure is approved by Landlord (which consent shall not be 
unreasonably withheld, conditioned, or delayed); and (27) Tenant shall not permit smoking in the 
Common Areas ( other than within those specifically designated smoking areas located within the parking 
areas from time to time). 

Landlord shall not be responsible for the violation of any of the foregoing rules and regulations 
by other tenants of the Complex and shall not be obligated to enforce the same against other tenants 
(except to the extent that the failure to so enforce would result in a violation of Landlord's obligations 
under this Article 18 or would constitute discriminatory enforcement as described in the next sentence). 
Without limiting the preceding sentence, Landlord agrees it shall not wu-easonably discriminate against 
Tenant in the enforcement of the Complex's rules and regulations. In the event of a conflict between the 
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other terms and provisions of this Lease and this Article 18. the tenns and provisions of this Lease shall 
govern. 

19. LANDWRD'S RIGHTS 

Subject to the terms and provisions of this Lease. Landlord shall have the following rights 
exercisable without notice (except as expressly provided to the contrary) and without being deemed an 
eviction or disturbance of Tenant's use or possession of the Premises or giving rise to any claim for set-off 
or abatement of Rent: (I) To change the name or street address of the Building or the Complex, upon 
thirty (30) days' prior written notice to Tenant and in accordance with Article 36: provided, solely in the 
event that Landlord voluntarily changes the Building's or Complex's street address or name ( other than 
any cessation of the "U.S. Cellular Plaza" designation for the Complex generally). Landlord shall 
reimburse Tenant for the actual. reasonable. out-of-pocket costs incurred by Tenant in replacing a 
reasonable quantity of Tenant's then-existing stationery stocks to the extent that the same reflect the name 
or street address of the Building or the Complex, as the case may be, up to a maximum of Ten Thousand 
and No/100 Dollars ($10,000.00) per change, which reimbursement shall be made within thirty (30) days 
following Landlord's receipt of a detailed written invoice therefor; (2) To install, affix, and maintain all 
signs on the exterior and/or interior of the Building and in and about the Complex (except the interior of 
the Premises and, so long as Tenant is then leasing the entirety of the Building, the interior of the 
Building, and provided, further, that, so long as Tenant is then leasing the entirety of the Building, 
Landlord will not place any additional exterior signage on the Building without the prior written approval 
of Tenant, which approval shall not be unreasonably withheld, conditioned, or delayed): (3) Subject to the 
terms and provisions of Section 35 hereof, to designate and/or approve prior to installation, all types of 
signs, window shades, blinds, drapes, awnings, or other similar items, and all internal lighting that may be 
visible from the exterior of the Premises; (4) Upon at least twenty-four (24) hours prior written notice to 
Tenant (which written notice may be in the form of an e-mail notification), to display the Premises to 
prospective tenants at reasonable hours during the last fifteen (15) months of the Tenn; (5) Upon 
n>,asonahle written notice to Tenant, to change the arrangement of entrances, doors, corridors, elevators, 
and stairs in the 8420 or the 8430 Building, provided that no such change shall materially adversely affect 
access to the Premises: (6) To gtatlt to any party the exclusive right to conduc:t any business or renrler any 
service in or to the Building, provided such exclusive right shall not operate to prohibit Tenant from using 
the Premises for the purposes permitted hereunder; (7) To prohibit the placing of vending or dispensing 
machines of any kind in or about the Premises other than for use by Tenant's employees, customers, 
guests, invitees, and agents; (8) [Intentionally Omitted]; (9) To close the Building after Normal Business 
Hours, except that Tenant and its employees and invitees shall be entitled to admission at all times, under 
such reasonable regulations as Landlord prescribes for security purposes; (10) To take any and all 
reasonable measures, including inspections and repairs to the Premises or to the Building, as may be 
necessary or desirable in the operation or protection thereof, provided such repairs do not materially 
restrict Tenant's ability to access the Premises or the ability of Tenant to use and occupy the Premises as 
permitted hereunder, and in the absence of an emergency, Landlord shall (i) give reasonable notice to 
Tenant, commensurate with the circumstances, prior to entry upon the Premises under this Article 19, and 
(ii) use all reasonable efforts to minimize any interference with Tenant's use of and business operations at 
the Premises during the course of any actions taken within the Premises under this Article 19, provided 
further, however, that Landlord in no event shall be required to conduct any such work at hours other than 
Normal Business Hours except to the extent that such work is of a type customarily performed during 
non-business hours at Comparable Buildings and would materially interfere with Tenant's conduct of 
business at the Premises if performed during Normal Business Hours, and is not of a nature that needs to 
be done on an emergency basis, in which event Landlord shall perform such work after Normal Business 
Hours, at no additional cost to Tenant on account thereof: other than as part of Operating Expenses as and 
to the extent otherwise .permitted hereunder; (11) To retain at all times master keys or pass keys to the 
Premises; (12) To install, operate, and maintain security systems which monitor, by closed circuit 
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television or otherwise, all persons entering and leaving the Complex; and (13) To, upon reasonable prior 
written notice to Tenant, install and maintain pipes, ducts, conduits, and wires located in the Premises 
which serve other parts or other tenants of the Building. provided that in performing any such work, 
Landlord shall use commercially reasonable efforts to minimize disruption of Tenant's business activities 
at the Premises and Landlord shall restore, within a reasonable timeframe, any damage to the Premises to 
the extent caused by any such work. 

20. ESTOPPEL CERTIFICATES 

Tenant shall from time to time, upon not less than ten (10) business days' prior written request by 
Landlord or any Mortgagee or Ground Lessor (as hereinafter defined) of the Complex, deliver to 
Landlord or such Mortgagee or Ground Lessor a statement in writing certifying: (1) that this Lease is 
wunodified and in full force and effect (or, if there have been modifications, that this Lease, as modified, 
is in full force and effect and setting forth the modifications); (2) the amount of Adjusted Monthly Base 
Rent then payable under this Lease and the date to which Rent has been paid; (3) that, to Tenant's 
knowledge, Landlord is not in default or claimed to be in default under this Lease, or, if in default or 
claimed to be in default, a detailed description of such defaults(s) or claims of default, as the case may be; 
(4) that Tenant is or is not in possession of the Premises, as the case may be; and (5) such other factual 
information as may be reasonably requested 

Landlord agrees that from time to time upon not less than ten (10) business days' prior request by 
Tenant, Landlord will complete, execute and deliver to Tenant or Tenant's designee a written estoppel 
certificate certifying: (i) that this Lease is unmodified and is in full force and effect ( or if there have been 
modifications, that this Lease, as modified, is in full force and effect and setting forth the modifications); 
(ii) the amount of the monthly installments of Adjusted Monthly Base Rent then required to be paid under 
this~; (iii) the date to which Adjusted Monthly Base Rent has been paid; (iv) that Landlord has not 
delivered any notice of default to Tenant which remains uncured (or if Landlord has delivered such a 
notice which remains outstanding, than a description of the nature thereof in reasonable detail); and 
(v) such other factual information as may be reasonably requested. 

21. [INTENTIONALLY OMITTED] 

22. ADJUSTMENTS TO MONTHLY BASE RENT 

22.01 DEFINITIONS 

For the purposes of this Article 22. the following words and phrases shall have he following 
meanings: 

A. "Adjustment Date" shall mean January I, 2016 and each January I thereafter occurring 
within the Term. 

B. "Adjustment Year" shall mean each calendar year during which an Adjustment Date 
occurs. 

C. [Intentionally Deleted] 

D. "Operating Expenses" shall mean (subject to the tenns and provts1ons of this 
Subsection 22.01.D, including. without limitation, the exclusions from Operating Expenses described 
below) ali costs, expenses, and disbursements of every kind and nature which Landlord shall pay or 
become obligated to pay in connection with the management, operation, maintenance, replacement, and 
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repair of all buildings, improvements, and land comprising the Complex and of the personal property, 
fixtures, machinery, equipment, systems, and apparatus located in or used in connection therewith (which 
costs, expenses, and disbursements shall be generally consistent with operating expenses being incurred 
by owners of Comparable Buildings). Operating Expenses shall include, without limitation, the 
following: (1) insurance premiums·and deductible amounts, including, without limitation, for commercial 
general liability, "all risks" property, rent loss and other coverages carried by Landlord on the Complex; 
(2) all costs related to the providing of water, heating, lighting, ventilation, sanitary sewer, air 
conditioning, and other utilities in the Complex, but specifically excluding the costs of providing 
electricity or power throughout the Complex to the extent paid or obligated to be paid separately by 
Tenant or any other tenants of the Complex; (3}janitorial and maintenance expenses, including (without 
limitation), (a)janitorial services and janitorial supplies and other materials used in the operation and 
maintenance of the Building and/or the Complex, and (b) the cost of maintenance and service agreements 
on equipment, window cleaning, grounds maintenance, pest control, access control services, trash and 
snow removal, and other similar services or agreements; (4) management fees (or a charge equal to fair 
market management fees if Landlord provides its own management services), not to exceed, in either case 
and on an annual basis, three percent (3%) of gross revenues attributable to the Complex for such year 
(excluding, however, separately metered electricity charges attributable to tenant spaces and paid or 
obligated to be paid separately by the tenants thereof), and the market rental value of a management office 
(provided, the market rental value of the management office shall be adjusted to deduct therefrom, if and 
as appropriate from time to time, any portions thereof which are not utilized for the management of the 
Complex from time to time); (5) the costs, amortiz.ed over the applicable useful life, of any capital 
improvement made to the Building and/or the Complex by or on behalf of Landlord which is required 
under any Law that was not applicable to the Building and/or the Complex as of the Date of this Lease, 
and the costs, amortiz.ed over the applicable useful life, of the acquisition and installation of any device, 
equipment, or improvement designed to improve the operating efficiency of any system within the 
Complex which is reasonably intended to reduce Operating Expenses (but only to the extent of the 
projected savings attributable thereto as reasonably determined by Landlord), all of which capital 
improvement costs shall include interest (except to the extent that Landlord does not incur any finance 
charges with respect thereto) thereon, which interest shall be at Landlord's actual cost of borrowing with 
respect thereto; (6) all service:;, suvvli~, repairs, replacements, or other expens«: directly and reasonably 
associated with servicing, maintaining, managing, and operating the Complex, including, but not limited 
to the lobby, vehicular and pedestrian traffic areas, and other Common Areas; (7) wages and salaries of 
Landlord's employees (not above the level of Building or Complex manager or whatever title represents 
the on-site management representative primarily responsible for management of the Building and/or the 
Complex) engaged in the maintenance, operation, repair, and services of the Building and/or the 
Complex, including taxes, insurance, educational expenses and customary fringe benefits; (8) legal and 
accounting costs relating to the general operation of the Complex; (9) subject to Clause {5) hereof, costs 
to maintain and repair the Complex; (10) landscaping and security costs unless Landlord hires a third 
party to provide such services pursuant to a service contract and the cost of that service contract is already 
included in Operating Expenses as described above; (11) costs of operating, maintaining, repairing, 
equipping. and otherwise operating the Fitness Center; (12) costs and expenses to the extent relating to 
any food service operations at the Complex in effect from time to time, if any, but excluding any rent 
concessions, rent abatements, guaranteed profits, or capital improvements (except for such capital 
improvements as are expressly pennitted above) to the extent relating thereto (provided, such costs shall 
be reduced by deducting therefrom in each case the net income received by Landlord, if any, from such 
food service operations); (13) costs of maintaining, repairing, insuring, and replacing (subject to the 
limitations hereinabove set forth with respect to capital improvements) the parking garage and parking 
areas serving the Complex; (14) subject to the terms and provisions of Section 37 hereof, upgrade, legal 
compliance, and other costs incurred in order to keep and maintain the Backbone Work in compliance 
with applicable Laws; and (15) subject to the terms and provisions of Section 37 hereof, upgrade, legal 
compliance, and other costs incurred in order to keep and maintain the Restroom Work in compliance 
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with applicable Laws (subject, however, to the amortiz.ation provisions set forth in Clause (S) above to the 
extent that such upgrade, compliance, or other costs relate to capital improvements hereunder). 

Operating Expenses shall not include the following: (i) costs of improvements, allowances, 
concessions, and alterations of the Premises and the premises of other tenants of the Complex and 
relocations of such premises; (ii) charges for depreciation or amortiz.ation of the Buildings and 
improvements comprising the Complex; (iii) interest and principal payments on mortgages or any loan 
fees payable in connection therewith; (iv) ground rental payments; (v) real estate brokerage and leasing 
commissions; (vi) expenses incurred in negotiating leases and enforcing obligations of other tenants of the 
Complex; (vii) salaries and other compensation of executive officers of the Manager senior to the 
individual Building or Complex manager (or whatever title represents the on-site management 
representative primarily responsible for management of the Building and/or Complex); (viii) any 
expenditures for which Landlord has been reimbursed (other than pursuant to rent adjustment and 
escalation provisions provided in leases); (ix) capital repairs or improvements to the Complex (except as 
expressly permitted in the preceding paragraph); (x) costs or other items included within the meaning of 
the term "Taxes" or any type of taxes and other matters specifically excluded from the definition of 
"Taxes" hereunder; (xi) repairs, alterations or replacements either (a) due to insured damage, to the extent 
of net insurance proceeds received by Landlord in connection therewith, or (b) resulting from a taking or 
condemnation for which net condemnation proceeds are paid to 1.andlord, to the extent of such net 
condemnation proceeds; {xii) costs of tenant services not rendered to all tenants; (xiii) capital costs for 
curing existing violations of Laws in the Complex, except to the extent that such violations arise due to 
Laws enacted after the Date of this Lease; (xiv) leasing and promotional expenses; (xv) costs involved in 
ownership, as distinguished from management operations (including, but not limited to, title insurance, 
litigation involving title, and trustee charges); (xvi) fines, interest, and penalties in connection with acts of 
any Landlord Parties; (xvii) amounts paid to subsidiaries or affiliates of Landlord for services to the 
Complex, to the extent only that the costs of such services exceed the competitive cost of such services 
were they not so rendered by a subsidiary of affiliate; (xviii) damages awarded against Landlord or other 
coot!: incurred directly by rP.a~on of any Landlord Party's breach of any agreement or lease or any 
Landlord Party's negligent or willful conduct; (xix) costs for repairs, maintenance, replacements, or 
services to the extent that Landlord is directly n:imbursed from warranties, guaranties, or any other sourc-.e 
(other than payments by tenants of operating expenses and mxes, such as Operating Expenses and Taxes); 
(xx) amounts incurred in connection with Landlord's defense of title to or interest in the real property 
comprising the Complex; (xxi) legal costs and fees incurred in connection with lease disputes and lease 
enforcement actions with tenants or occupants of the Complex; (xxii) costs, other than those incurred for 
ordinary maintenance, repair, security, and insurance, for sculpture, paintings, or other objects of art 
located within Common Areas, and costs arising from Landlord's political or charitable contributions; 
{xxiii) costs and expenses incurred as a result of the renaming of the Complex by Landlord; and (xxiv) 
costs or other services or alterations, improvements, or work perfonned for the singular benefit of another 
tenant or occupant of the Building and/or the Complex. 

E. "Per Square Foot Operating Expenses" shall mean, with respect to the entirety of the 
Premises then demised hereunder, the amount of Operating Expenses for any Adjustment Year divided by 
637,484 square feet (being the deemed rentable office area of the Complex for such space for such 
period). 

F. "Per Square Foot Tua" shall mean, with respect to the entirety of the Premises then 
demised hereunder, the amount of Taxes for which payment is due or ma4e in an Adjustment Year 
divided by 637,484 square feet (being the deemed rentable office area of the Complex fur such space for 
such period). 
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G. "Taxes" shall mean all federal, state, and local governmental taxes, assessments, and 
charges (including transit or transit district taxes or assessments) of every kind or nature, whether general, 
special, ordinary, or extraordinary, which Landlord shall pay or become obligated to pay because of or in 
connection with the ownership, leasing, management, control or operation of all buildings, improvements, 
and land comprising the Complex, or of the personal property, fixtures, machinery, equipment, systems, 
and apparatus located therein or used in connection therewith (including any rental or similar taxes levied 
in lieu of or in addition to general real and/or personal property taxes). For purposes hereof, Taxes for 
any year shall be Taxes which are due for payment or paid in that year (as reflected in the tax bills due 
and payable in such year), rather than Taxes which are assessed or become a lien during such year. There 
shall be included in Taxes for any year the reasonable amount of all fees, costs, and expenses (mcluding 
reasonable attorneys' fees) paid by Landlord during such year in seeking or obtaining any refund or,. 
reduction of Taxes. Taxes in any year shall be reduced by the net amount of any tax refund, rebate, or 
reduction received by Landlord during such year. If a special assessment payable in installments is levied 
against the Complex, Taxes for any year shall include only the installment of such assessment and any 
interest payable or paid during such year. Taxes shall not include any federal, state, or local sales, use, 
franchise, capital stock, inheritance and succession taxes, gift, general income, transfer taxes, or estate 
taxes, except that if a change occurs in the method of taxation resulting in whole or in part in the 
substitution of any such taxes, or any other assessment, for any Taxes as above defmed, such substituted 
taxes or assessments shall be includ~ in the Taxes. There shall be excluded from Taxes all fees, fines, 
penalties, and interest due to the delinquent payment by Landlord of any tax or assessment comprising 
Taxes (so long as Tenant timely (i.e., within any notice and cure periods applicable thereto) paid to 
Landlord Tenant's Proportionate Share of taxes as herein provided). 

22.02 ADJUSTMENTS TO MONTHLY BASE RENT 

22.03 PROJECTIONS 

Subject to Section 22.08. for purposes of calculating Taxes and Operating Expenses for any 
Adjustment Year, Landlord may make commercially reasonable estimates, forecasts, or projections 
(collectively, the "Projections") of Taxes and Operating Expenses for such Adjustment Year. Not less 
than twenty (20) days prior to each Adjustment Date, Landlord shall deliver to Tenant a written statement 
setting forth the Projections of Operating Expenses and Taxes for the Adjustment Year in which such 
Adjustment Date occurs and providing a calculation of the increase in installments of Monthly Base Rent 
to become effective as of said Adjustment Date; provided, however, that the failure of Landlord to 
provide any such statement shall not relieve Tenant from its obligation to continue to pay Adjusted 
Monthly Base Rent at the rate then in effect under this Lease, and if and when Tenant receives such 
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statement from Landlord, Tenant shall pay any increases in Monthly Base Rent reflected thereby effective 
retroactively to the most recently preceding Adjustment Date. 

22.04 READJUSTMENTS 

Subject to Section 22.08. on or about April 1st following the end of each Adjustment Year. or at 
such later time as Landlord shall be able to determine the actual amounts of Operating Expenses and 
Taxes for the Adjustment Year last ended, Landlord shall notify Tenant in writing of such actual amounts, 
as certified by an authorized officer of Landlord or Landlord's property manager (such notice being 
hereinafter referred to as "Landlord's Year-End Catch-up Notice"). Tenant acknowledges that actual 
Taxes for an Adjustment Year may not be determined until after actual Taxes for such Adjustment Year 
are determined, based on the fact that Taxes are determined on a cash basis hereunder, and may not be 
known prior to the end of a given Adjustment Year, at such time when all installments of Taxes which are 
payable during such year become known. Accordingly, Tenant acknowledges that Landlord may deliver 
its final annual reports relative to the actual Operating Expenses and relative to the actual Taxes for an 
Adjustment Year separately. If such actual amounts exceed the Projections for such Adjustment Year, 
then Tenant shall, within thirty (30) days after the date of such Landlord's Year-End Catch-up Notice, pay 
to Landlord an amount equal to the exce.55 of the Adjusted Monthly Base Rent payable for the Adjustment 
Year last ended based upon actual Operating Expenses and Taxes for such year over the total Adjusted 
Monthly Base Rent paid by Tenant during such Adjustment Year. The obligation to make such payments 
shall survive the expiration or earlier termination of the Term. If the total Adjusted Monthly Base Rent 
paid by Tenant during such Adjustment Year exceeds the amount thereof payable for such year based 
upon actual Operating Expenses and Taxes for such Adjustment Year, then, at Tenant's option, Landlord 
shall, within thirty (30) days after the date of such Landlord's Year-End Catch-up Notice, pay to Tenant 
an amount equal to the excess, or Landlord shall credit such excess to installments of Adjusted Monthly 
Base Rent payable after the date of Landlord's Year-End Catch-up Notice until such ex~ has been 
exhausted, or if this Lease shall expire prior to full application of such excess, Landlord shall, within 
thirty (30) days after the Expiration Date, pay to Tenant the balance thereof not theretofore applied 
against Rent No interest or penalties shall u1,:1,:ru1:: vu iu,y amow1ts which Landlord i3 obligated to credit 
or pay to Tenant by resillon of th is Section 22.04. Tenant's obligation to pay Adjusted Monthly Base Rent 
for any calendar year, and Landlord's obligation to refund to Tenant any overpayment on account thereof, 
shall survive the expiration or sooner termination of this Lease; provided, however, that Tenant shall only 
be obligated to make any such payments with respect to Operating Expenses hereunder which are billed 
to Tenant within two (2) years after the date that the Landlord's Year-End Catch-up Notice relating to 
such Operating Expenses was required to be delivered to Tenant as provided herein. 

22.05 PARTIAL OCCUPANCY 

For purposes of determining adjustments to installments of Monthly Base Rent for any 
Adjustment Year in which Jess than ninety-five percent (95%) of the rentable area of the Complex is 
occupied by tenants, the variable components of Operating Expenses (but specifically excluding Taxes 
and non-variable components of Operating Expenses) for such Adjustment Year shall be increased to the 
amount that would have been payable had there been at least 95% occupancy in the Complex during such 
Adjustment Year. In addition, Landlord shall have the right, from time to time, to equitably allocate to 
Tenant (in an amount in excess of Tenant's Proportionate Share thereof) those specific items of Operating 
Expenses described under Clause (15) of the first grammatical paragraph of Subsection 22.01.D above i~ 
and to the extent that, such items (i) are not generally recoverable from all tenants of the Complex as part 
of Operating Expenses under such other tenants' lease agreements, and (ii) relate to those portions of the 
Restroom Work located within the Premises, or any portion or portions thereof. 
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22.06 BOOKS AND RECORDS 

Landlord shall maintain books and records in the Chicago, Illinois area showing Operating 
Expenses and Taxes for the Complex in accordance with generally accepted accounting principles. The 
books and records shall be available to. Tenant for inspection upon prior reasonable notice. In the event 
Tenant elects to inspect such books and records, such inspection shall be conducted by: (i) Tenant; (it") an 
independent nationally recognized accountant firm designated by Tenant; (fu) another public accounting 
firm reasonably acceptable to Landlord; (iv) if it is then customary for real estate services finns to provide 
such auditing services on behalf of tenants at Comparable Building.,, such representative ·of Tenant may 
be a real estate services firm with one or more certified public accountants on staff ( other than a real 
estate services firm which, as its primary business, performs audits of the operating expenses of 
commercial buildings), to the extent familiar with the accounting practices of Comparable Buildings; or 
(v) Tenant's current auditing firm, The Robert Thomas Group (or any successor thereto by merger, 
acquisition, consolidation, or like combination) (each, a nRepreseotative'~; provided, except for The 
Robert Thomas Group (or any successor thereto by merger, acquisition, consolidation, or like 
combination), in no event shall such Representative be compensated by Tenant on a contingency fee 
basis. In the event that (i) Tenant notifies Landlord in writing of Tenant's intent to conduct such an 
inspection within one hundred eighty (180) days after Landlord gives Tenant Landlord's Year-End Catch­
up Notice, (u) such inspection is completed, and the results thereof are submitted to Landlord, within two 
hundred forty (240) days after Landlord gives Tenant Landlord's Year-End Catch-up Notice, (lli") such 
inspection is conducted by a Representative, and (iv) such inspection discloses that, for the Adjustment 
Year covered by such Landlord's Year-End Catch-up Notice, Tenant was overbilled and overpaid its share 
of Operating Expenses and Taxes by more than four percent (4%) in the aggregate, then Landlord shall 
reimburse Tenant for Tenant's actual, reasonable, out-of-pocket expenses incurred for such inspection 
within thirty (30) days following Landlord's receipt of a detailed written invoice therefor. 

22.07 NO DECREASES IN MONTHLY BASE RENT 

Notwithstanding anything to the contrary wuuuucd iil this Lease, Monthly Bn:;c Rent ::hall not be 
adjusted or decrease.d below the amount set forth in Subsection--1..Q!J:!. 

22.08 CONTROLLABLE OPERA TING EXPENSE CAP 

Notwithstanding anything to the contrary contained in this Article 22, but subject in all events to 
Section 22.05 hereof: Landlord hereby agrees that, for puzposes of computing Per Square Foot Operating 
Expenses with respect to the Premises for each Adjustment Year hereunder, increases in Controllable 
Operating Expenses for any such Adjustment Year during the initial Term hereof only (and specifically 
excluding any Renewal Term) shall not exceed four percent (4%) of Controllable Operating Expenses 
used in determining Per Square Foot Operating Expenses with respect to the Premises for the preceding 
Adjustment Year during the initial Term (the "Controllable Operating Expense Cap"), subject to the 
following provisions: 

A. The Controllable Operating Expense Cap shall be applied on an average, cumulative 
basis such that, if Controllable Operating Expenses either decrease or increase by less than the foregoing 
Controllable Operating Expense Cap amount in any such Adjustment Year or Adjustment Years, 
Landlord may apply the difference between Controllable Operating Expenses and the Controllable 
Operating Expense Cap for such Adjustment Year or Adjustment Years to increase the Controllable 
Operating Expense Cap in another Adjustment Year or Adjustment Years, so long as Controllable 
Operating Expenses do not exceed the foregoing Controllable Operating Expense Cap on an average, 
cumulative basis during the initial Term. The Controllable Operating Expense Cap shall be initially 
established based upon the Controllable Operating Expenses attributable to the 2016 calendar year. 
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25. NOTICES 

All notices required or permitted to be given under this Lease shall be given in writing by any of 
the following: (i) delivered personally, (ii) deposited in the United States ~ii, postage prepaid and 
properly addressed, certified mail or customary air express service, return receipt requested, (iii) sent via 
nationally-recognized commercial overnight delivery service, (iv) by electronic mail (PDF format), or (v) 
facsimile delivery (so long as, in the case of electronic mail and facsimile notices, a copy thereof is 
concurrently sent by one of the other methods set forth herein as hereinafter provided), in each case at the 
following addresses (or at such other address as Landlord or Tenant, as the case may be, shall designate 
by written notice to the other party hereto): 

(1) To Landlord: 

FCA Fund Chicago II, LLC 
c/o FCA Partners, LLC 
Attn: Asset Manager 
201 South Tryon Street, Suite 900 
Charlotte, NC 28202 

With a copy to: 

FCA Fund Chicago, II, LLC 
c/o FCA Partners, LLC 
Attn: Property Manager 
U.S. Cellular Plaza 
8420 West Bryn Mawr Avenue, Suite 190 
Chicago, IL 60631 

And 11 1,;upy lu: 

Moore & VanAllen, PLLC 
Attn: Jeffrey W. Glenney 
100 North Tryon Street, Suite 4700 
Charlotte, NC 28202-4003 

(2) To Tenant: 

USCC Services, LLC 
8410 West Bryn Mawr Avenue 
Chicago, IL 60631 
Attn: Corporate Real Estate Department 

With a copy to: 

Elizabeth K. McCloy, Esq. 
Sidley Austin LLP 
One South Dearborn 
Chicago, IL 60603 

Notices shall be considered to have been given upon the earlier to occur of actual receipt or upon delivery 
(if delivered by hand), or one (1) business day after depositing with a nationally recognized overnight 
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B. For purposes of this Section 22.08, "Controllable Operating Eipenses" shall mean all 
Operating Expenses, except that Landlord may exclude therefrom from time to time, in Landlord's sole 
discretion, utilities, insurance, unionized labor, snow removal, trash removal, and such other costs as 
Landlord detennines, in its commercially reasonable discretion and in a manner consistent with 
Comparable Buildings, are beyond Landlord's control. 

23. REALESTATEBROKERS 

Tenant represents that, except for Colliers Bennett & Kahnweiler LLC d/b/a Colliers International 
("Colliers"), Tenant has not dealt with any real estate broker, salesperson, or finder in connection with 
this Lease, and no such person initiated or participated in the negotiation of this Lease, or showed the 
Premises to Tenant Tenant agrees to indemnify and hold harmless the Landlord Parties, and each of 
them, from and against any and all liabilities and claims for commissions and fees arising out of a breach 
of the foregoing representation (including specifically, and without limitation, any claims made by 
Newmark Grubb Knight Frank in connection with this Lease). Landlord shall be responsible for the 
payment of all commissions to Colliers based upon separate agreement(s) with Colliers. Landlord 
represents that, except for Colliers, Landlord has not dealt with any real estate broker, salesperson, or 
finder in connection with this Lease, and no such person initiated or participated in the negotiation of this 
Lease, or showed the Premises to Tenant. Landlord agrees to indemnify and hold harmless Tenant and 
the Tenant Parties, and each of them, from and against any and all liabilities and claims for commissions 
and fees arising out of a breach of the foregoing representation. The terms and provisions of this 
Article 23 shall survive the expiration or earlier termination of this Lease. 

24. SUBORDINATION AND ATIORNMENT 

Landlord may hereafter encumber the Complex, or any interest therein, with mortgages, may 
enter into one or more ground leases of the land, may sell and lease back the land, or any part of the land, 
and may encumber the leasehold estate under such sale and leaseback arrangement with one or more 
mortgages (any such morl~c vu the Complex, or any part thereof: or on any such leasehold P.~iite, i~ 
herein c-.alled a "Mortgage". and the holder of any such Mortgage is herein called a "Mortgagee", and 
any such lease of the land is herein called a "Ground Lease", and the lessor under any such lease is 
herein called the "Ground Lessor"). Landlord agrees to obtain from any future Mortgagee or any 
Ground Lessor, from time to time, a subordination, non-disturbance and attomment agreement ("SNDA") 
which shall be reasonably acceptable to Tenant and such Mortgagee or Ground Lessor, as the case may 
be, which Tenant shall, no later than ten (10) business days following request therefor by Landlord, 
execute and return to Landlord, provided that no such instrument shall be effective or binding on Tenant 
unless and until the same shall be executed and delivered to Tenant by such Mortgagee or Ground Lessor, 
as the case may be. If Landlord fails to obtain such SNDA from any future Mortgagee or GroWld Lessor, 
then Landlord shall not be in default hereunder; provided, however, that in such case, this Lease shall not 
be subordinate to the subject Mortgage or Ground Lease, as the case may be. Notwithstanding anything 
to the contrary contained herein, any such Mortgagee or Growtd Lessor may subordinate its Mortgage or 
Ground Lease, as the case may be, to this Lease by sending Tenant notice in writing subordinating such 
Mortgage or Ground Lease to this Lease, and Tenant agrees to execute and deliver to such Mortgagee or 
Ground ~or such further instruments consenting to or confirming the subordination of such Mortgage 
or Ground Lease to this Lease, which instruments shall be in form and substance reasonably satisfactory 
to Tenant, within ten (10) business days after notice to Tenant of such request Landlord hereby 
represents to Tenant that the Complex is not subject to a Mortgage or a Ground Lease as of the Date of 
this Lease. 
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courier, or three (3) business days after posting in the United States (certified or registered) mail, or on the 
same day if delivered by electronic mail (PDF fonnat) or facsimile delivery (unless such day is not a 
business day, in which event the subject notice shall be considered to have been given on the next 
succeeding business day). Any notice given by electronic mail or facsimile delivery shall also be mailed 
to the recipient by U.S. mail. 

26. MISCELLANEOUS 

26.01 LATE CHARGES 

All delinquent Rent shall bear interest at the maximum rate pennitted by Law or eight (8%) per 
cent per annum, whichever is less, from the date due until paid. 

26.02 ENTIRE AGREEMENT 

This Lease and the Exhibits attached hereto contain the entire agreement between Landlord and 
Tenant concerning the Premises and there are no other agreements, either oral or written. 

26.03 NO OPTION 

The execution of this Lease by Tenant and delivery of same to Landlord does not constitute a 
reservation of or option for the Premises or an agreement to enter into a lease and this Lease shall become 
effective only if and when Landlord executes and delivers same to Tenant: provided, however, the 
execution and delivery by Tenant of this Lease to Landlord shall constitute an irrevocable offer by Tenant 
to lease the Premises on the terms and conditions herein contained, which offer may not be withdrawn or 
revoked for fifteen ( 15) business days after such execution and delivery. 

26.04 ACCORD AND SATISFACTION 

No payment by Tenant or receipt by Landlord or a lesser amount than any installment or payment 
of Rent due shall be deemed to be other than on account of the amount due, aml uu endorsement or 
statement on any check or any Jetter accompanying any check or payment of Rent shall be deemed an 
accord and satisfaction, and Landlord may accept such check or payment without prejudice to Landlord's 
right to recover the balance of such installment or payment of Rent or pursue any other remedies available 
to Landlord. No receipt of money by Landlord from Tenant at termination of this Lease or Tenant's right 
of possession of the Premises shall reinstate, continue or extend the Term. 

26.05 LANDLORD'S OBLIGATIONS ON SALE OF COMPLEX 

A. The tenn "Landlord" as used in this Lease means only the owner of Landlord's interest 
in the Complex from time to time. In the event of any assignment, conveyance or sale, once or 
successively, of Landlord's interest in the Complex and assignment of this Lease by Landlord, and 
provided that such successor Landlord has expressly assumed in writing (a copy of which assumption 
shall be delivered to Tenant within thirty (30) days thereafter) all obligations of Landlord arising after 
such assignment of this Lease to such party (which, by virtue of becoming the successor landlord 
hereunder, each such successor shall be automatically deemed to have so assumed such obligations of 
"Landlord" hereunder), then the Landlord making such assignment, conveyance or sale shall be and 
hereby is entirely freed and relieved of all covenants and obligations of Landlord hereunder accruing after 
such assignment, conveyance or sale. In such event, Tenant agrees to look solely to such assignee, 
grantee or purchaser, with respect thereto (provided that Tenant shall remain entitled to all set-off, rental 
abatement or self-help rights expressly set forth in this Lease and otherwise accruing prior to such 
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assignment, conveyance or sale, subject however, in any event, to the tenns of Article 24 hereof). The 
bolder of a Mortgage shall not be deemed such an assignee, grantee or purchaser under this Section 26.05 
unless and until the foreclosure of the Mortgage or the conveyance or transfer of Landlord's interest under 
this Lease in lieu of foreclosure (or by virtue of the Mortgagee becoming a "mortgagee in possession"), 
and then subject to the provisions of Section 24 hereof and any applicable SNDA then in full force and 
effect. This Lease shall not be affected by any such assignment, conveyance or sale, and, so long as the 
tenns of this Section 26.05 have been complied with, and subject to the terms of Section 24 and any 
SNDA executed by Tenant, Tenant agrees to attom to such assignee, grantee or purchaser. 

B. Without limitation of the foregoing, in the event that (i) Landlord hereafter sells, 
transfers, or conveys the Complex to a third party purchaser ("TPP") who is not affiliated with Landlord 
or Ohio PERS ("OPERS"), or there is hereafter a change in the controlling interest of Landlord such that 
Landlord is no longer controlled by OPERS, (ii) such sale, transfer, or conveyance, or such change in 
control, as the case may be, occurs prior to the full disbursement or application of the Tl Allowance or the 
HVAC Diffuser Allowance, or substantial completion of the Landlord Premises Work or the Landlord 
Non-Premises Work, as the case may be, and (iii) such TPP, or the new person or entity in control of 
Landlord. as the case may be, does not have a financial condition reasonably adequate to ensure 
disbursement or application of the then-remaining TI Allowance or HV AC Diffuser Allowance, or 
payment of the costs of substantial completion of the Landlord Premises Work or the Landlord Non­
Premises Work, as the case may be (as reasonably detennined by the parties acting in good faith and 
based upon the then-current and available financial statements of such TPP), then, as a condition of and to 
such sale, transfer, and conveyance to such TPP, or such change in the controlling interest of Landlord, as 
the case may be, Landlord shall either (1) establish and fund ( or cause such TPP or new controlling 
person or entity, as the case may be, to establish and fund), either through a licensed title company, an 
escrow holding company, or such party's lender, as the case may be, an escrow account sufficient in 
amount to ensure disbursement or application of the then-remaining TI Allowance or HV AC Diffuser 
Allowance, or payment of the costs of substantial completion of any then-remaining Landlord Premises 
Work or Landlord Non-Premises Work, as the case may be (and such escrow account shall provide for 
periodic disbursement of such escrowed funds for purposes of funtlin~ U1c: U1cu-r~maining Tl Allowance 
or HV AC Diffuser Allowance, or paying for c-.ompletion of such then-remaining Landlord Premises Work 
or Landlord Non-Premises Work, as the case may be), or (2) provide (or cause such TPP or new 
controlling person or entity, as the case may be, to provide), a letter of credit in an amount sufficient to 
ensure disbursement or application of the then-remaining TI Allowance or HV AC Diffuser Allowance, or 
payment of the costs of substantial completion of any then-remaining Landlord Premises Work or 
Landlord Non-Premises Work, as the case may be (which letter of credit shall only be drawn upon in the 
event that Landlord, or such TPP or· new controlling person or entity, as the case may be, fails to so 
disburse or apply the then-remaining Tl Allowance or HV AC Diffuser Allowance, or fails to substantially 
complete such then-remaining Landlord Premises Work or Landlord Non-Premises Work, as the case 
may be, and such failure continues beyond any applicable notice and cure period set forth in the Lease). 

C. In the event that Landlord elects to market the Complex, or any portion thereof, for sale 
on a Non-Portfolio Basis (as hereinafter defined) at any time during the Term hereof, or any Renewal 
Tenn, Landlord will provide Tenant with written notice of Landlord's intent to so market the Complex for 
sale and Tenant may in such event, and at Tenant's sole election, participate in the bidding process for 
such transaction at the same time and in the same manner as other third party prospects therefor. For the 
purposes hereof, MNon-Portfolio Basis" shall mean that the Complex, or any portion thereof, is offered 
for sale on its own and not in combination with any other buildings or projects that Landlord or its 
affiliates may now or hereafter own. Notwithstanding anything herein to the contrary, Landlord shall have 
and hereby reserves the right to not sell or to cease marketing for sale the Complex, or any portion 
thereof, at any time during the sale process. 
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26.06 BINDING EFFECT 

This Lease shall be binding upon and inure to the benefit of Landlord and Tenant and their 
respective heirs, legal representatives, and permitted assigns. 

26.07 FORCE MAJEURE EVENTS 

Without limiting or being limited by any of the provisions of this Lease, if Landlord or Tenant 
fails to perform timely any of the tenns, covenants or conditions of this Lease on Landlord's or Tenant's 
part to be performed (other than any financial obligation or obligation to pay any amowrts due hereunder, 
including, without limitation, Tenant's obligation to pay Rent in full as and when due hereunder, and 
excluding further Tenant's obligation to surrender the Premises upon the expiration or earlier termination 
of this Lease or Tenant's right to possession hereunder), and such failure is due in whole or in part to any 
strike, lockout, labor trouble, civil disorder, riot, insurrection, act of terrorism, war, accident, fire or other 
casualty, adverse weather conditions, act of God, governmental inaction, restrictive governmental law or 
regulation, inability to procure materials, electricity, gas or other fuel or water or other utilities at the 
Complex after reasonable effort to do so, act or event caused directly or indirectly by the other party's 
default or the negligence or willful misconduct of the other party or any of the other party's employ~, 
agents, licensees, invitees or contractors or any cause beyond the reasonable control of such party who 
has failed to so perform (each, a "Force Majeure Event"), then such party shall not be deemed in default 
under this Lease as a result of such failure; provided, however, that the foregoing in no event shall relieve 
or affect Tenant's obligation to pay Rent in full as and when due under this Lease, nor relieve Tenant from 
its obligation to surrender the Premises on the expiration or termination of this Lease or termination of 
Tenant's right to possession of the Premises, nor extend the Commencement Date. 

26.08 CAPTIONS 

The Article and Section captions in this Lease are inserted only as a matter of convenience and in 
no way define, limit, construe, or <lc:::;1,;ribc:: the:: S(;upe or intent of such Articlo:i and Sectione. 

26.09 APPLICABLE LAW 

This Lease shall be governed by and construed in accordance with the laws of the State of 
Illinois. 

26.10 TIME 

Time is of the essence of this Lease and the performance of all obligations hereunder. 

26.11 LANDLORD'S RIGHT TO PERFORM TENANT'S DUTIES 

If Tenant fails timely to perform any of its duties 1D1der this Lease, Landlord shall have the right 
(but not the obligation), after the expiration of any applicable notice and cure period elsewhere under this 
Lease expressly granted to Tenant for the perf onnance of such duty, to perl"orm such duty on behalf and 
at the expense of Tenant upon reasonable (but in no event more than five (5) days) further prior written 
notice to Tenant, and all actual, reasonable, out-of-pocket sums expended or expenses incurred by 
Landlord in performing such duty shall be deemed to be additional Rent Wlder this Lease and shall be due 
and payable upon demand by Landlord; provided, however, Landlord agrees not to undertake the 
foregoing right to perform Tenant's obligations hereunder if, and only to the extent that. the Tenant 
obligations at issue (i) occur solely within or in connection with the 8410 Building only (and specifically 
excluding the 8420 Building or the 8430 Building), (ii) do not materially or adversely affect the structure 
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or structural components, roof, base Building systems or equipment, or the exterior appearance of the 
8410 Building, (iii) do not materially or adversely affect the premises, the use thereof, or access thereto of 
any other tenant or occupant of the Complex, (iv) do not materially or adversely affect the Common 
Areas of the Complex, and (v) do not materially or adversely affect the value, class, aesthetics, or 
appearance of the 8410 Building, or otherwise cause the 8410 Building to be placed in a condition 
inconsistent with the Complex or other Comparable Buildings. 

26.12 WAIVER 

No waiver by the parties hereto of any default or breach of any term, condition or covenant of this 
Lease shall be deemed to be a waiver of any subsequent default or breach of the same or any other term 
condition or covenant contained herein. 

26.13 OFAC AND ANTI-MONEY LAUNDERING COMPLIANCE CERTIFICATIONS 

A. Tenant hereby represents, certifies, and warrants to Landlord as follows: (i) Tenant is not 
named by, and is not acting, directly or indirectly, for or on behalf of any person, group, entity or nation 
named by, any Executive Order, including without limitation Executive Order 13224, or the United States 
Treasury Department as a terrorist, "Specially Designated National and Blocked Person", or other banned 
or blocked person, entity, nation, or transaction pursuant to any law, order, rule or regulation that is 
enacted, enforced, or administered by the Office of Foreign Assets Control; (ii) Tenant is not engaged in 
this transaction, directly or indirectly, for or on behalf of, or instigating or facilitating this transaction, 
directly or indirectly on behalf of, any such person, group, entity, or nation; and (iii) none of the proceeds 
used to pay Rent have been or will be derived from a "specified unlawful activity" as defined in, and 
Tenant is not otherwise in violation of, the Money Laundering Control Act of 1986, as amended, or any 
other applicable laws regarding money laundering activities. Furthermore, Tenant agrees to immediately 
notify Landlord if Tenant was, is, or in the future becomes a "senior foreign political figure", or an 
immediate family member or close associate of a "senior foreign political figure", within the meaning of 
Section 312 of the U:SA PATRIOT Act of 2001. Nulwil.khlud.ing anything in this LCll3C to the contrary, 
Tenant acknowledges. and 11grees that this Lease is a continuing transaction and that the foregoing 
representations. certifications, and warranties are ongoing and shall be and remain true and in full force 
and effect on the Date of this Lease and throughout the Tenn of this Lease (and any extension thereof) 
and that any breach thereof shall be an Event of Default giving rise to Landlord's remedies, including but 
not limited to forcible eviction, and Tenant hereby agrees to defend, indemnify, and hold harmless 
Landlord and the Landlord Parties from and against any and all claims, damages, losses, risks, liabilities, 
fines, penalties, forfeitures, and expenses (including, without limitation, costs and attorneys' fees) arising 
from or related to any breach of the foregoing representations, certification, and warranties. 

B. Landlord hereby represents, certifies, and warrants to Tenant as follows: (i) Landlord is 
not named by, and is not acting, directly or indirectly, for or on behalf of any person, group, entity or 
nation named by, any Executive Order, including without limitation Executive Order 13224, or the United 
States Treasury Department as a terrorist, "Specially Designated National and Blocked Person", or other 
banned or blocked person, entity, nation, or transaction pursuant to any law, order, rule or regulation that 
is enacted, enforced, or administered by the Office of Foreign Assets Control; (11") Landlord is not engaged 
in this transaction, directly or indirectly, for or on behalf of, or instigating or facilitating this transaction, 
directly or indirectly on behalf of, any such person, group, entity, or nation; and (iii) Landlord is not 
otherwise in violation of, the Money Laundering Control Act of 1986, as amended, or any other 
applicable laws regarding money laundering activities. Furthermore, Landlord agrees to immediately 
notify Tenant if Landlord was, is, or in the future becomes a "senior foreign political figure", or an 
immediate family member or close associate of a "senior foreign political figure", within the meaning of 
Section 312 of the USA PATRIOT Act of 2001. Notwithstanding anything in this Lease to the contrary, 
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Landlord acknowledges and agrees that this Lease is a continuing transaction and that the foregoing 
representations, certifications, and warranties are ongoing and shall be and remain true and in full force 
and effect on the Date of this Lease and throughout the Tenn of this Lease (and any extension thereof) 
and that any breach thereof shall be an Landlord Default giving rise to Tenant's remedies, and Landlord 
hereby agrees to defend, indemnify, and hold harmless Tenant and the Tenant Parties from and against 
any and all claims, damages, losses, risks, liabilities, tines, penalties, forfeitures, and expenses (including, 
without limitation, costs and attorneys' fees) arising from or related to any breach of the foregoing 
representations, certification, and warranties. 

27. PARKING 

27.01 PARKINGRULES 

Subject to the tenns and provisions of Article 18 hereof, Tenant agrees for itself and for its 
subtenants, employees, agents, and invitees to comply with the Parking Rules and Regulations attached as 
Exhibit C hereto, and with all reasonable modifications and additions thereto which Landlord may from 
time to time make (the "Parking Rules"). 

27.02 RESERVED PARKING SPACES 

A. Landlord agrees to enter into a Parking License Agreement (as defined in Exhibit g with 
up to seventy (70) employees ofTenant (as designated by Tenant to Landlord) (hereinafter the "Reserved 
Parking Spaces"), whereby Landlord shall grant to each such employee a license to park one (1) motor 
vehicle in the Reserved Parking Areas (as defined in Exhibit O for a license period commencing on the 
Commencement Date and expiring on the Expiration Date of the Term. The location of the Reserved 
Parking Spaces shall be as more specifically shown and depicted on Exhibit S attached hereto and made a 
part hereof. Tenant shall have the right upon written notice to Landlord from time to time to substitute a 
new Parking License Agreement for a different employee of Tenant; provided, however, that such number 
ot employees, and such numbt=r uf R~1ve<l Parking Spacca, doC3 not exceed eeventy (70) at any time. 
Notwiths~nrling anything to the contrary in this Section 27.02, upon not less than sixty (60) days' prior 
written notice to Landlord from time to time, Tenant may elect to reduce the number of parking permits 
and Reserved Parking Spaces that Tenant uses under this Section 27.02 (provided, in such event, Tenant's 
election shall be final and binding and Landlord shall have no further obligation to provide such 
surrendered parking permits or surrendered Reserved Parking Spaces to Tenant at any time in the future, 
except to the extent that any such Reserved Parking Spaces so surrendered by Tenant hereunder thereafter 
become available for leasing by third parties, in which case Tenant shall, upon written request to 
Landlord, have the option to lease any such surrendered Reserved Parking Spaces upon the terms set forth 
herein, it being understood and agreed, however, that Landlord bas no obligation to hold any such 
surrendered Reserved Parking Spaces "in reserve" for the benefit of Tenant and that Landlord shall be 
permitted to lease any such surrendered Reserved Parking Spaces to other tenants and occupants of the 
Complex from time to time). In the event that Tenant leases any ROFO Space pursuant to Article 30 
hereof, any ROFR Space pursuant to Article 33 hereof, or any other space is added to the Premises from 
and after the Commencement Date, then, upon not less than sixty ( 60) days' prior written notice to 
Landlord, Tenant shall be entitled to an exclusive additional parking permit for each additional eight 
thousand (8,000) rentable square feet of space so leased by Tenant hereunder. 

B. The aforesaid Reserved Parking Spaces shall be provided at no additional cost or expense 
to Tenant, but shall be and remain subject to all of the other terms and conditions hereof and of Landlord's 
standard Parking License Agreement, a copy of which shall be furnished to Tenant upon request, as well 
as the Parking Rules. 
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C. Landlord shall install appropriate signage at such Reserved Parking Spaces; provided, (i) 
the initial "reserved" signage for such Reserved Parking Spaces shall be installed by Landlord, at Tenant's 
sole cost and expense, (ii) such "reserved" signage shall be maintained and repaired by Landlord, at 
Tenant's sole cost and expense, and (iii) any subsequent changes, modifications, updates, or replacements 
of such "reserved" signage as may be requested by Tenant from time to time shall be performed by 
Landlord, at Tenant's sole cost and expense. 

27.03 TENANT VISITOR PARKING SPACES 

A. In addition to the Reserved Parking Spaces, Landlord shall provide Tenant with thirty 
(30) reserved, designated visitor spaces for Tenant's exclusive use (the "Tenant Visitor Parking 
Spaces"). The location of the Tenant V1Sitor Parking Spaces shall be as more specifically shown and 
depicted on Exhibit S attached hereto. 

B. The aforesaid Tenant Visitor Parking Spaces shall be provided at no additional cost or 
expense to Tenant, but shall be and remain subject to all ·of the other terms and conditions hereof, as well 
as the Parking Rules. 

C. Landlord shall install appropriate signage at such Tenant Visitor Parking Spaces; 
provided, (i) the initial "reserved" signage for such Tenant Visitor Parking Spaces shall be installed by 
Landlord, at Tenant's sole cost and expense, (ii) such "reserved" signage shall be maintained and repaired 
by Landlord, at Tenant's sole cost and expense, and (iii) any subsequent changes, modifications, updates, 
or replacements of such "reserved" signage as may be requested by Tenant from time to time shall be 
performed by Landlord, at Tenant's sole cost and expense. 

27.04 GENERALPARKINGPROVISIONS 

In addition to the Reserved Parking Spaces described in Section 27.02 hereof, together with the 
Tenant Visilur Pwluug Spaces described in Section 27.03 hereof, -but subject to Landlord's righ~ pursmmt 
to the last sentence of this Section 27.04, Tenant shall be entitled to use up to Tenant's Proportionate 
Share of the total number of unreserved surface parking spaces in the parking facilities located on the 
Complex (which proportionate share allocation shall include the above-described Reserved Parking 
Spaces and Tenant Visitor Parking Spaces). All parking spaces provided to Tenant hereunder (other than 
the above described Reserved Parking Spaces and Tenant Visitor Parking Spaces) shall be unreserved and 
are to be used by Tenant, and its employees, agents, customers, and invitees, in common with the other 
tenants of the Complex. and their respective employees, agents, customers, and invitees, and subject in all 
events to the Parking Rules. Landlord shall have the right to relocate all or any portion of the parking 
spaces provided to Tenant herem1der (including, without limitation, the above described Reserved Parking 
Spaces and/or Tenant Visitor Parking Spaces) to such other parking areas serving the Building(s) from 
time to time upon reasonable prior written notice to Tenant, provided, however, that with respect to the 
Reserved Parking Spaces and/or the Tenant Visitor Parking Spaces, (i) such relocation shall only occur in 
connection with a change, modification, reconstruction, or reconfiguration of the parking areas or the 
Complex. (u') the relocation of all or any portion of the Reserved Parking Spaces shall be to other covered 
parking spaces, and (iii) such relocated parking spaces shall otherwise be mutually and reasonably 
acceptable to Landlord and Tenant. 
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28. TERMINATION OPTION 
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28.04 CONDITIONS TO EXERCISE 
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31. ROOF RIGHTS 

31.0 l DEFINITION 

For purposes of this Lease, "Tenant Roof Space" shall mean the flat space on the roof of the 
IS41U Building which i~ cum~ully being utilized by Tenant as of the Date of this l~~se, which Tenant 
RoofS[Ul~e is more specifically shown on Exhibit E attached hereto and made a part hereof. 

31.02 TENANT ROOF SPACE 

Subject to all applicable Laws, Landlord hereby leases to Tenant the Tenant Roof Space and 
agrees that all references in this Lease to "Premises", except as otherwise set forth herein. shall include 
the Tenant Roof Space. Tenant shall have the right to use the Tenant Roof Space solely for the purpose 
of the construction, installation, operation, and maintenance of cellular antennas and related equipment, 
together with all necessary lines, conduits, and sleeving (collectively, and together with any substitution 
or replacement thereof, the" Antenna"). The Antenna shall be for the exclusive use of the Tenant and its 
employees. A detailed written description of the Antenna and their related equipment installed (or to be 
installed) is attached hereto as Exhibit F. Landlord acknowledges that Tenant shall have the right to 
substitute a new Antenna during the Term, subject to and in accordance with the tenns and provisions of 
this Lease, including, without limitation, this Article 31. 

31.03 CONDfflON OF TENANT ROOF SP ACE 

Tenant hereby acknowledges that Landlord is leasing the Tenant Roof Space to Tenant in its "as­
is", hwhere-is" condition, without any representation, credit, or allowance from Landlord with respect to 
the condition or improvement thereof. 
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31.04 TERM 

Tenant shall have the right to use the Tenant Roof Space commencing on the Date of this Lease 
and expiring on the Expiration Date of the initial Term of this Lease, unless earlier terminated as provided 
in this Lease, and subject to renewal as is provided in Article 29 of this Lease. 

31.05 RENT 

Notwithstanding anything contained in this Lease to the contrary, no Monthly Base Rent or 
Adjusted Monthly Base Rent shall be paid or payable by Tenant for the Tenant Roof Space and the 
rentable area of the Premises for purposes of determining Tenant's Proportionate Share for Adjusted 
Monthly Base Rent shall not be deemed to include the square footage of the Tenant Roof Space. 

31.06 INSTALLATION 

The installation of the Antenna will be made by Tenant, at its sole cost and expense, and shall be 
performed in accordance with the provisions of Article 10 of the Lease, specifically including, without 
limitation, the right of Landlord to approve Tenant's plans and specifications and the right of Landlord to 
monitor such installations. The design of the Antenna shall be compatible with the design requirements 
of the 8410 Building. Tenant shall not place any load upon the roof of the 8410 Building which will 
exceed the load per square foot which the roof was designed to carry. Landlord shall provide Tenant with 
all such information as Tenant may require to distribute any load properly. Any such load distribution 
shall be performed by Tenant at its cost and expense. Installation shall be performed so as to cause no 
structural damage to the 8410 Building, including, without limitation, the roof of the 8410 Building. Any 
damage caused to the 8410 Building, or any part thereof: which results from the installation, operation, 
maintenance, repair, replacement, or removal of the Antenna shall be repaired or replaced promptly by 
Tenant, at its sole expense. Notwithstanding anything to the contrary in this Article 31. Landlord 
acknowledges that Tenant has installed, and shall be permitted to retain, the Antenna in place as of the 
Date of this Lease. 

31.07 COMPLIANCE WITH LAWS; INTERFERENCE 

Tenant agrees that the installation, operation, maintenance, and removal of Antenna shall be at 
Tenant's sole cost, liability and expense and shall be in compliance with all applicable Laws. Tenant 
agrees to obtain all necessary federal, state, and local licenses and permits necessary to install, operate, 
and maintain the Antenna. Tenant represents and warrants to Landlord that the Antenna will not cause or 
create any interference with the operation or use by Landlord or by any occupant of the Building of other 
transmitting and receiving devices, antennae, computers, telephones, televisions, radios, and stereo 
equipment existing as of the Date of this Lease. In the event of a breach of this representation and 
warranty, Tenant shall take whatever steps are necessary, including the relocation of the Tenant Roof 
Space (subject to Landlord's reasonable approval) in order to eliminate such interference; failing which 
Tenant shall immediately terminate its operation of and remove the Antenna. Tenant shall exercise its 
rights hereunder at its cost and expense and in a manner that will not unreasonably interfere with the 
conduct or operation of any business conducted within the Building by Landlord or any tenant or other 
occupant. It shall also be Tenant's sole responsibility to protect its own equipment from any and all 
induced wave energies, including lightning, and induced energies from other radiated energies ta.king 
place or that may hereafter take place from the Tenant Roof Space or elsewhere. Landlord shall make a 
good faith effort to include language substantially similar to that contained in the second through fourth 
sentences of this Section 31.07 in any future agreement with any tenant or other occupant of the Complex 
for the location of any antenna, dish, or other transmitting or receiving device on the roof of the Complex. 
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31.08 RELOCATION 

Should a change oflocation of the Tenant Roof Space be required by any _govemmental body or 
authority, such change shall be performed by Tenant at its sole cost and expense. The location shall be 
subject to Tenant's reasonable approval, upon at least thirty (30) days' prior written notice before the date 
of the relocation. Such relocation shall be performed in a manner so as to minimize any interference with 
Tenant's use of the Antenna, and Landlord shall pay all of Tenant's direct out-of-pocket documented 
expenses incurred in connection therewith. 

31.09 ACCESS 

Tenant shall have access to the Tenant Roof Space, which shall be arranged through Landlord's 
security personnel at the Building, for the purpose of installation, maintenance, repair, operation and 
removal of the Antenna provided that. in each instance, reasonable prior written notice is given to 
Landlord and an employee of Landlord is present at no charge to Tenant. Any such written notice from 
Tenant to Landlord shall specify the nature of the activity to be performed or conducted by Tenant. 
Landlord shall have the right from time to time to reasonably delay Tenant's entrance to the roof of the 
Building or to establish the reasonable terms and conditions upon which the Tenant shall have the right to 
enter the roof of the Building to conduct activities thereon as contemplated by this Article 31. 

31.10 INDEMNIFICATION; INSURANCE 

Except to the extent caused by the negligence or willful misconduct of the Landlord Parties, 
Tenant agrees to indemnify, defend, and hold harmless the Landlord Parties and each of them from all 
claims, liabilities, damages, and expenses (including reasonable attorneys' fees and expenses) asserted 
against or incurred by any of said Landlord Parties and arising from or by reason of the installation, 
maintenance, operation, or removal of the Antenna. Tenant agrees that its general public l_iability 
insurance shall extend to and cover liabilities arising out of the use and/or operation of the Tenant Roof 
Space and the Antenna.. Upon the t:1.pirntiuu ur termination ofthia Lcn:ic /llld/or ~dlord'e tennination of 
Tenant's right to pos.c;es.c;ion of the Premises. Tenant, at is sole expense, shall remove the Antenna and 
repair and restore any damage to the Building, the Tenant Roof Space, and the roof caused by such 
removal. 

31.11 LANDLORD'S OBLIGATIONS 

Nothing contained herein shall abrogate Landlord's responsibility for maintenance and repair of 
the entire roof of the Building, including the Tenant Roof Space, pursuant to and in accordance with the 
tenns and provisions of this Lease, provided, however, Landlord shall not be required to make repairs (i) 
necessitated by the installation, operation, maintenance or repair of the Antenna. or (ii) due to the 
negligence or willful misconduct or Tenant or any Tenant Parties. Tenant, at its cost. shall be responsible 
for the perfonnance of any repairs necessitated under Clause (i) or (ill above; provided that, at Landlord's 
option, such repairs may be perfonned by Landlord, and Tenant shall reimburse to Landlord, upon 
demand, the reasonable, actual costs thereof. Landlord agrees that any new installations of equipment on 
the roof by Landlord or other tenants will not cause or create any unreasonable interference with the 
operation or use by Tenant of the Antenna, except as required by Law in which case Landlord shall use 
reasonable efforts, without incurring any additional costs, to minimize such interference. Landlord shall 
not be liable or responsible because of the interruption or suspension of electrical service to the Antenna 
unless such interruption or suspension is the direct result of the negligence or willful misconduct of the 
Landlord Parties. 
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31.12 ROOFMAINfENANCE 

In the event Landlord deems roof repairs necessary and/or requires access which requires the 
temporary removal of the AnteMa or relocation of the Tenant Roof Space, or which may result in an 
interruption of Tenant's telecommunications services, Landlord after using reasonable efforts, without 
incurring any additional costs, to minimize such requirements, shall give Tenant at least fifteen (15) days' 
written notice (except in cases of an emergency in which event no prior written notice shall be required) 
prior to commencing such contemplated work in order to allow Tenant to make other arrangements for 
such services. The cost of the removal, reinstallation or alternate service arrangements shall be the 
Tenant's sole responsibility, cost and expense. 

31.13 MISCELLANEOUS 

Landlord hereby aclmowledges and agrees as follows: 

(a) Tenant's rights herel.ll'lder in no way violate or contravene any rules or regulations 
contained in this Lease or promulgated by Landlord pursuant thereto; 

(b) notwithstanding the provisions of Clause O 9) of Article 18 of this Lease, Tenant, 
its employees, agents and invitees are pennitted to enter upon the roof of the Building as provided 
in Sectjon 31 .09 above, for the uses and purposes herein descnoed; 

( c) notwithstanding the provisions of Clause (23) of Article 18 of this Lease, Tenant 
is pennitted to install, operate and maintain the Antenna upon the roof of the Building for the uses 
and purposes herein described; and 

(d) notwithstanding the provisions of Section 15.04 of this Lease, Tenant shall have 
the right, but not the obligation to rebuild, repair and restore the Antenna if all or any part thereof 
is damaged by fire or other c~wtlly, ptovided that ifTcruurt doec not rebuild, repair or restoTP. thP. 
Antenna, Tenant shall promptly remove the Antenna from the Tenant Roof Space. If Tenant does 
not remove the Antenna as set forth in the immediately preceding sentence within thirty (JU) 
days, Landlord may remove the same and restore the Tenant Roof Space and Tenant shall pay the 
cost of such removal and restoration to Landlord upon demand. 

32. GOVERNMENT AL INCENTIVES 

During the Tenn, Landlord shall reasonably cooperate with Tenant, at no cost or expense to 
Landlord, in preserving any existing governmental incentives or in pursuing any new governmental 
incentives in connection with this Lease and/or Tenant's occupancy of the Premises hereunder. 

33. RIGHT OF FIRST REFUSAL 
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35.01 TENANT SIGNAGE 

A. Subject to the tenns and provisions of this Article 35, so long as Tenant is then leasing 
not less than five (5) full floors of rentable office space in the Complex, and provided further that no 
Event of Default exists under this Lease, Tenant shall have the right and license during the Tenn to 
install, place, and maintain, at Tenant's sole cost and expense: (i) rootJine signage and entryway signage 
reflecting Tenant's name and/or corporate logo on the exterior of the 8410 Building (collectively, the 
"8410 BuildiDg Exterior Signage"); and (ii) prominent signage on any existing or future multi-tenant 
monument sign to be installed or maintained at the Complex from time to time for the display of Tenant's 
name and/or corporate logo (the "Monument Signage"). Subject to the foregoing. Tenant shall have the 
right and license during the Term to in:sUtll, 1,1lai:;e, and maintain, nt Tcnnnt'z zole cost and expeDY.: 
(a) signage reflecting Tenant's name and/or corporate logo on the wall of the ground floor elevator lobby 
area of the 8410 Building; (b) signage reflecting Tenant's name and/or corporate logo behind the ground 
floor lobby desk of the 8410 Building; ( c) signage reflecting Tenant's name and/or corporate logo on the 
wall of the elevator lobby areas located on those floors of the 8410 Building on which the Premises are 
located; and ( d) signage reflecting Tenant's name and/or corporate logo adjacent to each entrance to the 
Premises (collectively, the "8410 Interior Building Signage"). In furtherance of the foregoing, it is 
hereby acknowledged and agreed that (1) Tenant's lobby decor and signage presentation along the lower 
portion of the northwest wall of the 8410 Building's main lobby area, (2) one (l) Tenant identification 
sign along the upper portion of the northeast wall of the 8410 Building's main lobby area showing the 
"U.S. Cellular" corporate logo, and (3) one (1) flat panel monitor (not to exceed sixty inches (60") in any 
event) located along the lower portion of the northeast wall of the 8410 Building's main lobby area 
(collectively, the "8410 Tenant Lobby Signage") existing and in place as of the Date of this Lease may 
be maintained by Tenant during the Term hereof and shall be included in the definition of "8410 Interior 
Building Signage" for purposes hereof. The tenn of such license shall commence upon the 
Commencement Date and shall continue until the expiration or earlier termination of this Lease or 
Tenant's right to possession hereunder. The 8410 Building Exterior Signage. the Monument Signage, and 
the 8410 Interior Building Signage are sometimes referred to hereinafter, collectively, as the "8410 
Tenant Building Signage". 

B. Subject to the terms and provisions of this Article 35, provided that no Event of Default 
then exists under this Lease, Tenant shall have the right and license during the Term to install, place, and 
maintain, at Tenant's sole cost and expense, exterior roofline signage reflecting Tenant's name and/or 
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corporate logo on the "north face" exterior of the 8420 Building (the "8420 Building North Exterior 
Sigoage"). In addition, but subject to the foregoing, Tenant shall have the right and license during the 
Tenn to install, place, and maintain, at Tenant's sole cost and expense: (a) signage reflecting Tenant's 
name and/or corporate logo on the wall of the elevator lobby areas located on those floors of the 8420 
Building on which the Premises are located; and (b) signage reflecting Tenant's name and/or corporate 
logo adjacent to each entrance to the Premises (collectively, the "8420 Interior Building Signage"). The 
term of such license shaU commence upon the Date of this Lease and shall continue until the expiration or 
earlier termination of this Lease or Tenant's right to possession hereunder. The 8420 Building North 
Exterior Signage, the 8420 Interior Building Signage, and, if applicable, the 8420 Building East Exterior 
Signage (as hereinafter defined) are sometimes referred to hereinafter, collectively, as the "8420 Tenant 
Building Signage". If Tenant is not provided with the 8420 Building East Exterior Signage (as 
hereinafter defined) as provided under Section 35.C below, or if Landlord elects to recaptwe the 8420 
Building North Exterior Signage as provided under Section 35.C below, (i) Tenant's right to maintain the 
8420 Building North Exterior Signage (or the 8420 Building East Exterior Signage, as the case may be, if 
Landlord has theretofore recaptured the 8420 Building North Exterior Signage as provided hereunder) 
shall be subject to Tenant then leasing not less than three (3) full floors of rentable office space (and then 
occupying not less than 50,000 rentable square feet of rentable office space) in the 8420 Building, and (ii) 
if at any time Tenant is then leasing less than three (3) full floors of rentable office space (or is then 
occupying less than 50,000 rentable square feet of rentable office space) in the 8420 Building, Landlord 
shall have the sole right and option to recapture the 8420 Building North Exterior Signage (or the 8420 
Building East Exterior Signage, as the case may be, if Landlord has theretofore recaptured the 8420 
Building North Exterior Signage as provided hereunder) and Landlord may thereafter lease such north 
face building top signage (or east face building top signage, as the case may be) to another tenant or third 
party on such terms and conditions as Landlord shall deem appropriate. 

C. Subject to the terms and provisions of this Article 35. provided that (a) no Event of 
Default then exists under this Lease, and (b) the Intercall Exterior Signage Rights (as hereinafter defined) 
have been terminated, Tenant shall have the right and license during the Term to install, place, and 
maintain, at Tenant's sole cost and expense and In ac.ldiliuu Lu U,c 8420 Building North Exterior Signoge, 
exterior roofline or other Building sienage reflecting Tenant's name and/or corporate logo on the "east 
face" exterior of the 8420 Building (the "8420 Building East Exterior Signage"). The term of such 
license shall commence upon the date on which Tenant is entitled to and elects to add such 8420 Building 
East Exterior Signage hereunder and shall continue until the expiration or earlier termination of this Lease 
or Tenant's right to possession hereunder. If Tenant is provided with the 8420 Building East Exterior 
Signage as aforesaid (i) Tenant's right to maintain both the 8420 Building North Exterior Signage and the 
8420 Building East Exterior Signage shall be subject to Tenant then leasing not less than five (5) full 
floors of rentable office space (and then occupying not less than four (4) full floors of rentable office 
space) in the 8420 Building, and (ii) if at any time Tenant is then leasing less than five (5) full floors of 
rentable office space (or is then occupying less than four (4) full floors of rentable office space) in the 
8420 Building, Landlord shall have the right and option, to be exercised in Landlord's sole and absolute 
discretion, to recapture the 8420 Building North Exterior Signage and Landlord may thereafter lease such 
north face building top signage to another tenant or third party on such terms and conditions as Landlord 
shall deem appropriate. 

D. It is specifically acknowledged, understood, and agreed that Intercall, Inc. ("Intercall"), 
an existing tenant of the 8420 Building, has the right to install exterior rootline signage on the "east face" 
of the 8420 Building (the "Intercall Exterior S(goage Rights"). Landlord hereby agrees that Landlord 
shall engage in good faith negotiations with lntercall regarding a prospective termination of the Intercall 
Exterior Signage Rights; provided, however, that (i) any costs, fees, concessions, or other consideration 
paid to Intercall or incurred by Landlord for such termination shall be the sole responsibility of Tenant 
(provided that Tenant shall have the opportunity to first approve any such costs, fees, or other 
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consideration prior to such termination), and (ii) in no event shall Landlord be deemed to be in default 
wider this Lease or otherwise by virtue of any failure or refusal of Intercall to agree to any such 
termination of the Intercall Exterior Signage Rights hereunder. If the Jntercall Exterior Signage Rights 
are so terminated as contemplated hereunder, Landlord will in such event grant Tenant the right to erect 
the 8420 Building East Exterior Signage in place of Intercall's signage (and it is specifically 
acknowledged, understood, and agreed that the 8420 Building East Exterior Signage, and Tenant's rights 
with respect thereto, are specifically subject to and conditioned upon such termination of the Intercall 
Exterior Signage Rights hereunder). So long as Tenant has the right to maintain, and is so maintaining, 
both the 8420 Building North Exterior Signage and the 8420 Building East Exterior Signage as and to the 
extent provided hereunder, Landlord shall not grant additional building top signage on the 8420 Building 
to any other tenants or third parties. 

E. In addition to the Tenant Building Signage, but subject to the tenns and provisions of this 
Article 35, and provided further that no Event of Default exists under this Lease, in the event that Tenant 
hereafter elects to lease ROFO Space, ROFR Space, or any other additional space in the 8420 Building or 
the 8430 Building. as the case may be, Tenant shall be entitled in such instance to: (a) signage reflecting 
Tenant's name and/or corporate logo on the wall of the elevator lobby areas located on those floors of the 
8420 Building or the 8430 Building. as the case may be, on which such ROFO Space, ROFR Space, or 
other additional space, as the case may be, are located; and (b) sigt1age reflecting Tenant's name and/or 
corporate logo adjacent to each entrance to such ROFO Space, ROFR Space, or other additional space, as 
the case may be (collectively, the "Additional 8420/8430 Tenant Slgnage"). Any and all such 
Additional 8420/8430 Tenant Sigoage shall, in addition to the other terms, provisions, and requirements 
set forth herein, be at Tenant's sole cost and expense and consistent with building standards in effect from 
time to time with respect to the 8420 Building or the 8430 Building, as the case may be. 

35.02 CONDITIONS OF TENANT SIGNAGE 

A. All 8410 Tenant Building Signage, 8420 Tenant Building Signage, and Additional 
IS420/IS4JU Tenant Signage btm:ww~1 shall be for the sole and limited purpose of displaying TP.n1mt'~ 
corporate lmmding materials from time to time, shall be installed and maintained in a manner reasonably 
acceptable to Landlord, and shall be installed and maintained in a manner consistent at all times with the 
quality and appearance of the Complex. In addition, all 8410 Tenant Building Signage, 8420 Tenant 
Building Signage, and Additional 8420/8430 Tenant Signage shall be subject to and conditioned upon: 
(i) Landlord's prior written approval with respect to the size, color, design, and specific location of each 
component thereof: which approval shall not be unreasonably withheld, conditioned, or delayed so long 
as such 8410 Tenant Building Signage, 8420 Tenant Building Signage, and/or Additional 8420/8430 
Tenant Signage, as the case may be, is consistent with Tenant signage in place as of the Date of this 
Lease; (ii) all applicable Laws applicable to such 8410 Tenant Building Signage, 8420 Tenant Building 
Signage, and/or Additional 8420/8430 Tenant Signage, as the case may be (including, specifically and 
without limitation, any City of Chicago approvals required in connection with the 8420 Building North 
Exterior Signage and/or the 8420 Building East Exterior Signage, as the case may be); and (iii) Tenant 
obtaining all requisite governmental permits and approvals required in connection with such 8410 Tenant 
Building Signage, 8420 Tenant Building Signage, and/or Additional 8420/8430 Tenant Signage, as the 
case may be (including, specifically and without limitation, any City of Chicago approvals required in 
connection with the 8420 Building North Exterior Signage and/or the 8420 Building East Exterior 
Signage, as the case may be). It is specifically acknowledged, understood, and agreed that Landlord shall 
have no liability whatsoever for any failure or refusal of the City of Chicago to approve or pennit the 
8410 Tenant Building Signage, the 8420 Tenant Building Sigt1age, and/or the Additional 8420/8430 
Tenant Signage, or any component thereof. Tenant shall provide plans, drawings, and specifications for 
such 8410 Tenant Building Signage, 8420 Tenant Building Signage, and/or Additional 8420/8430 Tenant 
Signage, as the case may be, to Landlord prior to the installation thereof, or any subsequent modification. 
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upgrade, or replacement thereof, which plans, drawings, and specifications shall be subject to Landlord's 
prior written approval, which approval shall not be unreasonably withheld, conditioned, or delayed The 
installation, operation, maintenance, and removal of all such 8410 Tenant Building Signage, 8420 Tenant 
Building Signage, and/or Additional 8420/8430 Tenant Signage, as the case may be, shall be at Tenant's 
sole cost, liability, and expense, and all work necessary to install such 8410 Tenant Building Signage, 
8420 Tenant Building Signage, and/or Additional 8420/8430 Tenant Signage, as the case may be, shall be 
performed in accordance with the terms and provisions of this Lease, including, without limitation, 
Article IO hereof and this Article 35. Tenant, at its sole cost and expense, agrees to obtain and maintain 
all necessary governmental licenses and permits to install. operate, and maintain such T8410 Tenant 
Building Signage, 8420 Tenant Building Signage, and/or Additional 8420/8430 Tenant Signage, as the 
case may be. In addition, in the event that Landlord hereafter elects to install""fflulti-tenant pylon signage 
for the Complex (it being acknowledged, understood, and agreed that Landlord shall have no obligation to 
do so and that such election shall be at Landlord's sole and absalute discretion), Tenant shall, at Tenant's 
sole cost and expense and subject to the terms and provisions of this Article 35, be provided with 
prominent tenant identification signage on such multi-tenant pylon signage (and, so long as Tenant is then 
leasing and occupying the largest amount of rentable office space in the Complex, such tenant 
identiiication signage shall be at the top of such multi-tenant pylon signage ). 

B. To the maximum extent pennitted by Law, and except to the extent arising from the 
negligence or willful misconduct of any Landlord Parties, Tenant agrees to indemnify, defend, and hold 
barml~ Landlord and each Landlord Party from and against any and all cl~ liabilities, damages, and 
expenses (including, without limitation, court costs and reasonable attorneys' fees) asserted against or 
incurred by any of said parties and arising from. or by reason of, the 8410 Tenant Building Signage, the 
8420 Tenant Building Signage, and/or the Additional 8420/8430 Tenant Signage, as the case may be, or 
any component thereof, or the design, fabrication, installation, maintenance, operation, or removal 
thereof. Upon the expiration or termination of this Lease. or upon the tennination of Tenant's right to 
possession of the Premises, Tenant, at its sole cost and expense, shall remove the 8410 Tenant Building 
Signage, the 8420 Tenant Building Signage. and the Additional 8420/8430 Tenant Signage, as the case 
may be, and shall repair and restore any and all damage caused by su~h n::mvviJ and restore the areas 
affected thereby to substantially the condition existing prior to the installation of such 8410 Tenant 
Building Signage, 8420 Tenant Building Signage, and Additional 8420/8430 Tenant Signage, as the case 
may be. Nothing contained herein shall be deemed a grant by Landlord to Tenant of any exclusive right 
to maintain signs inside, outside, or on the Building or to name the Building (except as expressly provided 
in this Article 35 or in Article 36 hereof), and Landlord expr~ly reserves the right to install and maintain 
signs inside the 8420 Building and the 8430 Building (excluding those portions of the Premises located 
therein), on the exterior of the 8420 Building (subject to the limitations set forth in this Article 35) and the 
8430 Building, and outside the 8420 Building and the 8430 Building (including, without limitation, 
signage within the main lobby of the 8420 Building and the 8430 Building, subject to the limitations set 
forth in this Article 35) identifying tenants of such Building, or identifying such Building as "U.S. 
Cellular Plaza", or such other name or names as Landlord and Tenant may hereafter designate from time 
to time as provided in Article 36 hereof; provided, any such signage hereafter granted or installed by 
Landlord or other tenants or users shall not prevent Tenant from installing and maintaining the 8410 
Tenant Building Signage, the 8420 Tenant Building Signage, and/or the Additional 8420/8430 Tenant 
Signage, as the case may be. 

C. The 8410 Tenant Building Signage, the 8420 Tenant Building Signage, and/or the 
Additional 8420/8430 Tenant Signage, as the case may be, and any and all rights thereto ( other than the 
8410 Interior Building Signage if, and only to the extent that, Tenant is then leasing the entirety of the 
8410 Building hereunder), are personal to USCC Services, LLC and any Affiliate and sball not extend to 
or be for the benefit of, nor may any such signage be utilized by, any assignee, subtenant, or any other 
party ( other than an Affiliate). 
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36. NAMING RIGHTS 

36.01 NAMING OF COMPLEX 

37. LANDLORD PRF.MJSES WORK AND LANDLORD NON-PREMISES WORK 

37.01 LANDLORD PREMISES WORK 

A. Subject to the tenns and provisions of this Section 37.0l, Landlord will perfonn the 
following work in and to the Expansion Premises and the Existing Premises, as the case may be: 

1. Refurbishment of the existing restrooms on Floors I through 11, inclusive, in the 
8410 Building, and the existing restrooms located on Floors 4 through 9, inclusive, in the 8420 
Building. to a "Class A" standard, plus the addition of one (1) new ADA compliant "unisex" 
restroom at a "Class A" standard on each floor of the 8410 Building, and on Floors 4 through 9, 
inclusive, in the 8420 Building (collectively, the "Restroom Work"). The Restroom Work shall 
be constructed by Landlord with respect to both the Expansion Premises and the Existing 
Premises in substantial accordance with those certain plans and specifications attached as ~ 
Q hereto and made a part hereof (collectively, the "Restroom Work Plans"), which Restroom 
Work Plans have heretofore been reviewed and approved by each of Landlord and Tenant 
(provided, however, that Landlord shall not be required to install any "optional" or "alternate" 
items expressly referenced on the Restroom Work Plans Wlless such items are specifically 
requested in writing by Tenant, in which event (a) Landlord shall install such "optional" or 
"alternate" items so requested in writing by Tenant as part of the Restroom Work, and (b) Tenant 
sball pay the difference between the cost of such "optional" or "alternate" items and the cost that 
would have been incurred for the substitute Building-standard items so reflected on the Restroom 
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Work Plans, which cost difference may, at Tenant's option, be subject to, and reimbursed from. 
the TI Allowance). The Restroom Work shall be substantially completed by Landlord (i) with 
r~spect to the Expansion Premises, on or before the Turnover Date, subject in all events to Force 
Majeure Events and Tenant Delay, and (ii) with respect to the Existing Premises, at such time or 
times, and in accordance with such construction schedules, as shall be mutually and reasonably 
agreed upon by Landlord and Tenant, subject in all events to Force Majeure Events and Tenant 
Delay (provided, however, in no event shall Landlord construct, or be required to construct, such 
Restroom Work on more than two (2) full floors of the Existing Premises simultaneously). 

2. Installation of new window film on all exterior windows located within the 
Existing Premises on Floors 1 through 11, inclusive, of the 8410 Building, and located within the 
Expansion Premises on Floors 4 though 9, inclusive, of the 8420 Building, to correct the 
inconsistent coloring and overall appearance of these areas (the "Window Film Work"). The 
Window Film Work shall be installed by Landlord with respect to both the Expansion Premises 
and the Existing Premises in substantial accordance with those certain specifications attached as 
Exhibit P hereto and made a part hereof (collectively, the "Window Film Work Specification"), 
which Window Film Work Specification has heretofore been reviewed and approved by each of 
Landlord and Tenant. Such Window Film Work shall be performed by Landlord with respect to 
both the Expansion Premises and the Existing Premises (i) in substantial accordance with the 
Window Film Work Specification, (ii) at such time or times, and in accordance with such 
construction schedules, as shall be mutually and reasonably agreed upon by Landlord and Tenant, 
subject in all events to Force Majeure Events and Tenant Delay (provided, however, in no event 
shall Landlord construct, or be required to construct, such Window Film Work on more than two 
(2) full floors of the Expansion Premises or the Existing Premises, as the case may be, 
simultaneously), and (iii) in a manner so as to provide for as uniform an exterior window 
appearance in the 8410 Building and the 8420 Building as is reasonably practicable (including, to 
the extent reasonably required, the replacement of such first (1st) floor glass windows as may be 
reasonably necessary with respect thereto). 

3. Inst11llation of new building-standard wir1dow blinds on all exterior windows 
located within the Existing Premises on Floors 1 through 11, inclusive, of the 8410 Building, and 
located within the Expansion Premises on Floors 4 though 9, inclusive, of the 8420 Building (the 
"Window Blind Work''), The Window Blind Work shall be installed by Landlord with respect 
to both the Expansion Premises and the Existing Premises in substantial accordance with those 
certain specifications attached as Exhibit O hereto and made a part hereof (collectively, the 
"Window Blind Work Spedflcation''), which Window Blind Work Specification has heretofore 
been reviewed and approved by each of Landlord and Tenant If the cost of the window blinds so 
agreed upon exceed the cost of the building-standard window blinds that would have otherwise 
been installed by Landlord, Tenant shall be solely resp.onsible for such excess costs (subject to 
application of the TI Allowance). Such Wmdow Blind Work.shall be performed by Landlord 
with respect to both the Expansion Premises and the Existing Premises (i) in substantial 
accordance with the Wmdow Blind Work Specification, and (il') at such time or times, and in 
accordance with such construction schedules, as shall be mutually and reasonably agreed upon by 
Landlord and Tenant, subject in all events to Force Majeure Events and Tenant Delay (provided, 
however, in no event shall Landlord construct, or be required to construct, such Window Blind 
Worlc on more than two (2) full floors of the Expansion Premises or the Existing Premises, as the 
case may be, simultaneously). 

4. Modification of the existing building-standard fire and life safety "backbone" on 
Floors 1 through 11, inclusive, of the 8410 Building, and on Floors 4 though 9, inclusive, of the 
8420 Building, to accommodate Tenant-installed devices and equipment (collectively, the 
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"Backbone Work", and together with the Restroom Work, the Window Film Work, and the 
Window Blind Work, collectively, the "Landlord Premises Work"); provided, however, that 
Tenant shall be solely responsible for the horizontal distribution of fire and life safety systems 
within the Existing Premises and the Expansion Premises. The Backbone Work shall be 
constructed by Landlord with respect to both the Expansion Premises and the Existing Premises 
in substantial accordance with those certain specifications attached as Exhibit R hereto and made 
a part hereof (collectively, the "Backbone Work Specification"), which Backbone Work 
Specification has heretofore been reviewed and approved by each of Landlord and Tenant. The 
Backbone Work shall be substantially completed by Landlord (i) with respect to the Expansion 
Premises, on or before the Turnover Date, subject in all events to Force Majeure Events and 
Tenant Delay, and (ii) with respect to the Existing Premises, at such time or times, and in 
accordance with such construction schedules, as shall be mutually and reasonably agreed upon by 
Landlord and Tenant, subject in all events to Force Majeure Events and Tenant Delay (provided, 
however, in no event shall Landlord construct, or be required to construct, such Backbone Work 
on more than two (2) full floors of the Existing Premises simultaneously). 

B. Subject to the terms, provisions, and limitations hereinabove set forth, the Landlord 
Premises Work shall be constructed by or at the direction of Landlord, at Landlord's sole cost and 
expense, in a good and workmanlike manner, and in material compliance with all applicable Laws. The 
construction schedules for that portion of the Restroom Work being performed in the Existing Premises, 
the Window Film Work, the Window Blind Work, and that portion of the Backbone Work being 
performed in the Existing Premises, shall be subject to Tenant's reasonable review and approval in each 
instance, which approval shall not be unreasonably withheld, conditioned, or delayed. As soon as 
reasonably practicable following the Date of this Lease, Tenant shall prepare (or cause to be prepared), 
and shall submit to Landlord the proposed construction schedule(s) for that portion of the Restroom Work 
being performed in the Existing Premises, the Window Film Work, the Window Blind Work, and that 
portion of the Backbone Work being performed in the Existing Premises. Within ten (10) business days 
after such construction schedule(s) have been submitted to Landlord, Landlord shall approve or 
disapprove such items as have been so submitted in writing, and in tht: ca:,,:; vf di:!appruval, Landlord 31ulll 
advise Tenant of the specific changes required th~to so that such items will meet Landlord's approval. 
Tenant shall thereafter revise such items taking into account Landlord's approval requirements, and shall 
resubmit the revised items to Landlord for review. Within five (5) business days after the revised items 
have been so submitted to Landlord, Landlord shall approve or disapprove the revised items in writing. 
This process shall continue until the parties have approved such items in all respects. 

C. Upon final approval of the construction schedules for that portion of the Restroom Work 
being performed in the Existing Premises, the Window Film Work, the Window Blind Work, and that 
portion of the Backbone Work being performed in the Existing Premises, as the case may be, Landlord 
shall cause the Landlord Premises Work (or the various components thereof, either together or separately) 
to be bid among such licensed and insured general contractors as are reasonably acceptable to Landlord; 
provided, however, that Landlord shall permit Tenant's general contractor for the TI to submit a bid for 
that portion of the Landlord Premises Work consisting of the Restroom Work (provid~ further, that in 
no event shall Landlord be required to accept such bid from Tenant's general contractor, it being 
specifically acknowledged, understood, and agreed that all such bids, and any acceptance or rejection 
thereof, shall be within the sole and absolute discretion of Landlord). Landlord shall select the 
contractor(s) to be awarded the contract(s) for construction of the Landlord Premises Work (or the various 
components thereof: either together or separately) hereunder promptly following receipt of the bids 
submitted to Landlord in connection therewith. Following completion of the Restroom Work, the 
Window Film Work, the Window Blind Work, and the Backbone Work, as the ·case may be, Landlord and 
Tenant shall, at the request of either party hereof, enter into a mutually and reasonably acceptable written 
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supplement to this Lease confi.nning the completion of such Restroom Work, Window Film Work, 
Window Blind Work, and Backbone Work, as the case may be, as provided hereunder. 

D. Solely with respect to those portions of the Landlord Premises Work comprising the 
Backbone Work and the Restroom Work, Landlord shall cause all such Backbone Work and Restroom 
Work to be compliant with current Laws in effect as of the Date of this Lease. Subject to inclusion of the 
costs thereof as part of Operating Expenses hereunder (or, in the case of the Restroom Work only, if such 
inclusion is not permitted, then at Tenant's sole cost and expense with respect to those portions of the 
Restroom Work located within the Premises, or any portion or portions thereof), (i) Landlord will 
continue to comply with required upgrades throughout the Tenn to keep such Backbone Work in 
compliance with applicable Laws, and (ii) Landlord will also perform any necessary upgrades to the 
Restroom Work to the extent required by generally-applicable Laws in order to keep such Restroom 
Work in compliance therewith. 

1. Solely in the event that the City of Chicago Building Department stipulates that any 
"grandfathered" status to any building-standard fire and life safety "backbone" code 
issues or ADA compliance issues in the Common Areas of the Complex (including 
common area public access points thereto) will no longer be grandfathered when Tenant 
secures its building permits for the 11, Landlord shall perform the necessary corrective 
work at Landlord's sole cost and expense, which requirement will be in addition to 
Landlord's obligations for the Landlord Premises Work and the Landlord Non-Premises 
Work hereunder. 

2. Except as expressly set forth in Clause (I) of this Subsection 37.01.D, Tenant shall be 
solely responsible for any code issues or violations resulting from the TI. any Alterations, 
or any other Tenant work, whether arising in connection with the fire and life safety 
system distribution within the Existing Premises and/or the Expansion Premises, or 
otherwise. 

37.02 LANDLORn NON-PREMISES WORK 

A. Subject to the terms and provisions of this Section 37.02, Landlord will perform the 
following work in and to the Complex (exclusive of the Existing Premises and the Expansion Premises): 

I. Interior renovations in and to the main lobby and Common Area located within 
the 8420 Building (collectively, the "8420 Building Improvement Work") which shall be more 
specifically described in plans and specifications to be prepared by or at the direction of Landlord 
for such 8420 Building Improvement Work (the "8420 Building Improvement Work 
Specification"). Tenant shall be provided a reasonable opportunity to review and comment on 
such 8420 Building Improvement Work Specification (provided, however, that Landlord shall 
have and retain final approval rights with respect to such 8420 Building Improvement Work 
Specification and the various components thereof). Such 8420 Building Improvement Work shall 
thereafter be performed by Landlord in substantial accordance with the 8420 Building 
Improvement Work Specification and shall be substantially completed by Landlord on or before 
August 1, 2017, subject in all events to Force Majeure Events and Tenant Delay. 

2. Exterior renovations to the landscaping plan for the 8410 Building and the 8420 
Building (collectively, the "Exterior Landscaping Work") which shall be more specifically 
desaibed in plans and specifications to be prepared by or at the direction of Landlord for such 
Exterior Landscaping Work (the "Exterior Landscaping Work Specificadon"). Tenant shall be 
provided a reasonable opportunity to review and comment on such Exterior Landscaping Work 
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Specification (provided, however, that Landlord shall have and retain final approval rights with 
respect to such Exterior Landscaping Work Specification and the various components thereof). 
Such Exterior Landscaping Work shall thereafter be performed by Landlord in substantial 
accordance with the Exterior Landscaping Work Specification and shall be substantially 
completed by Landlord on or before August I, 2017, subject in all events to Force Majeure 
Events and Tenant Delay. 

3. Installation of window film on connector exterior windows of the 8410 Building 
and the 8420 Building to correct the inconsistent coloring and overall appearance of these areas 
(collectively, the "Connector Window Film Work") which shall be more specifically descnoed 
in plans and specifications to be prepared by or at the direction of Landlord for such Connector 
Window Film Work (the "Connector Window Film Work Specification"). Tenant shall be 
provided a reasonable opportunity to review and comment on such Connector Wmdow Film 
Work Specification (provided, however, that Landlord shall have and retain final approval rights 
with respect to such Connector Window Film Work Specification and the various components 
thereof). Such Connector Window Film Work shall thereafter be performed by Landlord in 
substantial accordance with the Connector Window Film Work Specification and shall be 
substantially completed by Landlord on or before August 1, 2017, subject in all events to Force 
Majeure Events and Tenant Delay. 

4. Installation of new lighting in the "north to south" garage drive lanes on the main 
street level of each garage entrance of each Building (collectively, the "Garage Lighting Work") 
which shall be more specifically described in plans and specifications to be prepared by or at the 
direction of Landlord for such Garage Lighting Work (the "Garage Lighting Work 
Specification"). Tenant shall be provided a reasonable opportunity to review and comment on 
such Garage Lighting Work Specification (provided, however, that Landlord shall have and retain 
final approval rights with respect to such Garage Lighting Work Specification and the various 
components thereof). Such Garage Lighting Work shall thereafter be perfonned by Landlord in 
substantial accordance with the Garage Lighting Wurk. S~illcation and shall be :1ub::itantially 
completed by Landlord on or hefore August 1, 2017. subject in all events to Force Majeure 
Events and Tenant Delay. 

5. Install in each of the 8410 Building, the 8420 Building, and the 8430 Building 
one (1) elevator providing elevator access from the first (1st) floor lobby area to the second (2nd) 
floor pedestrian walkway area. including ADA-<:0mpliant doors, at such location(s) as Landlord 
shall detennine (the "Lobby Elevator Work") which shall be more specifically described in 
plans and specifications to be prepared by or at the direction of Landlord for such Lobby Elevator 
Work (the "Lobby Elevator Work Specification"). Tenant shall be provided a reasonable 
opportunity to review and comment on such Lobby Elevator Work Specification (provided, 
however, that Landlord shall have and retain final approval rights with respect to such Lobby 
Elevator Work Specification and the various components thereof). Such Lobby Elevator Work 
shall thereafter be performed by Landlord in substantial accordance with the Lobby Elevator 
Work Specification and shall be substantially completed by Landlord on or before August 1, 
2017, subject in all events to Force Majeure Events and Tenant Delay. 

B. Subject to the tenns, provisions, and limitations hereinabove set forth, the Landlord Non-
Premises Work shall be constructed by or at the direction of Landlord, at Landlord's sole cost and 
expense, in a good and workmanlike manner, and in material compliance with all applicable Laws. As 
soon as reasonably practicable following the full execution and delivery of this Lease by each of Landlord 
and Tenant, Landlord shall prepare (or cause to be prepared), and shall submit to Tenant (either together 
or separately), the proposed 8420 Building Improvement Work Specification, Exterior Landscaping Work 
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Specification, Connector Window Film Work Specification, Garage Lighting Work Specification, and 
Lobby Elevator Work Specification, together with the proposed construction schedule(s) therefor, for 
Tenant's review and· comment (provided, however, that Landlord shall have and retain final approval 
rights with respect to such 8420 Building Improvement Work Specification, Exterior Landscaping Work 
Specification, Connector Window Film Work Specification, Garage Lighting Work Specification, and 
Lobby Elevator Work Speciflcation, the various components thereof, and the construction scbedule(s) 
applicable thereto). Within ten (10) business days after such items have been submitted to Tenant (either 
together or separately), Tenant shall provide its comments to such items as have been so submitted in 
writing. Landlord may (but shall not be required to) thereafter revise such items taking into account, to 
the extent practicable and acceptable to Landlord, Tenant's comments, and, if applicable, sha11 resubmit 
the revised items to Tenant for review and comment. Within five (5) business days after any such revised 
items have been so submitted to Tenant, Tenant shall provide any remaining comments to the revised 
items in writing. Notwithstanding anything herein to the contrary, so long as Landlord reviews and 
responds to any such Tenant comments as aforesaid, in no event shall Landlord's failure to accept or 
incorporate any such Tenant comments hereunder be deemed a default or breach by Landlord of any of its 
obligations berewider with respect to the Landlord Non-Premises Work or any component(s) thereof. 

C. Upon finalization of the 8420 Building Improvement Work Specification, the Exterior 
Landscaping Work Specification, the Connector Window Film Work Specification, the Garage Lighting 
Work Specification, and the Lobby Elevator Work Specification, together with the construction 
scbedule(s) therefor, as the case may be, Landlord shall cause the Landlord Non-Premises Work (or the 
various components thereof, either together or separately) to be bid among such licensed and insured 
general contractors as are reasonably acceptable to Landlord. Landlord shall select the contractor(s) to be 
awarded the contract(s) for construction of the Landlord Non-Premises Work (or the various components 
thereof, either together or separately) hereunder promptly following receipt of the bids submitted to 
Landlord in connection therewith. Following completion of the 8420 Building Improvement Work, the 
Exterior Landscaping Work, the Connector Window Film Work, the Garage Lighting Work, and the 
Lobby Elevator Work, as the case may be, Landlord and Tenant shall, at the request of either party hereof, 
enter into a mutually and reasonably acceptable written supplemenl Lu Uw, Lease confirming the 
completion of 3uch 8420 Building Improvement WorJc, the Exterior Landscaping Work, the Connector 
Window Film Work, the Garage Lighting Work, and the Lobby Elevator Work, as the case may be, as 
provided hereunder. 

D. Notwithstanding anything in this Lease to the contrary, and without limitation of 
Landlord's obligations to complete the Landlord Premises Work and the Landlord Non-Premises Work as 
and to the extent provided under this Article 37, Landlord shall have and hereby reserves the right, 
throughout the Term and any Renewal Term, to modify the exterior plan(s) of the 8410 Building. the 
8420 Building. and/or the 8430 Building, and/or any other portion or portions of the Complex, or the 
Common Areas thereof, in order to continue to improve and enhance the Complex, all as reasonably 
determineq py Landlord from time to time. 

38. FOOD SERVICE 

A. Landlord and Tenant acknowledge and agree that (i) there is currently a delicatessen 
operator, Michael's On Main Cafe, Inc. (the "Existing Operator"), located in Suite 175 on the first (1st) 
floor of the 8430 Building (the "Deli Space") under a lease agreement scheduled to expire by its terms on 
September 30, 2016 (the "histing Deli Lease"), and (ii) Tenant acknowledges that the food service 
operations currently being provided by such Existing Operator are satisfactory as of the Date of this 
Lease. 
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(1) Subject in all events to Force Majeure Events and Tenant Delay, Landlord shall 
use commercially reasonable efforts to continue to lease the Deli Space ( or reasonably comparable 
alternate space in the Complex) for on-site food service operations at all times hereafter during the Term, 
either to the Existing Operator or to any other deli operator selected by Landlord and approved by Tenant, 
which approval shall not be unreasonably withheld, conditioned, or delayed (a "Replacement Deli 
Operator"), ooder any subsequent deli lease entered. into by Landlord with such Replacement Deli 
Operator during the Term hereof for the Deli Space (a "Replacement Deli Lease"). 

(2) Any such Replacement Deli Lease (or renewal of the Existing Deli Lease, as the 
case may be) shall provide generally for the following: (A) minimum hours of operation of not less than 
8:00 a.m. to 2:00 p.m. Monday through Friday, excluding Holidays; (B) the provision for charge (i.e. at 
such charges for food items and services as may be established by such Replacement Deli Operator from 
time to time) of general food service (including cold deli, salad bar, and routine on-site food preparation 
operations) to tenants and occupants of the Complex; (C) food service operations of a quality consistent 
with the quality standards generally main1ained for comparable on-site cafeteria operations (i.e. including 
cold deli, salad bar, and routine on-site food preparation operations) offered at Comparable Buildings (the 
"Quality Standard"); and (D) that Landlord shall use commercially reasonable efforts to enforce the 
foregoing requirements Wlder any Replacement Deli Lease. 

(3) In the event that, during the Term hereof, the Existing Deli Lease expires or 
otherwise terminates, or in the event that the Existing Operator defaults thereunder, which default results 
in a termination of the Existing Deli Lease or Existing Operator's right to possession thereunder, or in the 
event that Existing Operator ceases providing food service operations in the Deli Space ( or reasonably 
comparable alternate space in the Complex) for any other reason other than a temporary cessation due to 
Force Majeure Events, remodeling, retrofitting, or similar event (each, a "Existing Operator Closing"), 
Landlord shall use commercially reasonable efforts to enter into a Replacement Deli Lease with a 
Replacement Deli Operator as soon as reasonably practicable hereunder, subject in all events to Force 
Majeure Events and Tenant Delay. In such event, any such Replacement Deli Operator shall be and 
remain subject to the prior approval of Tenant, which approval shall not be unreasonably withheld, 
conditioned, or del!1yeo, 

(4) In the event that, during the Term hereof, the Replacement Deli Lease expires or 
otherwise terminates, or in the event that any Replacement Deli Operator defaults thereunder, which 
default results in a termination of the Replacement Deli Lease or Replacement Deli Operator's right to 
possession thereunder, or in the event that Replacement Deli Operator ceases providing food service 
operations in the Deli Space (or reasonably comparable alternate space in the Complex) for any other 
reason other than a temporary cessation due to Force Majeure Events, remodeling, retrofitting, or similar 
event (each, a "New Dell Closing''), Landlord shall use commercially reasonable efforts to enter into a 
new Replacement Deli Lease with_ a new Replacement Deli Operator as soon as reasonably practicable 
hereooder, subject in all events to Force Majeure Events and Tenant Delay. In such event, any such 
Replacement Deli Operator shall be and remain subject to the prior approval of Tenant, which approval 
shall not be unreasonably withheld, conditioned, or delayed. 

(5) In the event that. during the Term hereof: Tenant believes, in its commercially 
reasonable discretion, that the Existing Operator or any Replacement Deli Operator, as the case may be, 
has not satisfied the Quality Standard for thirty (30) consecutive days or more, Tenant shall have the right 
to serve written notice upon Landlord of such occurrence (each, a "Quality Standard Notice"). Landlord 
shall thereafter use commercially reasonable efforts to cause the Existing Operator or the Replacement 
Deli Operator, as the case may be, to satisfy the Quality Standard as soon thereafter as reasonably 
practicable, subject in all events to Force Majeure Events and Tenant Delay. 
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B. With respect to that portion of the 8420 Building designated as Suite 100 and comprising 
approximately 8,364 rentable square feet, Landlord will endeavor to locate a third party tenant acceptable 
to Landlord to operate a restaurant or food service facility within this space, upon and subject to such 
terms and conditions as Landlord shall deem appropriate in its sole discretion (provided, however, 
notwithstanding anything herein to the contrary, in no event shall Landlord's failure to locate (or to 
hereafter cease seeking) an acceptable restaurant or food service tenant or operator for such space be 
deemed a default or breach by Landlord of any of its obligations hereunder with respect thereto, and 
Landlord shall have and retain the right to instead select an office tenant or other user for such space at 
any time and from time to time). 

39. RISER SPACE 

Tenant shall be entitled to use, in common with others entitled thereto, the existing riser space 
located in the 8410 Building, as well as up to Tenant's Proportionate Share of the existing riser space 
located in the 8420 Building (and up to Tenant's Proportionate Share of the existing riser space located in 
the 8430 Building to the extent that Tenant hereafter leases space therein) (adjusted proportionately, 
however, based upon the level of Tenant's occupancy within the 8420 Building or the 8430 Building, as 
the case may be), subject, however, to the terms and conditions of this Lease and the reasonable rules and 
regulations for the use thereof as may be prescribed from time to time by Landlord but applied 
consistently for all tenants of the Complex. 

40. AMERICANS WITH DISABILITIES ACT 

Landlord and Tenant acknowledge that the Americans With Disabilities Act of 1990 (42 U.S.C. 
§12101 et seq.) and regulations and guidelines promulgated thereunder, as all of the same may be 
amended and supplemented from time to time (collectively referred to herein as the "ADA"), establish 
requirements for business operations, accessibility, and barrier removal. and that such requirements may 
or may not apply to the Premises and the Complex depending on, among other things: (1) whether 
Tenant's business is deemed a "publfo llW(JWllludatk,n" or "commcrciol facility", (2) whether such 
requirements 11r('! "n>.adily achievable", and (3) whether a given alteration affects a primary function area 
or triggers "path of travel" requirements. The parties hereby agree that: (a) Landlord shall be responsible 
for ADA Title ill compliance in the Common Areas, including the parking garage and any common use 
conference center and Fitness Center, to the extent required by applicable Law and except as provided 
below, and Landlord shall perform all work required by applicable Law for such compliance, and 
(b) Tenant shall be responsible for ADA Title ill compliance in the Premises, including the TI and any · 
Alterations, other leasehold improvements, or other work to be performed in the Premises (excluding the 
Backbone Work, the Restroom Work, and the Lobby Elevator Work) Wlder or in connection with this 
Lease. 

41. DIRECTORY 

At all times during the Tenn, Landlord will list Tenant's name and, if requested by Tenant, the 
names of Tenant's departments and firm partners, officers, or employees, on the existing building 
directory located in the-lobby of the 8410 Building and the 8420 Building, at no initial cost to Tenant. 
Tenant will be entitled to that number of line entries as may be requested by Tenant (not exceeding. in the 
aggregate, Tenant's "pro-rata share" (i.e., determined based on the number of rentable square feet of the 
Premises divided by the number of rentable square feet of the 8410 Building and the 8420 Building, as 
the case may be) of total available line entry space with respect to any such di.rectory). Landlord shall 
thereafter make such subsequent additions and deletions as Tenant requests in and to the initial listings 
made as of the Commencement Date (subject to the restrictions on the number of lines stated above); 
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provided, Tenant shall reimburse Landlord for the actual and reasonable costs incurred by Landlord from 
time to time in making any such additions or deletions as requested by Tenant hereunder. 

42. PUBLICITY 

All press releases issued or other public communications made at any time hereafter concerning 
Landlord's and Tenant's execution of this Lease, the duration of the Term, the size of the Premises, the 
location of the Premises, and the individuals involved in the negotiation and execution of this Lease shall 
be subject to the prior written approval of Landlord and Tenant, which approval shall not be unreasonably 
withheld, conditioned, or delayed by either party hereto (provided, however, that either party shall be 
permitted to make such disclosures as may be required by applicable Laws, including applicable 
securities and regulatory requirements, as well as a general disclosure of the parties' names, the lease 
tenn, the rentable area of the Premises, and the Brokers involved herewith). 

43. SUPPLEMENTAL GENERATOR 
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[SIGNATURE PAGE TO FOLLOW] 
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IN WITNESS WHEREOF, this Lease has been executed as of the Date of this Lease as set forth 
in Subsection 1,01,D hereof. 

LANDLORD: 

FCA FUND CHICAGO II, LLC, a 
Delaware limited liability company 

By: FCA-ID, LLC, a Delaware limited 
liability company, its sole member 

By: FCA Partners, LLC, a North Carolina 
limited liability company, its manager 

By:Zd~ 
Name: Edward M. Cherry \ 
Title: Manager 

TENANT: 

USCC SERVICES, LLC, a Delaware 
limited liability company 

By· ,M/if'd_ 
N~: Stevenampbell 
Title: Vice President and Treasurer 
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EXHIBIT A-1 

. PLAN OF EXISTING PREMISES 

• ■ · . • . ■ · ■ 

• • • .■ • • • • 

■ • • · ■ • 

• ·■ • • 

• • • · ■ ■ . ■ • 

•• • • • . .. 
8410 W. BJ)'ll Mawr 

(Floors 1-11) 

1st.Floor - 14,022RSF 
2nd Floor 19,897.RSF 
3rd Floo·r 19,897RSF 
4th Floor 19,897RSF 
5th Floor 19,897RSF· 
6th Floor 19,832RSF 
71t Floor 19,832 RSF 
8th Floor 19,832RSF 
9th:Floor : 19,774 _RS.I; 

10th Floor 19,774RSF 
11th Floor 19,774RSF 

Total 212,428RSF 
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EXHIBIT A-2 

PLAN OF·EXPANSION PREMISES 
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8420 w: Bryn Mawr 
(Floors 4-9) 

4t1,. Floor 
511> Floor· 
6111 Floor 
71h:Floor 
glh Floor 
91hFloor 
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EXHIBITB 

WORK LETTER 

This Work Letter to the foregoing Lease (referred to herein for convenience as the "Lease") 
between FCA Fund Chicago II, LLC, a Delaware limited liability company ("Landlord"), and USCC 
SERVlCES, LLC, a Delaware limited liability company ("Tenant"), relating to the Premises more 
specifically described therein. All capitalized tenns which are not defined herein shall have the same 
mean.ing.5 as set forth in the Lease. 

L TI; HV AC Diffuser Work. 

a Under the Lease to which this Work Letter is attached, Tenant has agreed to accept the 
Premises "as is", without any obligation for the performance of improvements or other work by Landlord, 
and Tenant desires to .perform certain improvements thereto, including, without limitation, permanent 
leasehold improvement work, painting, carpeting. retrofitting. replacement of work stations, erection of 
additional walls or partitions in the Premises. voice and data cabling and wiring, fumitµre, fixtures, and 
equipment to be installed and utiliud within the Premises, and such other alterations, additions, or 
improvements as Tenant desires to be constructed in the Premises, including, at Tenant's option, 
interconnecting staircases between some or all floors of the Premises (collectively, the "TI"). The Tl 
shall include the installation of individual HV AC zones utilizing slot ·diffusers ·along the perimeters of 
each Expansion Premises floor 1n the 8420 Building and may also include any demolition, preparation, or 
other work required in connection therewith, including, without limitation, structural or mechanical work, 
additional HV AC equipment or sprinkler heads, or modifications to any building mechanical, electrical, 
plumbing, or other systems and equipment, or relocation of any existing sprinkler heads, either within or 
outside the Premises, required as a result of the layout, design, or construction of the Tl, or in order to 
extend any mechanical distribution, fire protection, or other systems from existing points of distribution 
or connection, Of in order to obtain building permits for the work to be perfonned within the Premises. 
Su~h Tl i1Li1ll be planned and performed :;bictly in accordance with the provi~nn~ nfthis Work Letter and 
at Tenant's sole cost and expense (subject to application of the TI Allowance as hereinafter provided). 
Tenant shall take all actions necessary to cause Tenant's Planners (as hereinafter defined) to prepare the 
Approved Plans (as hereinafter defined), and to cause Tenant's Contractors (as hereinafter defmed) to 
obtain permits and other approvals, diligently prosecute the Tl to-completion, and obtain any inspections 
and occupancy certificates for Tenant's occupancy of the Premises. Any delays in the foregoing shall not 
serve to abate or extend the time for the commencement of Rent under the Lease. Tenant shall notify 
Landlord upon completion oftbe Tl (and record any notice of completion contemplated by Law). 

b. In addition to the TI. Tenant shall be required to install individual HV AC zones utilizing 
slot diffusers along the perimeters of each floor throughout the Premises (collectively, the "HV AC 
Diffuser Work"). Such HVAC Diffuser Work shall be planned and performed strictly in accordance 
with the provisions of this Worlc Letter and at Tenant1s-sole cost and expense (subject to application of the 
HY AC Diffuser Allowance as hereinafter provided). Tenant shall take all actions necessary to cause 
Tenant's Planners to prepare the Approved Plans, and to cause Tenant's Contractors to obtain permits and 
other approvals, diligently prosecute the HV AC Diffiiser Worlc to completion. Any delays in the 
foregoing shall not serve to abate or extend the time for the commencement of Rent under the Lease. 
Tenant-shail notify Landlord upon completion of the HV AC Diffuser Work (and record any notice of 
completion contemplated by Law). 

c: • Solely with respect to the HV AC Diffuser Work: (i) if, and to the extent that, Tenant 
fails to so perform or complete the H_v AC Diffuser Work within the Existing Premises in accordance with 
the terms and provisions of this Work Letter and the applicable provisions of the Lease, Landlord's 
obligation to disburse the HV AC Diffuser Allowance, or any remaining portion thereof, as hereinafter set 
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forth shall be excused and tenant shall be deemed to have waived the HVAC .Diffuser Allowance, or any 
remaining portion thereof; and (ii) if, and to the extent that, Tenant fails to so perform or complete the 
HVAC Diffuser Work within any portion or portions of the Premises in accordance with the terms and 
provisions of this Work Letter and the applicable provisions of the Lease, Landlord's failure to meet the 
HV AC Specifications in those portions of the ~mises within which the HV AC Diffuser Work has not 
been so co.mpleted shall not be deemed a breach or default by Landlord under the Lease to the extent that 
such failure is caused by or results from Tenant's failure to so complete the HVAC Diffuser Work therein 
as provided hereunder. 

IL Planning. The term "Plans" herein shall refer to the Space Plan and Construction Drawings 
coUectively (as such terms are further defined in Section IX). The tenn "Approved PJans" shall refer to 
the Plans as approved by Landlord ·in · writing in accordance with this Section II. It is acknowledged, 
understood, and agreed, however, that the TI is anticipated to occur in stages and that the following 
provisions shall be deemed to apply separately to each such stage of the TI, as appropriate. 

a. Tenant's. Space Planner, Architect and Engineer. Tenant shall engage an ~terior office 
space planner ("Space Planner"), and a licensed architect (".Architect", who may be the same as the 
Space Planner), each subject to Landlord's reasonable prior written approval. Tenant shall also engage 
such licensed engineering firms ("Englneen") as may be required or appropriate in connection with 
preparing the Plans (e.g. mechanical, electrical, plumbing, structural, HV AC or other), all of whom shall 
be reasonably approved by Landlord in writing. The term "l'enant's Plannen" herein shall refer 
collectively or individually, as the context requires, to the Space Planner, Architect, or Engineers, as 
appropriate, engaged by Tenant, and approved or designated by Landlord in writing in accordance with 
this Work Letter. Tenant has sole responsibility to ~rovide all information concerning its space 
requirements to Tenant's Planners, to cause Tenant's Planners to prepare the Plans, and to obtain 
Landlord's final approval thereof (including aU revisions theret_o). Tenant and Tenant's Planners may 
review such existing drawings as Landlord may have in it$ po~ssiQn relating to the Premises or the 
Building. but shall not rely thereon (and shall perform independent verifications of all field conditions; 
dlmensions, 11.ml 0U11::1 :sui:.h matters), and Landlord 3hnll have no lisbility for any errors, 0missinn~, nr 
other deficiencies.therein. 

b. Space Plan. 

i. Tenant shall promptly hereafter cause the Space Planner to submit three (3) sets 
of a Space Plan (as defined in Section IX) to Landlord for approval. 

. ii. Landlord shall, within ten (10) .business days after receipt thereof: either approve 
s.aid Space Plan, or disapprove the same advising Tenant of the reasons for such disapproval. In the event 
Landlord disapproves said Space Plan, Tenant shall modify the same, taking into account ·the reasons 
given by Landlord for said disapproval, and shall submit three (3) sets of the revised Space Plan to 
Landlord within seven (7) business days after receipt_ of Landlord's initial disapproval. In the event 
Landlord that fails to respond within three (3) business days following Landlord's receipt of a second 
written request therefor, such failure shall be deemed to mean that Landlord has approved such Space 
Plan. 

iii. 
grants approval. 

The parties shall continue such process in the same time frames untU Landlord 

c. Construction prawings and Engineering Report. 

i. Promptly following approval of the Space Plan, Tenant shall cause the Architect 
to submit to Landlord for approval Construction Drawin~ ( as defined in Section 00, and cause the 
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Engineers to submit for Landlord's. approval a report (the "Engineering Report") from Tenant's 
mechanical, structural, and electrical Engineers indicating any special- heating, cooling, ventilation, 
electrical, heavy load, or other special or unusual requirements of Tenant, incl~ding calculations; 
provided, however, that the aforementioned Engineering Report will only be required to the extent that 
such engineering matters are not adequately addressed as part of the Construction Drawings, all as 
reasonably detennined by Landlord and Landlord's engineer or engineering consultant Tenant shall 
cause the appropriate Construction Drawings and Engineering Report for the HV AC Diffuser Work to be 
separately prepared and submitted to Landlord for its review and approval on the:~enns provided herein. 

ii. Landlord shall, within ten (10) business days after receipt thereof: either approve 
the Construction Drawings and Engineering Report, or disapprove the same advising Tenant of the 
reasons for disapproval. If Landlord disapproves of the Construction Drawings or Engineering Report, 
Tenant shall modify and submit revised Construction Dt:awings, and a revised Engineering Report, taking 
into account the reasons given by Landlord for disapproval, within seven (7) business days after receipt of 
Landlord's initial disapproval. In the event that Landlord fails to respond within three (3) business clays 
following Landlord's receipt of a second written request therefor, such failure shall be deemed to mean 
that Landlord has approved such Construction Drawings and/or Engineering Report, as the case may be. 

iii. 
grants approval. 

The parties shall continue such process in the same time frames until Landlord 

d. Landlord's Approval. Landlord shall not unreasonably withhold, C;Ondition, or delay 
approval of any Space Plan, Construction Drawings, or Engineering Report submitted hereunder if they 
provide for a customary office layout, with finishes and materials generally conforming to Building­
standard finishes and materials currently being used by Landlord at the Building and the Complex, are 
compatible with the Building's shell and core construction, and if no modifications will be required for the 
Complex electrical, heating, air-conditioning, ventilation, plumbing, fire protection, life safety, or other 
systems or equipment, and will not require any structw-al modifications to the Building, whether required 
by heavy lond3 or otherwise, and will not crt.at~ ~ny pntentially dangerous conditions. potentially violate 
any codes or other governmental requirements, potentially interfere with any other occupant's use of its 
premises in the 8420 Building, or pote.ntially increase the cost of operating the Complex. Cou::;l!'uction 
Drawings approved by Landlord in writing (including approved revisions) are referred to herein as the 
"Approved Plans". 

e. Governmental Approval of Plans: Project Pennits. Tenant shall cause Tenant's 
Contractors to apply for any building. permits, inspections, and occupancy certificates required for or in 
connection with the TI and the HV AC Diffuser Work. If the Approved Plans must be revised in order to 
obtain such building permits, inspections, and/or occupancy certificates, Tenant shall promptly notify 
Landlord, promptly arrange for the Plans to be revised to satisfy such requirements, and shall submit the 
revised Plans to ·Landlord for approval as a Change Order under Subsection 11.f. ·Landlord shall have no 
obligation to apply for any zoning, parking, or sign code amendments, approv.als, permits, or variances, or 
any other governmental approval, pennit, or action with respect to the Approved Plans. If any such other 
matters are required, Tenant shall promptly seek to satisfy such requirements (tf Landlord first approves 
in_ writing), or shall revise the Plans to eliminate such requirements and s~bmit such revised Plans to 
Landlord for approval in the manner described above. Delays in substantially completing the TI or the 
HV AC Diffuser Work as a result of requirements for building permits or other governmental approvals, 
permits, or actions shall not affect the Commencement Date and commencement of Rent. 

f. Changes After Plans Are Approved. If Tenant sball desire, or any governmental body 
shall require, any changes. alterations, or additions lo the Approved Plans, Tenant shall submit a detailed 
written request or revised. Plans (the "Change Order") to Landlord for approval. If reasonable and 
practicable and generally consistent with the Plans theretofore approved, Landlord shall not unreasonably 
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withhold, condition, or delay approval. All costs in connection therewith, including, without limitation, 
construction costs, pennit fees, and any additional plans. drawin~, and engineering reports or other 
studies or tests, or revisions of such existing items, shall be included in the Cost of the TI or the Cost of 
the HV AC Diffuser Work, as the case may be, under Section IV. No delays ~suiting from any Change 
Orders or requests therefor shall delay the Commencement Date or commencement of Rent .In the event 
that the Premises are .not constructed in substantial accordance with the Approved Plans, Tenant shall not 
be permitted to occupy the Premises until the Premises reasonably comply in all respects therewith; in 
such case, the Rent shall nevertheless commence to accrue and be payable as otherwise provided in the 
Lease. 

m. Contracton, Bids. and Contracts. 

a. Contractors. Tenant sball engage to perform the TI and the HY AC Diffi.Jser Work such 
contractors. subcontractors, and suppliers ("Tenant's Contractors") as are first approved by Landlord, 
which approval shall not be unreasonal?ly withheld, conditioned, or delayed so long as such Contractors 
are licensed, bonded, reputable, and qualified parties capable of performing quality workmanship who 
have good labor Telations and will be able to work in harmony with each other and w_ith Landlord and 
other occupants of the Complex, and their respective contractors, so as to ensure proper maintemmce of 
good labor relationships, and in compliance -with all applicable labor agreements existing between trade 
unions and the relevant -chapter of the Association of General Contractors of America. The Approved 
Contractors specifically named on Exhibit J attached to the Lease shall be deemed approved for purposes 
of this Wonc Letter '(but shall be and remain subject to the foregoing requirements). Any substitutions 
may be made only with Landlord's prior written approval, which approval shall not be unreasonably 
withheld, conditioned, or delayed, so long as the foregoing requ~ments are met. Such approval shall 
either be granted, or granted subject to specified conditions, or denied, as the case may be, within five (5) 
business days after Landlord receives from Tenant a written request for such substitution, contajn.ing a 
reasonable description of the proposed party's background, finances, references, quali:.fic.ations, and other 
such information as Landlord may reasonably request Landlord may require that Tenant select Tenant's 
Conlntclu1:, f.cou1 a list of such partiC3 for TI involving life safety systems, f~ imn~l wnrk, and Building 
automation changes or modifications so long as such contractors' "pricing" is reasonably competitive with 
then-prevailing market prices. All of Tenant's Contractors performing the TJ or the .HY AC Diffuser 
Work, or any portion or portions thereof, or any other work in the Premises, the Building, or the 
Complex, at any time and from time to time, will be required to adhere to the "Responsible Contractor 
Policy", a copy of which is attached as Exhibit N to the Lease. 

b. Contracts and Guaranties. Tenant shall promptly submit to Landlord, prior to entering 
any contracts for the TI or the HV AC Diffuser Work, an itemiz.ed statement of the estimated Cost of the 
TI or the Cost of the HV AC Diffuser Work, as the case may be. All contracts shall contain commercially 
reasonable insurance, indemnity, and other provisions consistent herewith. All contracts involving 
progress payments shall include appropriate retention provisions lllld payment application requirements 
consistent with this Work Letter. Each Tenant Contractor shall guarantee that tbe portion of the TI or the 
HVAC Diffuser Work, as the case may be, for which it is mponsible shall be free from any defects or 
deficiencies in workmanship and materials for ~ period of not less than one (l) year from the date of 
completion thereof. Every such party shall be responsible foi: the replacement or repair, without 
additional charge, of all such defects or deficiencies in accordance with its contract within one (1) year 
after completion of such work or the correction thereof. The correction of such work shall include, 
wi~out additional charge, all additional expenses and damages in connection with such removal or 
replacement of all or any part of the TI or the HV AC D~r Work, as the case may be, and/or the 
Complex and/or Common Areas, or work which may be damaged or disturbed thereby. All such 
warranties or guarantees as to materials or workmanship of or with respect to the Tl or the HV AC 
Diffuser Work, as the case may be, shall be contained in the contract or subcontract which shall be written 
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such that said warranties or guarantees shall inure to the benefit of both Landlord and Tenant, as their 
respective interests may appear, and can be directly enforced by either. Tenant covenants to give 
Landlord any assignment or other assurances necessary to effect such right of direct enfon:ement Copies 
of all contracts and subcontracts shall be furnished to Landlord promptly after the same are executed. 

IV. Cost of the Tl and TI Allowance; Costs of the HV AC Diffuser Work and HV AC Diffuser 
Allowance. 

a Cost of the TI: Cost of the HVAC Diffuser Work. 

i. Except for the TI Allowance to be provided by Landlord hereunder, Tenant shall 
pay all costs (the "Costs of the TI") associated with the TI whatsoever, including without limitation, all 
actual, documented, out-of-pocket costs paid by Tenant for or related to: (1) the so-called "hard costs" of 
the TI, including, without limitation, costs of labor, hardware, equipment and materials, and demolition 
and relocations to accommodate the TI; (2) the so-called "soft costs" of all professional service fees, the 
Plans and Engineering Report, including, without limitation, all revisions thereto, and engineering reports, 
or other studies, reports or tests, air balancing or related work in connection therewith and pennits and 
licenses, with respect to the TI and contractors' charges for overhead and fees, and so-called "general 
conditions" (including rubbish removal, utilities, freight elevators, hoisting, field supervision, building 
permits, inspection fees, utility connections, and the like); (3) Landlord's costs and fee as ~escribed 
below; (4) telephone systems and voice and data cabling and wiring to be installed and utilized in the 
Premises; and (5) moving and relocation costs. 

ii. Except for the HVAC Diffuser Allowance to be provided by Landlord hereunder, 
Tenant shall pay all costs (the "Costs of the HV AC Diffuser Work") associated with the HY AC Diffuser 
Work whatsoever, including without limitation, all actual, documented, out-of-pocket costs paid by 
Tenant for or related to: (1) the so-called "bard costs" of the HY AC Diffuser Work, including, without 
limitation. costs of labor, hardware, equipment and materials, and demolition and relocations to 
ac.c.nmmncfftte the HY AC Diffuser Work; (2) the so-called "soft costs" of the Plans and Engineering 
Report, including. without limitation, all revisions thereto, and engineering reports, or other studies, 
reports or tests, air balancing or n:lalt:d work in connection therewith snd permits and licenses, with 
respect to the HY AC Diffuser Work and contractors' charges for overhead and fees, and so-called 
"general conditions" (including rubbish removal, utilities, freight elevators, hoistjng, field supervision, 
building pennits, inspection fees, utility connections, and the like); and (3) Landlord's costs and fee as 
described below. 

b. TI Allowance; HY AC Diffuser Allowance. 

i. Commencing on the Date of this Lease, Landlord shall make available to Tenant 
a construction allowance (the "TI Allowance") in an amount not to exceed Seventeen Million One 
Hundred Eighty-Six Thousand Six Hundred Ninety-Five and No/100 Dollars ($17,186,695.00) in the 
aggregate (calculated by adding (A) the product obtained by multiplying $50.00 by 212,428, being the 
rentable area of the Existing Premises, plus (B) the product obtained by multiplying $55.00 by 119,369, 
being the rentable area of the Expansion Premises). The Tl Allowance shall 6e applied solely towards 

·Costs of the TI and for no other purpose; provided, however, that 0) Tenant may apply a portion of the TI 
Allowance not utilized in connection with the TI as aforesaid, not to exceed the amount of Three Hundred 
Thousand and No/100 Dollars ($300,000.00) in the aggregate, towar~ the actual, documented, out-of­
pocket costs previously paid by Tenant for restroom and access door upgrades previously perfonned by 
Tenant within the Existing Premises, and (2) Tenant may apply an additional portion of the TI- Allowance 
not utilized in connection with the TI as aforesaid, not to exceed the amount of Three Million Four 
Hundred Thirty-Seven Thousand Three Hundreq Thirty-N°me and No/100 Dollars ($3,437,339.00) (the 
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"Ff&E Allocation"), the actual, documented, out-of-pocket costs paid by Tenan.t for furniture, fixtures, 
and equipment to be installed and utilized by Tenant in the Premises. 

ii. Commencing on the Date of this Lease, and in addition to the TI Allowance, 
Landlord shall make av;rllable to Tenant an allowance (the "HV AC Diffuser Allowance") in an amount 
not to exceed One Million Sixty-two Thousand One Hundred Forty and No/100 Dollars ($1,062,140.00) 
in the aggregate (calculated by multiplying $5.00 by 212,428; being the ~ntable area of the Existing 
Premises). The HY AC Diffuser Allowance shall be applied solely towards CO$ bf the HV AC Diffuser 
Work with respect to that portion of the HY AC Diffuser Work perfonned within the Existing Premises 
and for no other purpose 

c. Tenant's Cost Any portion of the Cost of the TI exceeding the TI Allowance, or the Cost 
of the HV AC Diffuser Work exceeding the HV AC Diffuser Allowance, as the case may be, is referred to 
herein as "Tenant's Cost". Tenant's Cost shall be paid by Tenant from time to time as and when due, and 
shall, if not so paid by Tenant, be deemed a default under the Lease, and Tenant's obligations under the 
Lease to keep the Premises and Project free of liens shall apply to any and all liens arising from any 
failure to pay Tenant's Cost hereunder. 

d. Funding and Disbursement 

i. Landlord shall (y) fund the TI Allowance from time to time from and after the 
Date of this Lease in monthly progress payment installments, based on the submission of the Draw 
Documents (as hereinafter defined), subject to withholding ten percent (10%) of each draw as retention 
(at Landlord's option, but only if Tenant's contract with its general contractor" does not provide for 
comparable retention), on a proportional basis, and (z) fund the HV AC Diffuser Allowance in not more 
than two (2) installments, based on the submission of the Draw Documents. subject to withholding ten 
percent (10%) of the initial draw as retention (at Landlord's option, but only if Tenant's contract with its 
Contractor for the HV AC Diffuser Work does not provide for comparable retention), on a proportional 
h~sis, provided, however. in each case, that: 

A. Tenant may not make morr. than one (1) draw in any calendar month; 

B. The minimum amount which may be drawn at any one time (except in 
case of the final draw) is Fifty Thousand Dollars ($50,000.00); 

C. Except for the final draw, the maximum amount of any draw for the Cost 
of the TI with respect to the TI or the HY AC Diffuser Work, as the case may be, shall not exceed 
an amount which bears the same ratio to the total Tl Allowance or HV AC Diffuser Allowance, as 
the case may be, as the Cost of the TI with respect to the· TI or the HV AC Diffuser Work, as the 
case may be, paid by Tenant and covered by the Draw Documents submitted by Tenant in 
connection with the draw request bears to the total Cost of the Tl with respect to the TI or the 
IN AC Diffuser Work, as the case may be); and 

D. Vv'.ith each draw request, Tenant shall submit to Landlord the following 
documents: 

( 1) A true and correct copy of the application for payment by 
Tenant's Contractors for the TI or HVAC Diffuser Work, as the case may be, completed 
to date; including contractors affidavits and sworn statements evidencing the cost of the 
TI or HV AC Diffuser Work, as the case may be, performed to date; 

(2) Partial or final lien waivers with respect to the TI or HVAC 
Diffuser Worlc, as the case may be, performed to date; 
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(3) Tenant's certification to Landlord that the amounts set forth in all 
Contractors' sworn statements are owed to Tenant's Contractors· for the TI or HVAC 
Diffuser Work, as the case may be, performed to date; 

. . 
(4) The total cost of the TI or HV AC Diffuser Work, · as the case 

may be, based on the Approved Plans, or any modifications thereof, as such cost may 
change from time to time; 

(5) With the final draw request, Tenant shall submit to Landlord (i) a 
certificate from Tenant's Architect stating that the TI (or the HV AC Diffuser Work, as the 
~e may be) has been completed substantially in accordance with the Approved Plans 
and in accordance with applicable zoning. building, environmental, and other Laws, (ii) 
final "as built" drawings for the J'I or the HV AC Diffuser Work, as the case may be, (iii) 
a certificate of occupancy or other required governmental approval for the Premises, as 
and to the extent applicable and generally available from the City of Chicago, (iv) copies 
of warranties and operating manuals, if any, for materials and equipment installed as part 
of the TI or the HV AC Diffuser Work, as the case may be, and (v) air balancing reports 
for the heating, ventilation, and air conditioning system; and 

(6) Such additional reasonable and customary documentation as may 
be required by Landlord. • 

ii. Subject to the foregoing. Landlord shall fund and disburse draws of the TI 
Allowance or the HVAC Allowance, as the case may be, within forty-five (45) days after Tenant has 
submitted all of the Draw Documents required hereunder. Landlord and Tenant shall meet no later than 
the twenty-:fifth (25th) day of each month tQ agree upon a "pencil draw to facilitate the timely submission, 
approval, and payment of all draws on a monthly basis. • 

ill. Subject to the tenns, provisions, and limitations hereinabove set forth, funds may 
be drawn against the TI Allowance and the H v AC Diffuser Allowance, u.:; lhc ~a.sc may be, at qny time 
aud from time to time prior to, but not after. lw.c-,emher 31, 2019 (the "Allowance Application 
Deadline"), after which any unused portion or portions -of the TI Allowance or the HV AC Diffuser 
Allowance, as the case may be, shall be deemed waived by Tenant and Landlord shall have no further 
liability therefor. 

e. Landlord's Fee: Landlord's Supervision. 

i. Landloro will charge Tenant, and Tenant will pay to Landlord, a supervisory fee 
equal to one percent (1%) of the aggregate "hard costs" of the TI and the HVAC Diffuser Work. Such fee 
may, at Landlord's option, either be deducted from ~e TI Allowance of the HV AC Diffuser Allowance, 
as the case may be, from time to time, or charged to Tenant directly from time to time, in which case such 
fee and sums shall be deemed additional Rent under, and for purposes of, the Lease. 

ii. Landlord will provide reasonable ongoing supervisory services to Tenant in 
connection with the . TI and the HV AC Diffuser Work. inch1ding. but not limited to, attending and 
participating in all construction project management meetings with Tenant's architect and general 
contractor during the Beneficial Occupancy Period and following finalization and approval of the 
Approved Plans as herein provided. • 

V. Performance of the Tl and the HV AC Diffuser Work. 

a· Conditions to Performing TI and HVAC Diffuser Work. Before commencing any TI or 
RV AC Diffuser Work, Tenant shall: 
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i. • Obtain Landlord's written approval - of Tenant's Planners and the Plans, as 
described in Section .II. 

ii. Obtain, provide copies, and post all necessary governmental approvals and 
permits as described in Subsection 11,e. 

Ill. Deliver to Landlord an itemization of the ·eosts of the TI and Costs of the HV AC 
Diffuser Work, as the case may be, or the applicable portion(s) thereof, obtain Landlord's written 
approval of Tenant's Contractors, and deliver to Landlord copies of the proposed contracts as described in 
Section ID and Section IV. 

iv. Provide evidence of insurance to Landlord as described in Section VI. 

b. Compliance and Standards, Tenant shall cause the TI and the HV AC Diffuser Work to 
comply in all respects with the following: (a) the Approved Plans; (b) the property and building code of 
the City of Chicago and the State of Illinois and all applicable La\ys, including the ADA as described in 
Section XI below, as each may apply according to the rulings of the controlling public official, agent, or 
other such person; (c) applicable standards of the National Board of Fire Underwriters (or successor 
organi7.ation) and National Electrical Code; (d) applicable manufacturer's specifications; and (e) any 
reasonable work rules and regulations as Landlord or its agent may have reasonably adopted for the 
Complex. and the rules and regulations attached to this Lease. Tenant shall use only new, first-class 
materiaJs in the Tl and the HY AC Diffuser Work. except where expressly otherwise shown in the 
Approved Plans. The TI and the HV AC Diffuser Work shall be performed in a safe, first-class, and 
workmanlike manner, and shall be in good and usable condition at the date of completion. In case of 
inconsistency, the requirement with the highest standard protecting or favoring Landlord shall.govern. 

c. Labor Harmony. All contractors working in the Premises or the Complex. whether in 
connection with the n the HV AC Diffuser Work, any Alterations, or otherwise, must be union trades 
and must meet Landlord's reasonable contractor insurance requirements. Tenant shall conduct its labor 
relations and relations with employees so as to avoid strikes, picketing, and buywll:s vf, on, or about the. 
Premises or the Complex. If any employees strike, or if picket lines or boycotts or other visible activities 
objectionable to Landlord are established, conducted, O! carried out agaimt Tenant, or Tenant's 
employees, agents, contractors, subcontractors, or suppliers, in or about the Premises or the Complex. 
Tenant shall immediately close the Premises and remove or cause to be removed all such employees, 
agents, contractors, subcontractors, and suppliers until the dispute has been settled. 

d. Complex Operations, Dirt. Debris, and Noise. Tenant and Tenant's Contractors shall 
make all efforts and take all steps appropriate to assure that all construction activities do not interfere with 
the operation of the Complex or with other occupants of the Complex. The TI shall be coordinated under 
Landlord's direction with the work being done or to be performed, and other activities, for or by other 
occupants in the Complex so that the TI will not interfere with or delay the completion of any other 
construction work or other activity in the Complex. 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 Landlord shall reasonably direct so as not to burden the construction or operation of 
the Complex. Tenant's contractors shall comply with any work rules for the Complex and Landlord's 
requirements respecting the manner of handling materials, equipment, and debris. Demolition in the 8420 
Building must be performeq after 6:00 p.m. and on weekends, or as otherwise reasonably. required by 
Landlord or the work rules for the Complex. Construction which creates unreasonable noise, odors, or 
other matters that may bother other occupants may be rescheduled by Landlord at ·Landlord's reasonable 
discretion.. Delivery of materials, equipment, and removal of debris must be arranged to avoid any 
inconvenience or annoyance to other.occupants. The TI and the HV AC Diffuser Work and all cleaning in 
the Premises must be controlled to prevent dirt, dust, or other matter from infiltrating into adjacent 
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occupant, common, or mechanical areas. Tenant and Tenant's Contractors shall take all precautionary 
steps to minimiu dust, dirt, odors, noise, and construction traffic, and to protect their facilities and the 
facilities of others affected by the 11 or the HV AC Diffuser Work and to properly police the same. If and 
as required by Landlord, the Premises shall be sealed off from other floors or areas of the 8420 Building 
so as to prevent the disbursement or infiltration of dust, dirt, odors, debris, and noise. 

e. Removal of Debris. Toe Contractors shall be required to remove from the Premises and 
dispose o~ at least once a week and more frequently as Landlord may reasonably direct, all debris and 
rubbish caused by or resulting from the 11 and/or the HV AC Diffuser Work. and shall not place debris in 
the Complex's waste containers. Upon completion of the 11 and the HV AC Diffuser Work, Tenant's 
Contractors shall remove all surplus materials, debris, and rubbish of whatever kind remaining within the 
Complex which has been brought in or created by the contractors and subcontractors in the performance 
of the 11 or the HY AC Diffuser Work. If any Contractor shall neglect, refuse, or fail to remove any such 
debris, rubbish, surplus material, or temporary strucnires within forty-eight ( 48) hours after notice to 
Tenant from Landlord with respect thereto, Landlord may cause the same to be removed by contract or 
otherwise as Landlord may determine expedient, and charge the cost thereof to Tenant as additional Rent 
under the Lease. 

f. Elevators, Utilities, and Services. 

i. Tenant shall, for the duration of the entire construction, fixturing and move-in 
period with respect to the TI and the HV AC Diffuser Work being performed therein, be allowed to use 
during Normal Business Hours, at no charge to Tenant, all elevators in the 8410 Building for the purpose 
of hoisting materials, equipment, and personnel to the Existing Premises. Any use of such elevators in 
the 8410 Building during times other than Normal Business Hours shall be at Landlord's then-prevailing 
charges therefor. In addition, and so long as there is no interruption to other tenants of the 8420 Building, 
Tenant shall, for the duration of the entire construction, fixturing and move-in period with respect to the 
11 being performed therein, be allowed to use during Normal Busine.,s Hours, at no charge to Tenant, one 
(I) dedicated clovntor in the 8420 Building for thP. pnrpni,e of hoisting materials. equipment, and 
personnel to the Expansion Premises. Any use of such elevators in the 8420 Building during times other 
than Normal Business Hours shall be at Landlord's then-prevailing charges therefor, ex.cepl lhal Tc:naut 
shall be permitted to utilize two (2) dedicated elevators in the 8420 Building for such purposes during 
such times at no additional charge to Tenant. 

ii. Landlord shall provide Tenant with dumpster ·locations, material staging areas 
within the Existing Premises and/or the Expansion Premises, and restroom facilities in the Expansion 
Premises during the Beneficial Occupancy Period in connection with the construction of the TI and the 
HV AC Diffuser Work. Electricity is currently available to the Premises for use by Tenant at Tenant's 
sole cost and expense. 

g. Landlord Rights. Tenant shall permit access to the Premises, and inspection of the 11 and 
the HV AC Diffuser Work, by Landlord and Landlord's architects, engineers, contractors, and other 
representatives, at all times during the period in which the Tl and the HY AC Diffuser Work is being 
planned, constructed, and installed and promptly following completion of the TI and the HV AC Diffuser 
Work; provided, however, that Landlord and Landlord's architects, engineers, contractors, and other 
representatives shall use commercially reasonable efforts to work in harmony with Tenant's Contractors 
in order to minimize any disruption in the construction of the TI and the HV AC Diffuser Work hereunder. 
Landlord shall have the right, but not the obligation, to order Tenant or any of Tenant's Contractors who 
violate the requirements imposed on Tenant or Tenant's Contractors in performing TI or the HV AC 
Diffuser Work, as.the case may be, to cease the TI or U1e HVAC ·Diffuser Work, as the case may be, and 
remove its equipment and employees from the Complex. Landlord shall have the right, • but not the 
obligation, to perform, on behalf of and for the account of Ten~ subject to reimbursement by Tenant, 
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any work required to cure.or complete any TI or HVAC Diffuser Work, as the case may be, which is in 
violation of this Work Letter, or which pertains to patching of the TI or the HV AC Diffuser Work, as the 
case may be. or other.work in the Complex, or involves work outside of the Premises,.or affects the base 
building core or structure or. systems or equipment for the Complex . . No such action b.y Landlord shall 
delay the commencement of the Lease or the obligation to pay Rent or any other obligations therein set 
forth. 

h. General Requirements. Tenant shall impose· on and enforce all applicable terms of this 
Work Letter against Tenant's Planners and Tenant's Contractors. Landlord may impose reasonable 
additional requirements from time to time in order to ensure that the TI and the HVAC Diffuser-Work, 
and the construction thereof, does not disturb or interfere with any other occupants of the Complex, or 
their respective visitors, contractors, or agents, nor interfere with the efficient, safe, and secure operation 
of the Complex. 

VL Insurance. In addition .to any insurance which may be ·required under the Lease, Tenant shall 
cause Tenant's <;:ontractors to secure, pay for, and maintain, during the continuance of the Tl and/or the 
HV AC Diffuser Work, insurance in the coverages and amounts, _and otherwise in accordance with the 
tenns and provisions, set forth on Exhibit B-1 attached hereto. 

VIL Signage; HVAC Balancing; Utility Separation. 

a. Tenant's signage rights shall be as set forth under Article 35 of the Lease. In no event. 
shall Landlord have any obligations with respect to Tenant signage in or about the Premises, the Building, 
or the Complex, except as expressly provided to the contrary in said Article 35 of the Lease. 

b. Notwithstanding anything contained. herein to the. contrary, following completion of the 
TI and the HVAC Diffuser Work hereunder, Tenant shall cause an independent third party engineer or 
contractor mutually and reasonably approved by Landlord and Tenant to perfonn air balancing tests on 
the Premi~ and adj~ the HV AC system, if necessary, as a result th~f. Landlord shall not be 
responsible for any disturbance or deficiency created in the· air condltfonlng or olh1::r uu;~\;l.uu.aieal, 
electrical, or structurol facilities within the Premises, the Builoine, or the Complex as a result of the TI or 
the HV AC Diffuser Work, nor shall Landlord be responsible for any additional beat pumps or equipment 
required as a result of Tenant's design, the TI, or the HVAC piffuser Work. Tenant shall be solely 
responsible for correcting any disturbances or deficiencies in the HV AC system arising from and after 
such initial air balancing tests and adjustments, and for restoring HV AC services to Landlord's reasonable 
satisfaction, within a reasonable time and at Tenant's sole cost and expense. 

c. Tenant shall be solely responsible for any split· or separation of any existing shared 
utilities, utility meters, and/or utility connections, and any split or separation of HV AC boxes, equipment, 
and/or distnoution systems, as may be required in connection with the TI and/or the HV AC Diffuser 
Work hereunder. 

VIII. · [Intentionally Omitted] 

OC Certain Definitions. 

a. Space Plan. "Space Plan" herein means a floor plan, drawn to scale, showing (i) 
demising walls, interior walls and other partitions, including type of wall or partition and height, (ii) doors 
and other ope~ in such walls or partitions, including type of door and hardware, (iii) any floor or 
ceiling o~ and any variations to Building-standard floor or ceiling heights, (iv). electrical outlets, 
and any restrooms, kitchens, computer rooms, file cabinets, file rooms and other special purpose rooms, 
and any sinks or other plumbing facilities, or other special electrical, ·HV AC, plumbing or other facilities 
or equipment, including all special loading, (v) commwlications system, including location an4 



16164 JOURNAL--CITY COUNCIL--CHICAGO 9/18/2024

dimensions of equipment rooms, and telephone and computer outlet locations, (vi) special cabinet work or 
other millwork items, (vii) any space planning considerations under the ADA. (viii) finish selections (Le. 
color selection of painted areas, and selection of floor and any special wall coverings from Landlord's 
available Building-standard selections (which selections Tenant may defer: .and include with the 
Construction Drawings), and (ix) any other details or features requested -by Architect, Engineer or 
Landlord in order for the Space Plan to serve as a basis for preparing the Construction Drawings. 

b. Construction Drawings. "Construction Drawings" herein means fully dimensioned 
architectural construction d"'wings and specifications, and any required engineering drawings (including 
mechanical, electrical, plumbing, structural, air-conditioning. ventilation and heating). and shall include 
any applicable items described above for the Space Plan. and to the extent applicable: (i) electrical outlet 
locations. circuits and anticipated usage therefor, (ii) reflected ceiling plan, including lighting, switching, 
and any special ceiling specifications, (iii) duct locations for heating, ventilating and air-conditioning 
equipment, (iv) details of all millwork, (v) dimensions of all equipment and cabinets to be built in, (vi) 
furniture plan showing details of space occupancy, (vii) keying schedule, (viii) lighting ammgement, (ix) 
location of print machines, equipment in lunch rooms. concentrated file and library loadings and any 
other equipment or systems (with brand names wherever possible) which require special consideration 
relative to air-conditioning, ventilation, electrical, plumbing, structural. fire protection, life-fire-safety 
system, or mechanical systems, (x) special heating. ventilating and air conditioning equipment and 
requirements, (xi') weight and location of heavy equipment, and anti~ipated loads for special usage rooms, 
(xii) demolition plan, (xiii) partition construction plan, (xiv) all requirements under the ADA and other 
governmental requirements, and (xv) final finish selections. and any other details or features in order for 
the Conmuction Drawings to serve as ~ basis for contracting the TI and the HV AC Diffuser Work, as the 
case may be. 

·x. ~- Tenant shaJl pay prior to delinquency all taxes, charges, or other governmental 
impositions (mcluding ~thout limitation, any real estate ~ or assessments, sales taxes, or value added 
taxes) to the extent assessed against or levied upon Tenant's fixtures, furnishing.5, equipment. and personal 
·property lwa.lc::J iu the:: Premises and/or tho TI under this Work letter. Wbe.never pnc;c;ihlP., Tenant shall 
cause all such items to be assessed and billed separately from the property of Landlord. In the event that 
any such items shall be assessed and billed with the property of Landlord, Tenant shall pay its share of 
such taxes, charges, or other governmental impositions to Landlord within twenty (20) days after 
Landlord delivers a statement and a copy of the assessment or other documentation showing the amount 
of such impositions applicable to Tenant. 

XL Disabilities Acts. Subject only to Landlord's obligations as, and to the extent. expressly set forth 
under Subsection 37.01.D and Article 40 of the Lease, Tenant shall be solely responsible for all matters 
arising under the ADA and relating to the Premises and/or the TI hereunder. Without limiting the 
generality of the forgoing. Tenant shall (a) provide complete and accurate information such that the Plans 
will comply with the ADA, and update such information as needed, and (b) be responsible for any 
changes in or to the TI and/or Premises resulting from cbanges in Tenant's employees, business 
operations, or the ADA. 

XII. Miscellageous. 

a. Interpretation. Capitalized terms not otherwise defmed herein shall have the mewiings 
ascribed thereto in the Lease. 

b. Application. This Work ~etter shall not apply-to any additional space added to the 
Premises at any time, whether by any options or rights under the Lease or otherwise, or to any portion of 
the Premises in .the event ofa renewal or extension of the Term of the Lease, whether by any options or 
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rights under the Lease or otherwise, • unless expressly so provided in the Lease or any amendment or 
supplement thereto. • 

c. Lease Provisions and Modification. This Work Letter is intended to supplement and be 
subject to the provisions of the Lease, including. without limitation. those provisions requiring that any 
modification or amendment be in writing and signed by autho~d representatives of both parti~, 

d. No Third-Party Beneficiaries. The Lease and this.Work Letter are not intended to create 
any third-party beneficiaries. Without. limiting the generality of the foregoing, no Tenant Contractors or 
Tenant Planners shall have any legal or beneficial interest in the Allowance. 

e. Authorized Construction Representatives._ Tenant has designated Mary Beth Donovap, 
Senior Manager - . Real &tate Services [Tel. No.: (773) 399-4125; &Mail: 
MaryBeth.Donovan@uscellular.com) ("Tenant's Authorized Representative"). and Landlord has 
designated Lloyd Berry, CCIM, RPA [Tel. No.: (312) 7n-2625; E-Mail: Lloyd.Beny@colliers.com] 
("Landlord's Authorize4 Representative"), as .the sole autbom.ed representatives with respect to the 
matt~ set forth in this Work Letter, who, until further . written notice from Tenant or Landlord, as the 
case may be, to the other party hereto, shall have full arid exclusive authority and responsibility to act on 
behalf of their respective parties as required in this Work Letter. Any instructions or approvals delivered 
to either party by any other individual shall not be binding, unless otherwise expressly agreed to in 
writing by both Landlord and Tenant. 
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VENDOR 
CLASSIFICATIONS 

EXHIBITB-1 

CONTRACTOR INSURANCE REOUJREMENTS 

US Cellular Plaza 
Insurance Requirements 

GRADEA GRADED 
• Asbestos Removal tll • Air Compressor Semce 
• Boiler Repair/Maintenance • Architec:15 & Engineers tJJ 
• Carpentry Ol!~de - 3+ Stories • Carpentry Inside or < 3 stories 
• Chemical Sales & Service • Chemlcal & Wam Tank Cleaning 
• Con.,truction/ Danolition/ & Inspection 

Excavation - see General • Central Station Alarm Monitor 
Contractor • Door Repair 

• Crane Ill'ipcction & Repair • Janitocial Service 
• Crane Rental Seivice • Electrical Contr8ctor 
• Elevator/ Escalator • Gutter Contractor 
'• Explosive Delivery • HVAC 
• General Contr:attors (sec bdow • Insulation Installation 

ror GL nqalrcmeats) • Lighting Repair 
• Lagoon Dredging • Painting - Under 3 stories 
• Lift Truck • Paving/ Concrete Wtidc 
• Painting- 3 Stories and Over • Pest Control Services 
• Roofing Contnu:tor • Plum bing Contractor 
• Scaffolding Contnctot • Security Guard & Patio! Service 
• Waste ~isposal - Regulated (I) • Sheet Mell!l Work 
• Welding Supply Delivery & • Tile Flooring Contractor 

Service • Waste Hauling & Waste Paper 
Delivery ( unregulated) 

• Water Pump Repair 
• w .. n J>11mp Tn"Jle<:lion 
• Window Cleaning> 2 stories 

REQUIRED INSURANCE COVERAGE 

• General Liabillty - lncludmg S!,000,000 Each Occurrence s1,ooo,ooo Each OcCl!fTenee 
Contractual Liability and Completed $2,000,000 ~gate $2,000,000 Aggregate 
Operations 

• AutomobRe Lil bility- Includin& 
$2,000,000 Combined Single Limit Sl,000,000 Combined Single Limit 

for Bodily Injury & for Bodily Injury & . 
Him! and Non-Owned Vehicles Property Damage Property Damage 

• Worken' Compensation 
Statu10ry Limits for the Stalc(s) in Statutory Limits for the Statc(s) in 
which thc:M>Ik is performed which the work is performed 

S 1,000,000 Each Accident s 500,000 Each Accident 

• Employers Liability 
$1;000,000 Each Employee - s 500,000 Ea,;h Employee -

Disease Disease 
$1,000,000 Policy Limit - Disease $ 500,000 Policy Limit - Disease 

• O> Enviroamintlll Liability $5,000,000 Each Occurrence $1,000,000 Each Occurrence 

• Umbrella Liability 
SS,OQ0,000 Each Occurrence $3,000,000 Each Occurrence 
$5,000,000 AggreBB!e $3,000,000 Al!l!fcpte 

• ro Professioul Liability $1,000,000 Each Occurrence S 1,000,000 F.ach Occurrence 

GRADEC 

• Barricade ConsttlJ<:tion 
• Delive,y Companies 
• Lawn Can: & Landscaping (use 

Grade B if available) 
• Office Equipment Repair 
• Pai:k:ing- -Snow Removal, 

Sweeper 
• Parking Service with/ without 

Valet 
• Uniform Service 
• Vending Machine Contractor 
• Window,Cleaning up to 2 Stories 
• Pressure Washer 
• Surv~CJI 
• Telephone Repair (Grade A if 

outdoor lines) 

S 1,000,000 Each Occurrence 
$2,000,000 Aggregate 

s S00,000 Combined Single Limit 
for Bodily Injury & 
Property Damage 

Stanitory Limits for the State(s) in 
which the work is perfonncd 

$ 100,000 Each Accident 
$ 1_00,000 Each Employee-

Disease 
$ 100,000 Policy Limit - Disease 

$1,000,000 Each Occurrence 

$1 ,000,000 Eacii Occurrence 
$1 ,000,000 Aggregate 

$1,000,000 F.ach Occurrence 
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GENERAL REQUIREMENTS FOR ALL INSURANCE 

A 

8 

C 

D 

E 

F 

G 

Owner's Aaent (Cdliers International Asset & Property Management Services), Owner (FCA Fund Chicago U. LLC. FCA-m & FCA Partners, 
LLC) and Lender (Mass Mutual Financial Group) ans named as Additional Insured oo a primary basis under the General policy. General Liability 
imurance shall be provided on an ISO Commercial GCDeB! Liability furm without any additiooal limiting or cxi:lusionary endorsements amending 
the terms coolllined therein. 
Limits required for General, Auto or Employers Liability can be met with higher Umbrella Liability limits. 

A Waiver of Subrogation is to be provided to Owners Agent and Owner for GL, Auto Liability and Workers· Compensation. 

Catincate Holder should be in the name of the Owner FCA Fund Chicago ll, LLC 

Certificate must evidence 30 days written notice of cmu:ellation « non-renewal iD cove!11ge with words "endeavor to0 deleted. 

Original certificate oflnsuraDce (Acord foml} to be delivered to Owner's Agent prior to commencement of Ill)' work or service. 

Vendor requmd to pay all deductibles or self-insured retentions carried 1111dcr these policies ofin&wance. 

GENERAL CONTRACTOR GENERAL LIABILITY LIMIT REQUIREMENTS 
-:. ....... . ·- . , ; .. 

•• ~ <>- ~, $tt>r1es.: . 
-· ; ..... ,.~~. 

Sxt>ostfre 
•. .. TY,~ '' . . Min. Amoi:int . . . . .. ,. ... .... ,. •'" ' , .. .. .. . . . ~ .. 

-

Office Metropclitan 1 to 24 $50,000,000 

25 to 39 $100,000,000 

40 to 100 $200,000,000 

Suburban• Less than 8 $10,000,000 

8ormore $25,000,000 

Retail Mall All $25,000,000 
-

Strip Centers· All $10,000,000 

•However, as respects demo/ffion, required minimums shall be no less than $25,000,000, or amount sliown above, 
whiohever is greater. 

The certificate holder should read as follows: 

FCA Fund Chicago II, LLC 

c/o Colllers International 

8420 W. Bryn Mawr Ave. 

Chicago, IL: 60631 

.. 
;.: 

'·, ··-
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EXHIBITC 

PARKING RULES AND REGULATIONS 

The following rules, regulations and rights (these "Rules", collectively) apply to the use of all 
portions of the Complex designated from time to time by Landlord as parking areas (the "Parking 
Areas"); 

1. Only Tenant and employees of Tenant may park their motor vehicles in those portions of 
the Parking Areas designated by Landlord from time to time as unreserved tenant parking areas (the 
"Unreserved Parking Areas"). 

2. No motor vehicle shall be parked in the Unreserved Parking Areas without an official 
U.S. Cellular Plaza decal or card affixed to the window or windshield thereof or placed in a visible 
position therein. 

3. Tenant or any employee of Tenant who desires to park a motor vehicle in the Unreserved 
Parking Areas may obtain a parking decal or card by making personal application therefor at the office of 
the Complex and informing Landlord in writing of the make, year, color, and license plate number of the 
motor vehicle of said party. Any such application by an employee of Tenant shall include appropriate 
evidence of employment of such person at the Premises by Tenant. 

4. Guests, invitees, and visitors of Tenant may park their motor vehicles only in those 
portions of the Parking Areas designated by Landlord from time to time as the Tenant Visitor Parking 
Spaces or other visitor parking areas (the ''Visitor Parking Areas"). 

S. Only Tenant and those employees, guests, invitees, and visitors of Tenant who are 
physically handi'capped may park their motor vehicles in those portions of the Parking Areas designated 
by Landlord from liwe tv tuue as handicapped pnrlcing orctt, (the "Handic:lpped Puking Ar~u"). 

6. Parking in the Unreserved Parking Areas, the Visitor Parking Areas ( excJuding Tenant's 
Visitor Parking Areas), and the Handicapped Parking Areas shall be on a nonexclusive, "as-available" 
basis. 

7. Only Tenant and those employees of Tenant who have entered into a separate parking 
license agreement (a "Parking License Agreement") with Landlord may park their motor vehicles in 
those portions of the Parking Areas designated by Landlord from time to time as reserved parking areas 
(the "Reserved Parking Areas"). 

8. _ Tenant or any employee of Tenant who desires to enter into a Parking License Agreement 
with Landlord for a parking space in the Reserved Parking Areas shall make application therefor at the 
office of the Complex. 

9. Parking License Agreements will be entered into with Tenant, employees of Tenant, 
other tenants of the Complex, and the employees of such other te~ts on an "as-available" basis, 

IO. No representation or warranty is II)ade by Landl9rd as to the number or location of 
parking spaces comprising the Parking Areas, or any portion thereof. 

11. Motor vehicles shall only be parked in striped parking spaces located within the Parking 
Areas and no motor vehicles shall be parked in any other location within the Complex. 
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12. Not more than one motor vehicle may be parked on each parking space and no motpr 
vehicle may be parked on more than one parking space. 

13. Parking Areas shall not be used for any purpose other than the parking of permitted 
motor vehicles thereon. No commercial activity shall be conducted from the Parking Areas. 

14. No repairs (other than emergency repairs) or washing of motor vehicles shall be 
permitted in the Parking Areas. 

15. Tenant, its employees, agents, guests, visitors. and invitees assume full responsibility, 
and Landlord shall have no liability for, (a) any and all lo~ damage, injury, or death caused to the person 
or property of third parties by reason of their use of the Parking Areas; and (b) protecting their motor 
vehicles against theft, vandalism, and damage and for protecting their person against iajury and assault by 
reason of their use of the Parking Areas, except to the extent- caused by the negligence or willful 
misconduct of the Landlord Parties. 

16. Tenant shall indemnify the Landlord Parties, and each of them, against all loss, damage, 
cost, and expense (including attorneys' fees) sustained by the Landlord Parties, or any of them, by reason 
of the use ·of the Parking Areas by Tenant, its employees, agents, guests, visitors, and invitees, or by 
violation of these Rules by any of said• persons, except to the extent caused by the negligence or willful 
misconduct of the Landlord Parties. 

17. Tenant expressly agrees that Landlord shall have the right to tow motor vehicles of 
Tenant and its employees, agents, guests, and visitors which ~e parked in violation of these Rules. 

18. A vfolation of these Rules shall entitle Landlord to revoke the parking privileges of the 
offending party, in addition.to other rights and remedies available to Landlord. Subject to the terms and 
provisions of this Lease, Landlord reserves the right from time to time, with prior written notice to 
·fenant, to (a) change:: the:: lu(;ittion or configuration of tho Parking Are~. or any portion too~f; 
(b) chsmge the number of parking spaces located within the Parking Areas, or any portion thereof (so long 
as Tenant's parking rights under Article 27 of the Lease are not reduced thereby); (c) install systems to 
control and monitor parking in the Parking Areas, or any portions thereof, including without limitation, a 
parking gate and identification card system; ( d) utilize parking guards or attendants to supervise and 
control parking within the Parking Areas and to enforce these Rules; · (e) designate the commercially 
rea.5onable terms, conditions, and charges upon which Parking License Agreemems will be entered into 
by Landlord; (t) have full access to the Parking Areas (including the right to close or alter the means of 
access to the Parking Areas, or portions thereof) to make repairs and alterations thereto, to prevent a 
taking by adverse possession or prescription or to comply with applicable Laws (provided Landlord uses 
commercially reasonable efforts to minimize the period of closure and/or interference); (g) impose 
limitations on the quantity ·of parking• decals or cards to be issued ·to Tenant for the Unreserved Parking 
Areas, provided that such limitations are WJ.iformly applied to all tenants of the Complex; (h) reasonably 
modify these Rules by posting notices thereof in the Common Areas or by other means deemed 
commercially reasonable by Landlord; (i) tow motor vehicles parked in violation of these Rules; and 
(j) enforce these Rules by appropriate legal action. 

Notwithstanding anything to the contrary contained in the Lease or this Exhibit B, in the event of 
any conflict between the Lease and .this Exhibit B, the Lease shall govern and control. • 
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8410: Rc>"of Plan . . ' . 

EXBIBITD 

[INTENTIONALLY OMITTED] 

EXBIBITE 

UNAN'l' ROOF SPACE 

120'. 

100' 10' · ' · ___ ...;;:,:;._ _____ _ 

"611' 

."l'.lh,:$th, 9th 
. . . 1h .U;S. _Ce lulu . 

. · µ,Dflllll I 
~7~~-7 .. 
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EXHIBITF 

DESCRIPTION OF ANTENNAE 

OMNIDIRECTIONAL COLLINEAR ANTENNA 
To be Installed on Ro.of of 8410 Building 

Description: 

The antennas, model PD 1108 is of fiberglass construction which protects radiating elements in hostile 
environments, composed _of copper radiating elements which minimiu<possible generation of intermod 
prodw;ts. 

The mechanical specifications of the PD 1108 antenna are as follows: 

Overall length: 
Element Housing ·length: 
Support Pipe Diameter: 
Support Pipe length: 
Weight: 
Radiating element material 
Element housing material: 
Support pipe material 
Wmd loading area flat plat equivalent 
Rated wind velocity 
Lateral thrust@ 100 mph. 
Bending moment @ 100 mph I inc. 
(25.4 mm) below top of support 
Mountmg hardware - supplied 
Shipping weight 
Shipping volume 
Shipping mode 

8.27 ft/2.52 m. 
6.10 ft/1.86 m. 
2¾in.nomm. 
24 inJ610 mm. 
IO lbs./4.5 kg. 
Copper 
Fiberglass 
6061-7'6 aluminum 
.85 ft. 2/.079 ni2 
100 mph./161 km/hr. 
34 lbs./15.5 kg. 

68 ft./9.4 kg. 
I'D46 Clamp Set 
291~/13.2 kg. 
1.4 ft.3/.04m3 

Common carrier 

In order to connect the antenna to the Tenants' Premises, a 7/8" coax cable is required because distance 
given by building management. 
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EXHIBITG 

HV AC SPECIFICATIONS 

Heating, ventilating and air conditioning equipment in each Building shall be capable of maintaining 
the following interior conditions when the following maximum outside conditions exist, subject to the 
conditions set forth in the Lease: 

Inside Conditions• 

76° F (dry bulb) 

720p 
65°F 

Occupant Load 

Equipment 
& Lighting Load 

Outside· Conditions• 

up to 95° F ( dry bulb) 
up to 75° F (wet bulb) 

down to-2° F 
down to -10° F 

1 person per 170 sq. ft. 
(rentable)0 • 

5.0 watts per sq. ft (usable) 

• Provided a heat gain/loss on an individual floor does not adversely influence or impair the overall 
building capability to meet the HJ/AC design criteria specifo:aJions. Components used in calculating heat 
gain/loss are: people per floor at peak occupancy; total amount of equipment estimated aJ peaic usage; 
indoor self contained cooling units that reject heat back into the space; square footage of floor area; 
'square footage of wall area (less glass) by exposure and by floor location; type of wall construction; 
square footage of glass area by exposure and by Jloor location; type of glass; any auxiliary cuuli"1t; ulhir 
than listed above and normal outdoor air usage . 

.. Notwithstanding the foregoing general occupant load, it is acknowledged and agreed that (i) with 
respect to the sixth (6th)floor of the 8410 Building only, Tenant's approximate occupant load as of the 
Date of this Lease is one (1) person per 121 square feet (rentable) thereon, (ii) that such occupancy load 
by Tenant on the sixth (6th) floor of the 8410 Building shall not be deemed a default under this Lease so 
long 03 the same is permitted under applicable Laws, (iii) Landlord shall not be deemed in default under 
this Lease due to any jailure of the 8410 Buildings HV.A.C system to meet the above•referenceq HVAC 
spectjicat1ons 071 the sixth (6th) floor of the 8410 Building to the extent attributable to such excess 
occupancy load by Tenant thereorJ, and (iv) Tenant shall _be responsible, aJ Tenant's election and at 
Tenant's sole cost and expense, for the installation of any supplemental HVAC systems or components 
necessary to meet the above-referenced HVAC specifications on the sixth (6th) floor of the 8410 Building 
to the extent attributable to such excess occupancy load by Tenant hereunder, subject in all events to the 
applicable terms and provisions of this Lease. 
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TENANT AREAS 

EXHIBITH 

CLEANING SPECIFICATIONS 

Dust mop hard surfaced flooring with specially treated cloths to insw-e dust free floors nightly. 

Sweep and damp mop all uncarpeted areas to remove spills. stains, heel marks, etc. Completely damp 
mop all heavily trafficked areas, including corridors, entrance areas, cafeterias/vending areas, kitchens 
and coffee rooms nightly. 

Vacuum carpeted areas and rugs nightly. Detail vacuum edges and underneath desks once per week. 

Change vacuum bags two (2) times per floor. Remove bags before storing vacuum each night. Bagless 
vacuums must be emptied and wiped down at each fill. 

Spot clean carpeting to remove soluble spills, spots, stains, etc., which safely respond to standard spotting 
procedures without risk of injury to carpet fabric or color nlgltJly. 

Empty all waste containers and replace plastic liners in accordance with building's recycling program. 
Damp wipe waste containers as necessary. Can liners to be furnished by building. 

Remove waste paper and waste materials to the dock area of the building using janitor carts/carriages. 
Clear heavy duty plastic liners used in th~ janitor cart/carriages will be supplied by the CONTRACTOR 
CONTRACTOR'S personnel to place Wl(!Ste material in compactors in accordance with building's 
recycling program and operate compactors nlghdy. 

Dust wilh c1 l.at:ilttd eloth or mitt all horizontal eurfaces that can be reached with011t a lander, i.e., desks, 
file cabinets, bind.er l>ins, cµbicles, window sUls, book cases, ledges, trim, etc. nightly. 

Damp wipe and towel dry conference room tables nightly. 

Spot clean to remove dirt, fmger marks, smudges, etc. from all doors, door frames, switch plates, walls, 
glass areas adjacent to dOPrs, push plates, handles, railings, etc. nightly. Clean polish and sanitize all 
drinking fountains and water coolers using gennicidal solution nightly. 

Wash glass in directories nightly. 

Wet sponge _wipe table tops in employee lounges nightly. 

Breakrooms - empty trash and wipe off trash receptacles as needed. In addition, at Tenant's request and at 
Tenant's sole cost and expense via separate charge to Tenant, refill paper towels and other products as 
direct by Tenant, wipe down microwaves inside and out, and wipe exterior of refrigerators and 
dishwashers nightly. 

Spot clean all glass entrance doors and side panels to remove finger marks, smudges, etc. nightly. 

• Tum off lights and secure space when work assignments are complete nightly. 

Wash all glass entrance doors and side .panels inside and out once per week. 
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Dust baseboards, chair r:ails, trim, louvers, moldings and other "low_.dust" areas once per week. 

Damp wipe all desk tops, credema tops, table tops, counter tops and any other horizontal surfaces as 
necessary, but not less frequently than once per week . 

. Damp wipe clean in_terior building metal including doors, knobs, hinges, lock face plates, door saddles, 
push plates; kick plates, etc. Using a cloth dampened with water oQly once per week. 

Do high dusting which includes the following once every three months: 

Dust pictures, frames, charts, graphs, and similar wall hangings not reached in nightly cleaning. 

Dust clean all lighting fixtures, exposed pipes and ducts, ceiling vents, etc. 

Dust clean all vertical surf aces such as partition, ventilating louvers and vents, walls, trim, etc. not 
reached in nightly cleaning. 

Dust tops of cabinets, files, partitions, etc. not reached in nightly cleaning. 

Wash all glass partitions on interior walls and doors once every three months. 

Machine strip, refinish and buff all resilient tile and other hard surfaced flooring using an approved, high 
solid, non-slip, non-staining, buffable floor finish twice per year. 

Wash and clean baseboards during floor refinishing operations twice per year. 

Wash and clean all vinyl base once per year. 

M.U.N ENTRA.NCESANT> AH. OTHER LOBBIES 

Dust~sweep arid wash hard surfaced flooring. Rt:~uvt: gum, tar, and other foreign mnttcr from flooring 
nightly. 

Spray-buff marble, terrazzo and similar flooring using materials recommended by marble installer 
nightly. 

If floor .pats have been used during the day, they shall be thoroughly vacuumed and cleaned nightly. 

Dust baseboards, trim, louvers, moldings, pictures, planters, furnishings, guard stations, ledges and all 
other fixtures nightly. 

Clean building directory, mail depository and all other decorative metal as needed, using a cloth 
dampened with ~ater only nighdy. 

Completely clean all entrance and revolving door glass and entry\vay glass sidelights; clean all glass in 
building directory nightly. 

Empty and clean all waste receptacles and remove waste material to desi~ted areas in the building. 
Dispose of.waste and° replace plastic liners in accordance with building's recycling program nightly: 
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Remove dirt, finger marks, smudges, etc. from doors, door frames walls up to twelve feet, switch plates, 
gl~, push plates, handles, railings, moldings, trim etc. Damp wipe metal trim as necessary using water 
only nightly. 

Using materials recommended by marble installer, machine strip, refinish and buff marble and similar 
flooring using non-staining, non-slip, buffable floor finish as necessary but not less frequently than once 
permonJh. • 

Do high dusting (as specified under tenant areas) once per monJh. 

Completely clean floor mats as necessary, but not less than once per month, using method(s) 
recommended by floor mat manufacturer(s). 

. . 
Wash all marble, granite and other similar wall surfaces once every six months. 

Clean lights, globes, and fixtures once every six months. 

ELEVATOR LOBBIES AND PUBUC CORRIDORS 

Clean and wipe down drinking fountains daily. 

Dust sweep hard surfaced flooring with specially treat.eel cloths to insure dust-free floors nightly. 

Wash and spray buff tile, terrazzo, marble, etc. flooring nightly. 

Thoroughly: 'vacuum and remove spots and stains from carpeting, including edges and comers nightly. 

Empty and clean waste receptacles in accordance with building's recycling program (replace plastic 
linCJ"3) nlg~tl)'. 

bust baseboards, trim~ louvers, moldings, pictures, doon;, _plantt:rs, and all other fb..-turcs, etc. within 
reach. Wipe clean all signage nightly. 

Remove dirt, finger marks, smudges, etc. from doors, door frames, wall, switch plates, glass, push plates, 
handles, railing, molding, trim, etc. Wipe metal trim as necessary 1:1sing cloth dampened with water only 
nightly. 

Machine strip, refinish and buff resilient tile, terrazzo, marble, etc. flooring using approved, non-slip, 
non-staining, buffable floor finish once every two months. 

Do high dusting (as defined under tenant areas) once every two months. 

Completely clean carpeting once every three months, using method(s) recommended by carpet 
manufacturer( s ). 

Wash marble, granite and other similar wall surfaces once every six months. 

Clean lights, globes, and fixtures as necessary but not less than once peryear. 

PUBLIC LAVATORIES 

Sweep and wash floo~g with approved germicidal detergents at disinfectant strengths. nightly. 
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Wash and polish mirrors, and all chrome and other bright work including shelves, flushometers, exposed 
piping, toilet seat and partition hinges, dispensers, and all other washroom fixtures nightly. 

Wash all surfaces of toilets and urinals with approved germicidal detergent solution at disinfectant 
strength. Bowl cleaner to be used in tlie interior nightly. 

Wash clean all wash basins and counter tops nightly. 

Spot clean partitions, tile walls, and doors with special attention to areas behind sinks, around urinals and 
around entrance. Remove graffiti nightly. 

Replenish paper supplies as necessary as provided by building. 

Empty and clean towel and sanitary disposal receptacles and waste material and refuse to designated area 
in the building using janitor carts/carriages. Replace liners in all receptacles with liners supplied by 
building. Wash clean receptacles nightly. 

Clean and flush floor and other drains using germicidal detergent solutions once per week. 

Refill toilet paper, paper towels, hand soap and sanitary products nigptly. Supplies to be furnished by 
building. 

Wash partition, tile walls and enamel painted surfaces with approved germicidal detergent solution once 
per week. 

Remove hard water stains from toilet fixtures by using one ounce of bowl cleaner after nonnal cleaning. 
Follow manufacturer's recommendations. 

Do high dusting and damp wipe. ce.iline vent,; once per month. 

Wash clean lighting tixtures as needed once per year. 

STAIRWAYS 

Police stairwells and remove trash and debris daily. 

Spot clean doors and walls daily. 

Dust mop stair and landings; dust handrails and other horizontal surfaces weekly. 

Dust all vertical surfaces and light fixtures not dusted weekly once per month. 

Wash stairs and landings once per month. 

Do high du~g (as defined in tenant areas) in stairwells once every three months. 

ELEVATORS 

Floors in elevator cabs will be properly maintained. Vacuum and remove spots from .carpeted areas and 
sweep and wash hard surfaces nlglztly. 

Clean and polish doors, inside and outside, using a cloth dampened with water only nightly. 
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Cl~ elevator saddles, door tracks, etc. keeping them free from dirt and debris, polish regularly as needed 
nightly. 

Hand clean and polish baseboards, trim railings, etc. using a cloth dampened with water. · only on all 
bronz.e surfaces nightly. 

Keep walls, panels, etc. clean and free from finger marks and smudges nightly. 

Clean carpeting by method recommended by manufacturer as necessary, but not more frequently than 
once per week. 

Wash clean and dry light fixtures and ceiling grilles. 

BUILDING SERVICE AREAS AND BUILDING EXTERIOR 

Keep locker rooms, showers, rest ·rooms, engineers' offices, security office, dock office, janitor closets, 
etc. in neat and clean condition at all times nightly. 

Sweep dock, service corridor and receiving area and remove all trash and debris. Wet mop as needed 
nighdy. 

Wash flooring in dock, service corridors and receiving area onceper week. 

Machine scrub or pressure wash dock, service corridors and receiving area one~ p'er month. 

'MISCELLANEOUS 

CONTRACTOR shall pad vacuums, carts and other equipment to prevent scratches and other damage in 
furniture, door fuunl:'S, P.tc:. Cleaning personnel shall be instructed not to pull cords around comers. 

Report to building nianagerrt~nt any use of electriusl/lclephone closets for storage. 

Report to building management any observed building deficiencies, e.g., leaking or inoperable faucets, 
plugged.sinks or toilets, broken fixtures, inoperable lights or switches, loose baseboards, faulty locks, 
burned out light bulbs, etc_. 

At the conclusion of all work assignments, lights are to be turned o~ doors closed and locked, chairs 
centered and gently pushed under tables or desks so as not to scratch furniture, and premises left in neat 
and orderly condition. 

Return all keys, card keys, radios and any other building equipment signed out that day. 

In addition, Landlord shall require in its service agreements or contracts with Landlord's janitorial 
contractor (the "Janitorial Contractor") from time to time the following provisions ( or provisions 
substantively equivalent thereto), subject to such modifications as may then be prevailing at Comparable 
Buildings or as may be required by applicable Law3, and shall use commercially reasonable efforts to 
enforce such requirements as against Janitorial Contractor: 

(i) Janitorial Contractor shall comply with all Laws, including having a policy of 
equal employment opportunity, arid will supply certification upon request. Janitorial Contractor 
sball also have an up-to-date Affirmative Action Plan approved by the U.S. Department of Labor. 
Such plan must be maintained -on file, and made available for review by Tenant upon request; 
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(ii) .All Janitorial Contractor personnel .provided are U.S. Citizens or are otherwise 
legally entitled· to accept employment with Janitorial Contractor and to perform services under 
this. Lease. Janitorial Contractor is required· to complet~ a criminal background check on all 
Janitorial Contractor employees that work at the Premises; and 

' . 
(iii) . Janitorial Contractor will not refer, either directly or indirectly, to Tenant or its 

Affiliates in any advertising or other published materials without the prior written consent of 
Tenant. · • • 

EXHIBITl 

TENANT COMPETITORS 
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General Contractors: 

Clune Construction 
Pepper. Construction 
Turner Construction 
Leopardo C_onstruction 
Executive Construction, Inc. 
Interior Construction Group 
Skender Construction 

Electrical Contractors: 

Conner Electric 
Continental Electric 
Gibson Electric 
EDS - ElecticaJ Design ~ystems 
Maron Electric 
Titan Electric 

HV AC Contracton: 

Midwest Mechanical 
Admiral 
Hill Mechanical 
State Mec.lla.tiical 

Fire Protection: 

Great Lakes 
F. E.Moran 
U.S. Fire Protection 

Plumbing: 

John'!! Plumbing 
F.E.Moran . 
Great Lakes 

Ceilings: 

Airtite 

EXllIBrrJ · 

APPROVED CONTRACTORS 

Movers: 

3MI;> 
Pickens Kane 
Boyer Rosene 
Reebie 
Anderson 

Carpentry/Drywall: 

Tempus 
Anning Johnson 
RG Copstruction 
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EXBIBITK 

EXJSTING Tl,.NANT RIGHTS 

EXHIBITL 

TERMINATION FEE AMORTIZATION SCHEDULE 

EXHIBITM · 
. . 

.CONTRACTION FEE AMORTIZATION SCHEDULE 
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EXHIBITN 

RESPONSmLE CONTRACTOR POLICY 

A L~ 
OPERS 

Ohio Pultllc Emplc,J•~ Rtlll'lfflent Syslml. 

Respon,lbl• ~ PoJICy 
Febnlay2015 
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I. SCOPE 

1biS Respollslble ConlladDr' Polley ("Polley") Of lhe Ohio PutJllc ~ 
Rdremenl ~ ("O~ Is desf,IJled to guide. In a mamer m11slste11t MIil 
OP~ stalUIDry sfandards dtifudary ,esponSl>llly and prudence In ~g 
~ ~ Ille a'ERS seledi0f:I d ~ c:onlmdas MID provide 
bl.Mng operalons servlcles and c:onmdon serAc:es to real eSlale praper1les 
owned by OPERS dkedl'/ and through the Defned Benetll R.nd ('OPERS' 
Properties"). 1be PGlty seeks to enswe that OPERS conbadms W1B be 
Seleded based upon derOOIISlraled dbillly to provlc!e ~ qualty serwces. and 
then!bjen!J!Ul(elhevaue or OPERS' Proper1leS. as~ bytilelr~ of 
compllana: WIil appllcabfe stables iJII payment .Of 1:Jir ~ apa 
bene9s b eq,(oyeeS. as wd . as by lbefr expertenc:e, repulation, 
responslV8neSS. fl!eS;and ctependabllily. 

U. P\JRPOSE 

• ··,_., ........ - ' ' OPERS supporls and ena,urages ~ mnpeosalon and c. benefls for WOIRIS 
empla/ed by tis contractm. stqed k>' Ile~ cl sedloil 145.11(A) ot 
the~ Revised Code ("ORC"). ~ SlateS., In part • 

The members ollhe publ!c emlJl(JYeeS re!Rment boanl shall be tile 
trustees or 1r1e turuts crea1ec1 by sec11on 1,45.23 or 111e Revised 
COde.. TIie b0aRI Shall haw flll power ID fnWSt lie ftRfS. 1he 
board and olher 11clJcofes'Sbal dlsdlalge !heir cMles wHh respect 
to lhe ftmds SOieiy In the Jnterest or lie par1ldpanls and 
toE:l)elQades; ror the exdmiV.C pwposc or pro¥klng benellS to 
par1ldpanlS and 1helr belieftdarles and deftaylng. reasonallle 
exp:u~ ur cldluinlslerlng 1he ~ employees reliement :iy3tcm; 
vAll care, sd. Prudente. and dlgence uncser 1he CirtlmStanCe9 
then prevalllng that a pnldent person aclrJ1g in a like capacly and 
~ wlll these matters -~ use In the ~ or an 
enterprise d a llke C?barader and wllh Ice alms; and by chelsilylng 
Ile Investments or the system So as to millmlze Ile dslc or 1a1ge 
tosses. wli!:Ss lllder' the ctwmstances It is cleady pruaeft not to 
dOSO. 

OPERS lnveSlmenl Slall' ("Slall") and olhers. Ml0 ar:e lnV0IVed In the 
management or 11e DB FUnd's assess. are subject to the same 11duciay 
standards as file Board. • 

Re!lpanslbll Canlraclor Febnlmy 1B,2D15 P:,ge1 of6 
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In addilion, Section 145.1 t(B) ol'.fhe ORC requires that 

In exerclsfJJg 11s 1ldUclaly responslbl1ly wlh respect to lhe 
Investment or the rams. t shali'l,e lhe 1mu or 111e boaJd to g1ve 
mnsfderallon to tnvestmenls lnat enhance Ille general Mbe of 
Ille stale [of Ohio} aid - dlfzens Mtere lbe ~ OIJl;I' 
qualily, relUm. and safely comparallle '° Oller fmlestmenls 
currenuv avalabfe 1011e boanl. 

In keeping Wfth hit mncem,. Ile OPERS Retirement BoaRI ("Board") hereby 
adOpls 1h15 Poky "1 order to suppmt and encourage lbe ~ of 
cxinbadafs who can be q,eded m provide ~ cplllly semces m OPERS' 
Properles, ufilZlng propel1'/-mmed md raldy~ ~ sutJjed 
to <>PERS' llclldalJ pdJq>les or loyaly, care. s1c11. plUdence. and cllgence. 

OPERS believes 1ha1 the ulllzalon d such coaadus adds value lo lie 
investments by ensmng that es,e,dlal tllildSIQ • operations sen/fceS and 
rmsfrudlon semc:es are prowled by adequ~-r.llned. expe,fenced. and 
inallvaled walkers. 

OPERS stqJOl1S a heallhy and prol!BIR buSlneSs environment 1hrDugh matcet 
competlllon. small business (f~ and c;on1rOl of operallng CX>St!i­
OPERS DelleVeS that an adeqUalely compensarea and trained W0dcJ0R:e dellVers 
a hl~r quanty prcelJct and service. 

UL DEFINfflON OF RESPONSIBLE CONTRACTOR 

A Responsible C<nador Is a contraclDr "110: (1) nas me approp,1a1e 
.expedence. reputJlfon. en.,ioyee relations. resp:inslVelleS fees, cllld 
dependal)lllly ID perfOnn the ~ wot1I: and (2) provides~ a tair 
coqiensaUon and fair benetns. as evidenced_ by p.1)TOI ~ emplOyee recads, 
fertile required work. ~ on lllill1Cet coodfflons. 

IV. LECAL AUllfORITY 

A. F"Klueiary Responslbilly 

~ any ollier ~ the assets of OPERS Shall ~ 
dlllgeJllly and ~ Invested ;md m:waged, In aca>rC1anCe ~ the 
1lducfary standards spedlled fl 8edlon 145.1f of lhe 0RC. In the SOie 
interest or p1an parlldpants an11 Ulelr benellclarfes. am ror tne .exdUslVe 
purpose orpro,fdlng beneats to Its partldparu and their beneficfades. 

Re!lponclile ~fnlctor February 18, 2015 ~ge2of6 
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V. COMPETITIVE RATE OF RETURN 

OPERS seercs to have itS real eslale_i'Weslmelfs•managea ana operated In a 
manner that iS e,cpededto pR)dll&:e-a mq>etllWe rate otrellsn ror1ts ~dS 
anabenetidarieS. • 

A. Legal compliance 

OPERS seeks ID have all OPERS oonr.idols C0111Jly \MUl aB applicable 
~ state.~ IOcal taws. regulations. and~. indudlng (bUt not 
ln$d ID) ~ R!lated to .lnslrance. WilJlhOldlng taxes, rninfAlum wage, 
lleallh ana safely. and enncumental mattess. 

B. Non-t)lsellmlnalJon 

OPERS Shall !PW equal oonsideralon-lO D1lnOOty owned and CMlrolleCI firms. 
-flnns owned and cmlbOled by women. .and venues lhVDMng 1hose same 
flmls llat o1helYo4se would meet Ille seJedt>n aileria for a>Qlrams and 
Sffllice providers. • • 

\II. PREFERENCE FOR· A RESPONSIBLE CONTRACTOR 
. 

Provtaea cne basic ~ In the foregoing section haVe been saUsaed. 
OPERS e;qiresses a Slnlng prefen!nce tnat Responsi,le C0nlrDdms be hired. In 
accomance wl1h this Pt>lcy. 

VII. R()LE$ AND ~PONSlmµTIES 

A. OPERS Retirement Boara 

The Board and tts lnVeStmen\ committee are ~ fur ,e~lewiog anc;i 
approving thlS Palley. 

B. lnvast,ment COmmlt18e 

1be Investment Ccmnltee rcommmee, i5 responsible fDr r~ 1h15 
• Poley ana reciOmmending e11anges related to rt ID 111e eoans ror as approval. 

1n additlOn. 1he Commillee rs responsible ror mon1t0mg aclivllfes and 
revleWlng ,epoJts '~ to this PoliCy. 

c. Investment Staff_ 

lhe Boaro delegates autnonty to tne Chief lnYeslment Offlcer rcro, to 
Implement this Paley. • 

staff sllall review real eslate separate aamn external managers' amual 
repor1s regartfli'lg com~ Wllh Ile Polley and make recomrnena.mons as 
needed for adfon to cmed 26f/ pattern or~-

Responsi>la Conlrlldllr Fet,nmy 18, 21>15 PageSof6 
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staff snaD .delle!Op proballcn Ost procedures that require the appova1 or Ule 
CIO and General coonset. • 

D. hlerpnse RiSk DtpaJtment 

TIie BllefpriSe Chier RiSk Oflcer ("ECRO") or delegee Is respcnsitlle ~ 
maullortng a,~ db this . poucy, lnduding gtjdelllM!S estabUsbed 
pun;uant ID I. r the ~ detein~nes 1hat an excepaon to this Policy h;IS 
OCCl.l1ed. lhe ~ Shall notlly Sid, Die CJO, Ule ExeQJWe Qled.ol' and 1he 
COlmlllee. In adclllon. the ECRO shall fumtsh anrual repGl1s to Ille 
Commlfee on eacta external separate aCCX>Unt i:nanagef"s a,mplauce wilh 
tnisPoHCy. 

E. Sepilr.de Account External llan;agers 

sepmate account external managers Shall conm.nc:ate 1hls Poley IO 
property manage,s ~ OPERS" Propeltfes IWld 10 managers <if OPERS real 
es1ate inVeSlmenl venldes. 

separate acmmt edema! managess Shal maln!aln a smpD1leO l>ld sunmmy 
foreachapplfc:.ae conlraCl 1besurprnaryshOU!d ildude ~ contract 
sucxessf~ bidder, and bidders_., as a ~.slbte ~ -
Separate acoount edema! managers shal provide an aruud report to 
OPERS stall' deScrl>tJg acuons laken by SUCh external manager to a,mpay 
wllh thlS Polity. lncfUdlng those taken by property managers and their 
subamlrat1ms. • 

sepaate acmunt exlemal manageB Shall nmlfDr ana ellkXte ampllance 
wRn 1lllS Pdfcy lnduclny •~e lfivesffgaffon 'd potenllal vlolafJons. 

F. Property MilJlilitr 

Property managers shal commtcate this Polley In al bid documents 
seeking to secue cooslrudloo or buldlng service CXJlllrads sdlfed to lhrs 
Policy. • 

Pmpeny manage,s snau proWle to separate aeco.:m eklemal man~eas 
property 1eVe1 annua1 repons regan1ng con1)llance wttn this Poley. 

Property manager.> sbal ~ to sepasate aa:mn ettemar manages. tor 
meta OPERS Propesty ooder manageme,it. a Isl of conlrads smjed to lhls 
Poley. 

Property managers shal malntaln a list d Respon&iDle Conlradors utmzed at 
eam OPERS Propelty. 

RNpllllllm CanlnlclOr February 1a. 201s Page4 of& 
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G. Contractor 

contractois shaU provide the property manager Wllh Responsible Contractor 
dOClDlenlallon. 

cantracti>rs shall file wll,h 91e prq,e,ty manager reparts, ~calkms, and 
olher forms as required by OPERS orlhe manager relialg ID 1h15 Pdlcy. 

VJIL MONITORING AND REPORTING 

A. Applicable C4m11acts 

ThiS Polley appHes 1o au c:onndols ana SUbconnCtom wmo piovide buld!ng 
operations semces and conswdlon services to real estate IJIDl)el1fes OMled 
Dy OPERS orttvough SUbSldla,Yenllles. 1he conlractofs and subcXlnfractors 
Shal use ua-beSt efforts to· cxxnpry wllh Vlls Polley. 

e. Notifteation 

Al cwrent and pn,spedlve real estate separate account exlemal managers 
shal,I be provided Wllh a a>P'fdlhls Potfty. 

Q. COl'lllilc;t ~oliC-O(I 

AJ requests ror proposals and 1m,tta11.onS to bid ~~ contrads CX>Yered 
.,_,, tl1iS Policy $h;lll be made in acmntan~wlh the tenns dlhls-Policy. 

b. CoJltraCIS and ContracJ Renewals 

Al contra~ and oontract renewals~ Into~ lhe ~ date C1I 1hls 
Policy sllalJ lndude the applicallle provisions Of this Polley. Ot't:H!, snak 
maintain a publdy ava1a1>1e ust or aa or IS propeftleS. \Vllh relevant data that 
'M>Ukf allow any potential amlradato pursue a bid upon COOlraCt renewal. 

E. Minimum conlract Size 

This Pdlcy shall apply to all c:onfrads valUed at $25.09() or more. conaract 
vatue rerers to the Ida! proJeCl wort t> be a>nlJ'aded for WllhoUl 
dlsaggregalion by lrade or task. Otsaggregall0ll des91ed to evade Ile 
requtreme1'ltS of lhlS POiiey Sl'rall not be permitted. 

ReaJ,olllllle Connctar FellnlmY 18. 2D15 Paae5of8 
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F. Rt~ng 

Al real estate separate acauit external i1lanageB and ClOlllack»S Shall 
COUect and relal acleqllale dala docUmeRllng llefr rmtpllance wllh 1115 
Pollc:y and Shall be JJl1!piRd to ~ -.. data fl)r review upon request. 
_lbe ECRO or delegee snau pmllfde ~ rl!flmts to 1he Cmmllltee d me 

. Board. ID an aa:eplatle bmat. Clenloal:StlaAig best elb1s al coms&aa by 
external managers aild conlracfms wlh 1hiS Polley. 

G. QetJnlUon O!Falr Wagas and 811111111 

. TIIIS Poley does ~l rnandale any sll1d dellnlllon « fair wages and beneflls. 
1bls P.olfcy.~ and mllSldeJS in lledeleimlnallon offat'waJJeS and 
benells lndlcalms s.lCh as 10ca1 wage ~ Slate saw. labor mar1'el 
~.aswell as prevamng..,.._ 

H. Neutrality 

When 11ere IS a legllnaa1e allempl under II~ NallOnal LabOr ~ Ad _by 
a 1acor o,gantzaUon to organlZe -,,ms ~ 1n ~ 
mall1ieRanCe, operallon. « senlces at an OPERS' propesty, OPERS 
encoorages a postllon of neubally. 

,~ enrorcernent 

.OPERS shall plaCe any exretnal nmagef' Ol property manager WhO falls lo 

.comply wllb ~ Polley on a pRlbatfon Isl OPERS ~ re\llew and monitor 
"5 ~ -1111 ?"'/ Slldl eJClemal mana1JeF _or proper1Y manager ~ 
pJacemen• on the probalion list armrdlllQ to the l)JOlalon list~-

ResponslblB ConllDclDr f'9blumy18, 2D15 
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CERTIFICATION OF RESPONSIBLE CONTRACTOR STATUS 

Adchss City Stale· lip . 

TelephoneNumber( ) Fax Numlier ( ) 

OfmennpSlrudure(Please dleclcone} 
□ Sota Pn,prielinlip D Par1ners11ip □ Corporalion D Joint Venue D 

Olher 

Desaipia,, d SeMce(s} Provfded: 

'"' ~ -•~~~~TU$-·{Refer.~_- . m~ J·~ ..• -~--.:-'t~~\: ··~ . .. -~~ ):'1 

F1lease check one af lhe folloVling cfefiniliana tc ~your canp3l'ly: 

1. □ Meets all ~e Conhdor requiremenls 
2. □ Meals ncm d1heResponsible Conlrador requiremeals 
3. □ MeelsamirtoftheRespansibleCoobadorreqlft1111lnts 

ff you have checked box 3, please pnMde explanation below (allach additional iiages if necessaiy) 
6'ul3fiolc 

Sig,:lalln Date ________ _ 

Name (pleasaprinl) -----..--- TIiie--.-.----.-........ -

Thia fonnwas pNlpl!Rldforuse in rm~a wi1h fle ~■sille CanlradorPoicv. 
c:ontractoror aC1011"3dDrv.ill a ninnun contract 1a of .000 should mffll)lalethis fonn. 
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. . 

INlROOUCTION: Owne1StJt> has a deep m1e1eSt in 118 c:iancition of WOltmn emplo¥ed 
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EXHIBITP 

WINDOW FILM WORK SPECIFICATION 

There are (2) available options for window film, per discussion with Product Rep. either option will be 
suitable for installation on existing bronze tinted glass. Verification and manufacrurer (Madico) signoff' is 
required prior to purchase and installation to confirm this material will be sufficient. 

OPTION#!: 

Madlco Window Film - Reflective Sll~er 20 - *PDF ATTACHED* 

Summary Below: 
• Reflective Silver 20 helps block solar energy and keeps you more comfortable in your home or office. 
• The exterior reflectivity provides privacy and helps lower your energy costs. 
• Total Solar Energy Rejection 78.0% 

Product Benefits 
- • Cuts Glare 
• Increases Privacy 
• Reduces Heat Gain 
• Lowers Energy Costs 

OPTION#2: 

• Helps Shatter Resistance 
• Rejects over 99% ofUV Rays 
• Slows Fading of Fabrics, Flooring 

Madico Window Film - Reflective Siiver 30 - *PDF ATTACHED* 

Summary Below: 
• Reflective Silver 30 helps block solar energy and keeps you more comfortable in your home or office. 
• The exterior reflectivity provides privacy and helps lower your energy costs. 
• Total Solar Energy Rejection 68.0% 

Product Benefits 
• Cuts Glare 
• Increases Privacy 
• Reduces Heat Gain 
• Lowers Energy Costs 
• Helps Sha~er Resistance 
• Rejects over 99% of UV Rays 
• Slows Fading ofFabrics, Flooring 
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Selected option ofwtndow film to be installed on the following: 

Building 8410: 

• Fint (1 ") Floor - 200 Total Windows 
• (2•d through 11111

) Second through Eleventh Floors-1,100 Total Windows 

Building 8420: 

• Fli'st (1st
) Floor - 176 Total Windows _ 

• (2"d through 1111) Second throup Eleventh Floors -1,100 Total Windows 

BuDding 8430: 

• • First (111
) Floor - 203 Total Windows 

• (2ac1 through 1111
) Second through Eleventh_ Floors-1,100 Total Windows 

*Method of preparation of existing windows aod • installation • of selected film to be broken down by 
manufacture specifications for the material selected. • 
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EXHIBITQ 

WINDOW BLIND WORK SPECIFICATION 
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EXHIBITR 

BACKBONE WORK SPECIFICATION 

FIRE ALARM NOTIFICATION BACKBONE: 

Landlord, at its own expense, will engineer and extend the existing•fire alarm system to create a common 
~rtical backbone riser. The backbone riser will include the necessary equipment required to power 
Tenant's newly installed notification devices as required by the .current building code. Tenant will have 
the ability to tie into this riser on a floor-by-floor basis at its own expense. 

JUJTTDTNG AUTOMATION BACKBONE: 

Landlord, at its own expense, will engineer and extend the existing building automation system network 
to create a common vertical backbone riser. The backbone riser _will include the necessary network wiring 
that will allow for Tenant's installation of new Direct Digital Controls to all n~w and existing VA V boxes. 
Tenant will have the ability to tie into this riser on a floor-by-floor basis at its own expense. 
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EXHIBITS. 
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FIRST AMENDMENT TO 
SECOND AMENDED AND RESTATED OFFICE LEASE 

THIS FIRST AMENDMENT TO SECOND AMENDED AND RESTATED OFFICE LEASE 
(this "Amendment") is made and entered into as of September 15, 2017 (the "Effective Date"), by and 
between FCA FUND CHICAGO II, LLC, a Delaware limited liability company ("Landlord"), and 
USCC SER VICES, LLC, a Delaware limited liability company ("Tenant") . 

REC IT A LS: 

A. Landlord and Tenant have heretofore entered into that certain Second Amended and 
Restated Office Lease dated as of April I, 2016 (the "Lease"), for ce1tain premises (collectively, the 
"Premises'') cmTently consisting of (i) the entirety of Floors l through 11, inclusive, deemed to comprise 
212,428 rentable square feet in the aggregate, located in the building commonly known as 8410 West 
Bryn Mawr Avenue, Chicago, Illinois (the "8410 Building"), and (ii) the entirety of Floors 4 through 9, 
inclusive, deemed to comprise 119,369 rentable square feet in the aggregate, located in the building 
commonly known as 8420 West Bryn Mawr Avenue, Chicago, Illinois (the "8420 Building"), which 
8410 Building and 8420 Building are part of the property known as U.S. Cellular Plaza (the "Complex"), 
including the buildings and the land located at 8410-8430 West Bryn Mawr A venue, Chicago, Illinois, 
for a tenn (the "Term") cunently expiring on October 31, 2028. 

B. Landlord and Tenant desire to modify certain of Landlord's construction obligations 
under Section 37.01 (Landlord Premises Work) and Section 37.02 (Landlord Non-Premises Work) of the 
Lease with respect to certain portions of the Landlord Premises Work and the Landlord Non-Premises 
Work, respectively. 

C. Landlord and Tenant also desire to modify certain of Tenant's construction obligations 
under the Work Letter attached to the Lease. 

D. Landlord and Tenant also desire to establish and confirm certain other matters with 
respect to the Lease, and to further amend the Lease, all on the te1ms and conditions hereinafter set forth. 

NOW, THEREFORE, in consideration of .the foregoing recitals, the mutual covenants and 
agreements herein contained, and other good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, Landlord and Tenant do hereby covenant and agree that the Lease shall be 
and hereby is modified as follows: 

1. Restroom Worl< Modifications. Pw-suant to Subsection 37.01 .A. l of the Lease, 
Landlord is required to install as pa1t of the Landlord Premises Work the Restroom Wmk in both the 
Expansion Premises and the Existing Premises in substantial accordance with the Restroom Work Plans 
attached as Ex.hibil O (Restroom Work Plans) to the Lease. Landlord and Tenant hereby agree that (a) 
the Restroom Work for the Expansion Premises is completed, and (b) the Restroom Work for the 
Existing Premises (as modified by lhis Paragraph 1) shaU be completed no later than December 3 l, 2017, 
subject in all events to Force Majeure Events and Tenant Delay. Notwithstanding anything herein or in 
the Lease to the contraty, the Restroom Work in the Existing Premises shall be constructed in accordance 
with the plans attached as Exhibit O (Restroom Work Plans - Rev. 08/17) hereto and incorporated herein 
(the "Revised Restroom Work Plans"), which Revised Restroom Work Plans have heretofore been 
reviewed and approved by each of Landlord and Tenant. The parties agree that all contractors', 
architects', and other third parties' costs and any other costs of creation of the Revised Restroom Wotk 
Plans shall be paid by Landlord. In the event Tenant desires any modification of the Revised Restroom 
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Work Plans, Tenant shall submit a request for such modification ("Tenant Specified Modifications") to 
Landlord in writing. Landlord shall petmit such Tenant Specified Modifications in its reasonable 
discretion, provided that Tenant shall pay the cost of any Tenant Specified Modifications to the extent 
that the cost of such Tenant Specified Modifications exceeds the cost that would have been incurred for 
the substiMe Building-standard items so reflected on the Revised Restroom Work Plans (which cost 
difference may, at Tenant's option, be subject to, and reimbursed from, the TI Allowance). To the extent 
additional construction, materials, contractor, labor, or other costs arise in connection with the 
completion of the Restroom Work (excluding costs resulting from Tenant Specified Modifications), such 
costs shall be paid by Landlord. 

2. Backbone Work Modifications. Pursuant to Subsection 37 .0 l .A.4 of the Lease, 
Landlord is required to install the Backbone Work in the Existing Premises in substantial accordance 
with the Backbone Wmk Specification attached as Exhibit R (Backbone Work Specification) to the 
Lease. Based upon Tenant's election to forego installation of the HVAC Diffuser Work (as more 
specifically described in Paragraph 6 below), and notwithstanding anything herein or in the Lease to the 
contrary: 

(i) Landlord's obligation to install the Backbone Work as set forth in the Lease with 
respect to the Existing Premises shall be and is hereby modified to provide that the Backbone 
Work described in the Lease with respect to the Existing Premise shall consist of installation of 
NAC panels for the life safety portion and Cat5 cable up the vertical riser (HVAC) within the 
Existing Premises, which work shall constitute Landlord's complete and final obligation with 
respect to the Backbone Work in the Existing Premises; and 

(ii) The date by which Landlord shall be required to substantially complete the 
Backbone Work in the Existing Premises shall be and is hereby established and confirmed as 
August 31, 2017 with respect to Floors I and 2 of the Existing Premises, and November 30, 2017 
with respect to Floors 3 tlu·ough 11, inclusive, of the Existing Premises, subject in all events (and 
in each case) to Force Majeure Events and Tenant Delay (provided, however, in no event shal.l 
Landlord construct, or be required to construct, such Backbone Work on more than two (2) full 
floors of the Existing Premises simultaneously). Tenant shall reasonably cooperate with 
Landlord to ensure the timely completion of the Backbone Work in the Existing Premises as 
aforesaid . 

3. First Floor Link Work. Pursuant to Subsection 37.02.A.5 of the Lease, Landlord is 
required to install as part of the Landlord Non-Premises Work the Lobby Elevator Work in accordance 
with a Lobby Elevator Work Specification to be prepared by Landlord. Landlord has since determined, 
and has heretofore advised Tenant, that, in lieu of such Lobby Elevator Work, Landlord will construct 
and insta!J a first-floor link between the 8410 Building and the 8420 Building, and a first-floor link 
between the 8420 Building and the 8430 Building (collectively, the "First Floor Link", and together 
with the construction and installation thereof, collectively, the "First FlooJ' Link Work"), as set forth in 
the plans attached as Exhibit A hereto and incorporated herein (the "Fir-st Flooi· Linlc Work 
Specification"). Tenant has heretofore reviewed and approved such First Floor Link Work and First 
Floor Link Work Specification and hereby agrees that the First Floor Link Work shall be performed by 
Landlord in lieu of such Lobby Elevator Work. In furtherance of the foregoing, and notwithstanding 
anything herein or in the Lease to the contrary: 

(i) Landlord shall constn.tct the First Floor Link in substantial accordance with the 
First Floor Link Work Specification, and otherwise in accordance with the terms and provisions 
of Section 3 7 .02 (Landlord Non-Premises Work) of the Lease, and Landlord represents to Tenant 
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that Landlord has obtained all governmental licenses, permits, or other authorizations required to 
complete the First Floor Little: Work; 

(ii) Effective as of the Effective Date hereof, (A) all references to the "Lobby 
Elevator Work" set forth in the Lease or in the Work Letter shall be deemed to mean and refer to 
the "First Floor Link Work", and (B) all references to "Lobby Elevator Work Specification" set 
forth in the Lease or the Work Letter shall be deemed to mean and refer to the "Fhst Floor Link 
Work Specification"; 

(ii i) Notwithstanding anything herein or in the Lease to the contrary, it is hereby 
acknowledged, understood, and agreed that the First Floor Link Work shall not be deemed to (A) 
materially and adversely interfere with Tenant's use of, or access to, the Premises under the 
Lease (provided, however, Landlord agrees that, during the performance of the First Floor Link 
Work, Landlord shall use all commercially reasonable efforts to ensure that Tenant shall have 
pedestrian access (including wheelchair access) to the front entry of the 8410 Building and the 
8420 Building during Normal Business Hours), or (B) diminish Tenant's parking rights under 
Article 27 of the Lease in any material respect; and 

(iv) Landlord's obligation to substantially complete the First Floor Link Work shall 
be and is hereby extended from August 1, 2017 to November 30, 2017, subject in all events to 
Force Majeure Events and Tenant Delay. 

4. Garage Lighting Work. Pursuant to Subsection 37.02.A.4 of the Lease, Landlord is 
required to install as parl of the Landlord Non-Premises Work the Garage Lighting Work in accordance 
with a Garage Lighting Work Specification to be prepared by Landlord. Landlord has since determined, 
and has heretofore advised Tenant, that, based on Landlord's construction of the First Floor Link Work as 
provided under Paragraph 3 above, the Garage Lighting Work is no longer necessary or practicable. 
Based on Tenant's review and approval of the First Floor Link Work and First Floor Link Work 
Specification as hereinabove provided, Tenant hereby agrees that the Garage Lighting Work is no longer 
necessary or practicable. In furtherance of the foregoing, and notwithstanding anything herein or in the 
Lease to the contrary: 

(i) Landlord's obligation to install the Garage Lighting Work as set fmth in the 
Lease shall be and is hereby excused, Tenant hereby irrevocable waives any right OI' interest in or 
to the Garage f ,ighting Work, Landlord shall have no further liability or responsibility therefor. 
and no Landlord Default shall arise, aud no Tenant remedies may be exercised, as a result of any 
failure or refusal of Landlord to install all or any portion of such Garage Lighting Work; and 

(ii) Effective as of the Effective Date hereof, (A) Subsection 37.02.A.4 of the Lease 
shall be and is hereby amended by deleting it in its entirety, (B) all references in the Lease or the 
Work Letter to the "Garage Lighting Work" shall be and are hereby amended by deleting them in 
their entirety, and (C) all references in the Lease or the Work Letter to the ''Garage Lighting 
Work Specification" shall be and are hereby amended by deleting them in their entirety. 

5. Landlord Premises Work and Landloa·d Non-Premises Work. Notwithstanding 
anything herein or in the Lease to the contrary, and without li1riitation of the terms and provisions of 
Paragraph 3 and Paragraph 4 above, it is hereby acknowledged, understood, and agreed that: (i) the date 
by which Landlord is obligated to substantially complete the Window Film Work under Subsection 
37.0l.A2 of the Lease with respect to Floors 1 through 11, inclusive, of the Existing Premises and Floors 
4 thmugh 9, inclusive, of the Expansion Premises shall be and is hereby established and confirmed as 
November 30, 2017, subject in all events to Force Majeure Events and Tenant Delay; (ii) the date by 
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which Landlord is obligated to substantially complete the Window Blind Work under Subsection 
37.01.A.3 of the Lease with respect to Floors 1 through 11, inclusive, of the Existing Premises and Floors 
4 through 9, inclusive, of the Expansion Premises shall be and is hereby established and confirmed as 
November 30, 2017, subject in all events to Force Majeure Events and Tenant Delay; (iii) Landlord's 
obligation to substantially complete the 8420 Building Improvement Work under Subsection 37.02.A. l 
of the Lease shall be and is hereby extended from August I, 2017 to August 31, 2017, subject in all 
events to Force Majeure Events and Tenant Delay; (iv) Landlord's obligation to substantially complete 
the Exterior Landscaping Work under Subsection 37 .02.A.2 of the Lease shall be and is hereby extended 
from August I, 2017 to November 30, 2017; subject in all evei:i,ts to Force Majeme Events and Tenant 
Delay; and (v) Landlord's obligation to substantially complete the Connector Window Film Work under 
Subsection 37.02.A.3 of the Lease shall be and is hereby extended from August I, 2017 to November 30, 
2017, subject in all events to Force Majeure Events and Tenant Delay. 

6. HV AC Diffuser Worlc. Pursuant to Subsection l.b of the Work Letter, Tenant is 
required to install certain HV AC Diffuser Work along the perimeters of each floor th.roughout the 
Premises, all as more specifically desctibed therein. Tenant has since determined, and has heretofore 
advised Landlord, that, in lieu of such HY AC Diffuser Work, Tenant plans on interlocking the baseboard 
heat with new VA V box distribution, installing DDC controls (as appropriate), and installing related 
improvements (collectively, the "Alternate HVAC Diffuser Work"). Landlord has heretofore 
conditionally approved the Alternate HY AC Diffuser Work in concept, subject to the following: 

(i) Such Alternate HVAC Diffuser Work sha!J be and remain subject to the 
applicable terms and provisions of the Lease and the Work Letter, including, without limitation, 
Landlord's approval of all Plans therefor, which approval shall be in accordance with the 
applicable terms and provisions of the Work Letter; 

(ii) The HVAC Diffuser Allowance set forth in the Lease shall be and remain 
available for application towards that portion of the Alternate HV AC Diffuser Work to be 
constructed and installed by Tenant in the 8410 Building, but sbalJ otherwise be and remain 
subject to the applicable terms and provisions of the Lease and the Work Letter, including, 
without limitation, Subsection rv.b of the Work Letter, and Tenant shall be and remain 
responsible for all costs of the Alternate HY AC Diffuser Work in excess of the HY AC Diffuser 
Allowance; 

(iii) Notwithstanding Elnything herein or in the Lease to the contrary, and irrespective 
of Tenant's construction and installation of the Alternate HVAC Diffuser Work as contemplated 
hereunder, Landlord's failure to meet the HVAC Specifications set fo1ih in the Lease with 
respect to those poltions of the Premises within which the HVAC Diffuser Work (as opposed to 
the Alternate HY AC Diffuser Work) has not been so completed by Tenant shall not be deemed a 
breach or default by Landlord under the Lease to the extent that such failure is caused by or 
results from Tenant's failure to so complete the HVAC Diffuser Work (as opposed to the 
Alternate HVAC Diffuser Work) therein as provided thereunder, it being aclmowledged, 
understood, and agreed that the HV AC Specifications set forth in the Lease were based upon, 
and assumed, completion of the HY AC Diffuser Work (as opposed to the Alternate I-IVAC 
Diffuser Work) in the Premises; 

(iv) Effective as of the Effective Date he1·eof, (A) Subsection IV.b.il of the Work 
Letter shall be and is hereby amended by deleting it in its entirety, and (B) all references to the 
"HVAC Diffuser Work" set forth in the Lease or in the Work Letter shall be deemed to mean and 
refer to the "Alternate HVAC Diffuser Work"; and 
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(v) Subject to Paragraph 8 hereof, the Alternate HV AC Work shall be completed by 
Tenant in accordance with, and shall otherwise be and remain subject to, the terms and 
provisions of the Lease and the Work Letter. 

7. Tenant IDF Lines. Subject to, and without limitation of, the applicable terms and 
provisions of the Lease, including, without limitation, Article 39 (Riser Space) thereof, it is specifically 
aclmowledged, understood, and agreed that Tenant shall be permitted to install, run, and maintain, at 
Tenant's sole risk, cost, and expense, two (2) tluee-inch (3") cores with two-inch (2") pipes (the "Tenant 
IDF Lines") thrnugh the existing electrical/telephone closets within the 8420 Building for the purpose of 
running power from the 8420 Building's main electrical vault to the IDF rooms in the Premises. The 
Tenant IDF Lines shall (i) be installed, nm, maintained, repaired, and replaced, as needed, by or at the 
direction of Tenant and at Tenant's sole risk, cost, and expense (it being specifically acknowledged, 
understood, and agreed that Landlord shall have no liability OJ' responsibility whatsoever for the 
installation, maintenance, repair, and/or replacement of any such Tenant IDF Lines), (ii) be installed by 
Tenant as part of the TI and shall be and remain subject to the applicable tenns and provisions of the 
Work Letter, including, without limitation, Landlord's reasonable approval thereof, and (iii) be and 
remain subject to the terms and conditions of this Lease and the reasonable rules and regulations 
applicable to the use thereof, and access thereto, as may be prescribed from time to time by Landlord. 

8. Allowance Application Deadline. Notwithstanding anything herein or in the Lease to 
the contrary, the Allowance Application Deadline under Subsection N.d.iii of the Work Letter shall be 
and is hereby extended from December 31, 2019 to December 31, 2022. 

9. Confirmation of Certain Lease Matters. Effective as of the Effective Date hereof, it is 
hereby acknowledged and agreed as follows with respect to the Lease: 

A. Landlord has heretofore substantially completed within the Expansion Premises those 
portions of the Landlord Premises Work consisting of the Restroom Work and the Backbone Work in 
accordance with the applicable te1ms and provisions of the Lease, and Tenant hereby accepts such 
Restroom Work and Backbone Work in the Expansion Premises as so completed by Landlord. 

B. Tenant has inspected the Expansion Premises and affirms that Landlord has substantially 
completed the Restroom Work and the Backbone Work within the Expansion Premises and that such 
Restroom Work and Backbone Work is acceptable in all respects and bas bt:t:m sc1lisfactorily completed by 
Landlord in accordance with the terms and provisions of the Lease. 

C. The Tumover Date under Subsection 2.03.B of the Lease is hereby established and 
confirmed as September 27, 2016 (being the one hundred eightieth (180th) day following the Date of this 
Lease). 

D. As a result of the substantial completion of the Restt'oom Work and the Backbone Work 
within the Expansion Premises as hereinabove confirmed, the terms and provisions of Subsection 2.03.D of 
the Lease shall be ofno further force or effect. 

E. Nothing contained herein shall be deemed to modify or otherwise amend Landlord's 
obligations to perf01m the other components of the Landlord Premises Work (excluding the Restroom Work 
and the Backbone Work within the Expansion Premises) or the Landlord Non-Premises Work, all in 
accordance with the applicable terms and provisions of the Lease, as amended hereby. 

F. Landlord has heretofot'e approved (i) with respect to that portion of the Premises located in 
the 8420 Building, those certain construction drawings prepa,red by Whitney Architects captioned "Interior 
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Renovation of Floors 4 through 9" and issued for construction on April 17, 2017, and (ii) with respect to 
that portion of the Premises located in the 84 l O Building, those certain construction drawings prepared by 
Whitney Architects captioned "Partial Interior Renovation of Floors 1 through 11" and issued for 
construction on May 17, 2017 (collectively, the "Approved Plans"). True and correct copies of the 
coversheets for such Approved Plans are attached as Exhibit B hereto and incorporated herein. 

IO. Other Terms. All terms and conditions of the Lease now or hereafrer in effect shall 
continue to apply to the Premises, except as expressly provided to the contrary herein. Capitalized terms not 
otherwise defined herein shall have the meaning specified therefor in the Lease. 

11. Full Force. Except as expressly amended hereby, all te1ms and provisions of the Lease 
shall remain in full force and effect and are hereby ratified and confirmed. 

12. Real ~tate Brokers. Tenant represents and warrants to Landlord that Tenant has not 
dealt with any broker, agent, or finder in connection with this Amendment, other than Landlord's broker, 
Colliers Bennett & I<ahnweiler LLC d/b/a CoJliers International ("Colliers"), and Tenant agrees to 
indemnify, defend, and hold Landlord, Landlord's property manager, and their respective principals, 
partners, members, officers, employees, agents, contractors, affiliates, successors, and assigns harmless from 
and against any and all claims, damages, judgments, liens, proceedings, liabilities, costs, and expenses 
(including, without limitation, courts costs and reasonable attorneys' fees) arising from any claims or 
demands of any broker, agent, or finder, other than Colliers, with whom Tenant has dealt or is alleged to 
have dealt for any commission or fee due or alleged to be due in connection with this Amendment. Landlord 
represents and warrants to Tenant that Landlord has not dealt with any broker, agent, or finder in connection 
with this Amendment, other than Colliers, and Landlord agrees to indemnify, defend, and hold Tenant and 
Tenant's principals, partners, members, officers, employees, agents, contractors, affiliates, successors, and 
assigns harmless from and against any and aU claims, damages, judgments, liens, proceedings, liabilities, 
costs, and expenses (including, without limitation, courts costs and reasonable attorneys' fees) arising from 
any claims or demands of any broker, agent, or finder, other than Colliers, with whom Land.lord has dealt or 
is alleged to have dealt for any commission or fee due or alleged to be due in connection with this 
Amendment. 

13. Whole Amendment. This Amendment sets fo11h the entire agreement between the parties 
with respect to the matters set forth herein. There have been no additional oral or written representations or 
agreements. lo case of any inconsistency between the provisions of the Lease and this Amendment, the 
latter provi:;ions shall govern 1111d control. No inference in favor of or against any p1uty should be drawn 
from the fact that such party drafted or participated in the drafting of this Amendment or that such 
provisions have been drafted on behalf of such party. 

14. Governing Law. This Amendment shall be governed by and construed in accordance 
with the laws of the State of lllinois. 

15. Counterparts; Electronic Signatures. This Amendment may be executed in 
counterparts, each of which shall be deemed an original, and all of which, when taken together, shall be 
deemed and shall constitute a single, integrated original document. Electronic, digital, and facsimile 
signatures to this Amendment shall be binding on the parties hereto to the same extent as original 
signatures hereto so long as original signatures are delivered to the other party hereto promptly thereafter. 

[SIGNATURE PAGE TO FOLLOW] 
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TN WITNESS WHEREOF, Landlord and Tenant have duly executed this Amendment as of the 
Effective Date first above written. 

LANDLORD: 

FCA FUND CHICAGO II, LLC, a 
Delaware limited liability company 

By: FCA-IV, LLC, a Delaware limited 
liability company, its sole member 

By: FCA Partners, LLC, a North Carolina 
limited liability company, its manager 

TENANT: 

USCC SER VICES, LLC, a Delaware 
limited liability company 
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EXHIBIT A 

FIRST FLOOR LINK WORK SPECIFICATION 

I 
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Exhibit "B". 
(To Sublease Agreement) 

Rider. 

City Requirements. 

I. Conflict oflnterest and Governmental Ethics. 

( a) Conflict oflnterest. No official or employee of the City of Chicago, nor any 
member of any board, commission or agency of the City of Chicago, shall have any financial 
interest (as defined in Chapter 2-156 of the Municipal Code), either direct or indirect, in the 
Premises; nor shall any such official, employee, or member participate in making or in any way 
attempt to use his or her position to influence any City governmental decision or action with respect 
to this Lease. 

(b) Duty to Comply with Governmental Ethics Ordinance. The City and 
Landlord shal I comply with Chapter 2-156 of the Municipal Code, "Governmental Ethics," 
including but not limited to section 2-156-120, which states that no payment, gratuity, or offer of 
employment shall be made in connection with any City of Chicago contract as an inducement for 
the award of that contract or order. Any contract negotiated, entered into, or performed in violation 
of any of the provisions of Chapter 2-156 shall be voidable as to the City of Chicago. 

2. Business Relationships. Landlord acknowledges (a) receipt of a copy of Section 2-
156-030 (b) of the Municipal Code, (b) that it 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 described in Section 2-156-080 of the Municipal 
Code), 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) notwithstanding anything to the contrary contained in this Lease, 
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 Lease shall be grounds for 
termination of this Lease and the transactions contemplated hereby. Landlord hereby represents 
and warrants that no violation of Section 2-145-030 (b) has occurred with respect to this Lease or 
the transactions contemplated hereby. 

3. Patriot Act Certification. Landlord represents and warrants that neither Landlord 
nor any Affiliate (as hereafter defined) thereof 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 I ist of 
persons or entities with which the City may not do business under any applicable Laws: the 
Specially Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List 
and the Debarred List. As used in this Section, an "Affiliate" shall be deemed to be a person or 
entity related to Landlord that, directly or indirectly, through one or more intermediaries, controls, 
is controlled by or is under common control with Landlord, and a person or entity shall be deemed 
to be controlled by another person or entity, if controlled in any manner whatsoever that results in 
control in fact by that other person or entity (or that. other person or entity and any persons or 
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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. 

4. Prohibition on Certain Contributions-Mayoral Executive Order No. 2011-4. 
Landlord agrees that Landlord, any person or entity who directly or indirectly has an 
ownership or beneficial interest in Landlord of more than 7.5 percent("Owners"), spouses 
and domestic partners of such Owners, Landlord's contractors (i.e., any person or entity 
in direct contractual privity with Landlord regarding the subject matter of this Lease) 
("Contractors"), any person or entity who directly or indirectly has an ownership or 
beneficial interest in any Contractor of more than 7.5 percent ("Sub-owners") and 
spouses and domestic partners of such Sub-owners (Landlord and all the other preceding 
classes of persons and entities arc together the "Identified Parties"), shall not make a 
contribution of any amount to the Mayor of the City of Chicago (the "Mayor") or to the 
Mayor's political fundraising committee (a) after execution of this Lease by Landlord , 
(b) while this Lease or any Other Contract (as hereinafter defined) is executory, ( c) 
during the Term of this Lease or any Other Contract, or (d) during any period while an 
extension of this Lease or any Other Contract is being sought or negotiated. This 
provision shall not apply to contributions made prior to May 16, 2011, the effective date 
ofExecutive Order 20 I 1-4. 

Landlord represents and warrants that from the later of (a) May 16, 2011 , or (b) the date the City 
approached Landlord, or the date Landlord approached the City, as applicable, regarding the formulation 
of this Lease, no Identified Parties have made a contribution ofany amount to the Mayor or to the Mayor's 
political fundraising committee. 

Landlord agrees that it shall not: (a) coerce, compel or intimidate its employees to make a 
contribution of any amount to the Mayor or to the Mayor's political fundraising committee; (b) 
reimburse its employees for a contribution of any amount made to the Mayor or to the Mayor's political 
fund raising committee; or ( c) bundle or solicit others to bundle contributions to the Mayor or to the Mayor's 
political fundraising committee. 

Landlord agrees that the Identified Parties must not engage in any conduct whatsoever designed 
to intentionally violate this provision or Mayoral Executive Order No. 2011-4 or to entice, direct or 
solicit others to intentionally violate this provision or Mayoral Executive Order No.2011-4. 

Notwithstanding anything to the contrary contained herein, Landlord agrees that a violation of, non­
compliance with, misrepresentation with respect to, or breach of any covenant or warranty under this 
Lease or violation of Mayoral Executive Order No. 2011-4 constitutes a breach and default under this 
Lease, and under any Other Contract for which no opportunity to cure will be granted, unless the City, 
in its sole discretion, elects to grant such an opportunity to cure. Such breach and default entitles the 
City to all remedies (including, without limitation, termination for default) under this Lease, and under 
any Other Contract, at law and in equity. This provision amends any Other Contract and supersedes any 
inconsistent provision contained therein. 

If Landlord intentionally violates this provision or Mayoral Executive Order No. 2011-4 prior 
to the execution ofthis Lease, the City may elect to decline to execute this Lease. 

For purposes ofthis provision: 

(a) "Bundle" means to collect contributions from more than one 
source, which contributions are then delivered by one person to the Mayor or 
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to his political fundraising committee. 

(b) "Other Contract" means any other agreement with the City to 
which Landlord is a party that is (i) formed under the authority of Chapter 2-
92 ofthe Municipal Code; (ii) entered into for the purchase or lease ofreal or 
personal property; or (iii) for materials, supplies, equipment or services which 
are approved or authorized by the City Council. 

(c) "Contribution" means a "political contribution" as defined in 
Chapter 2-156 of the Municipal Code, as amended. 

(ct) Individuals are "domestic partners" if they satisfy the following criteria: 

(i) they are each other's sole domestic partner, 
responsible for each other's common welfare; and 

(ii) neither party is married; and 

(iii) the partners are not related by blood closer than would 
bar marriage in the State of Illinois; and 

(iv) each partner is at least 18 years ofage, and the 
partners are the same sex, and the partners reside at 
the same residence; and 

(v) two ofthe following four conditions exist for the partners: 

(I) The par1ners have been residing together 
for at least 12 months. 

(2) The partners have common or joint ownership of a residence. 

(3) The partners have at least two of 
the following arrangements: 

(A) joint ownership ofa motor vehicle; 
(B) joint credit account; 
(C) a joint checking account; 
(D) a lease for a residence identifying 

both domestic partners as tenants. 

( 4) Each partner identifies the other partner as a primary 
(e) "Political fundraising committee" means a "political fundraising 

committee" as defined in Chapter 2-156 ofthe Municipal Code, as amended. 

5. Waste Ordinance Provisions. In accordance with Section I l-4- I 600(e) of the 
Municipal Code, Landlord warrants and represents that it, and to the best of its knowledge, its 
contractors and subcontractors, have not violated and are not in violation of any provisions of 
Section 7-28 or Section 11-4 ofthe Municipal Code (the "Waste Sections"). During the period 
while this Lease is executory, Landlord's, any general contractor's or any subcontractor's violation 
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of the Waste Sections, whether or not relating to the performance of this Lease, constitutes a breach 
of and an event of default under this Lease, for which the opportunity to cure, if curable, will be 
granted only at the sole designation of the Chief Procurement Officer. Such breach and default 
entitles the City to all remedies under the Lease, at law or in equity. This section does not limit 
Landlord's, general contractor's and its subcontractors' duty to comply with all applicable federal, 
state, county and municipal laws, statutes, ordinances and executive orders, in effect now or later, 
and whether or not they appear in this Lease. Non-compliance with these terms and conditions 
may be used by the City as grounds fur the termination of this Lease, and may further affect 
Landlord's eligibility for future contract awards. 

6. Failure to Maintain Eligibility to Do Business with the City. railure by Landlord or 
any controlling person (as defined in Section 1-23-0 IO of the Municipal Code) thereof to maintain 
eligibility to do business with the City of Chicago as required by Section 1-23-030 of the Municipal 
Code shall be grounds for termination of this Lease and the transactions contemplated thereby. 
Landlord shall at all times comply with Section 2-154-020 ofthe Municipal Code. 

7. Cooperation with Office of Inspector General. It is the duty of Landlord and any 
bidder, proposer, contractor, subcontractor, and every applicant for certification of eligibility for a 
City contract or program, and all officers, directors, agents, partners, and employees of any such 
grantee, subgrantee, bidder, proposer, contractor, subcontractor or such applicant to cooperate with 
the Inspector General in any investigation or hearing undertaken pursuant to Chapter 2-56 ofthe 
Municipal Code. Landlord represents and warrants that it understands and will abide by all ' provisions 
of Chapter 2-56 of the Municipal Code and that Landlord will inform its Contractors 
and Subcontractors ofthis provision and require their compliance. 

8. 2014 Hiring Plan Prohibitions. 

(a) The City is subject to the June 16, 2014 "City ofChicago Hiring Plan", as amended (the 
"2014 City Hiring Plan") entered in Shakman v. Democratic Organization of Cook County, 
Case No 69 C 2145 (United States District Court for the Northern District of Illinois). 
Among other things, the 2014 City Hiring Plan prohibits the City from hiring persons as 
governmental employees in non-exempt positions on the basis of political reasons or 
factors. 

(b) Landlord is aware that City policy prohibits City employees from directing any individual 
to apply for a position with Landlord, either as an employee or as a subcontractor, and from 
directing Landlord to hire any individual as an employee or as a subcontractor. 
Accordingly, Landlord must follow its own hiring and contracting procedures, without 
being influenced by the City or City employees. Any and all personnel 
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provided by Landlord under this Lease are employees or subcontractors of Landlord, not 
employees of the City. This Lease is not intended to and does not constitute, create, give rise to, or 
otherwise recognize an employer-employee relationship of any kind between the City and any 
personnel provided by Landlord. 

(c) 

(d) 

Landlord will not condition, base, or knowingly prejudice or affect any term or 
aspect of the employment of any personnel provided under this Lease, or offer 
employment to any individual to provide services under -this Lease, based upon or 
because of any political reason or factor, including, without limitation, any 
individual's political affiliation, membership in a political organization or party, 
political support or activity, political financial contributions, promises of such 
political support, activity or financial contributions, or such individual's political 
sponsorship or recommendation. For purposes of this Lease, a political 
organization or party is an identifiable group or entity that has as its primary 
purpose the support of or opposition to candidates for elected public office. 
Individual political activities are the activities of individual persons in support of 
or in opposition to political organizations or parties or candidates for elected 
public office. 

In the event of any communication to Landlord by a City employee or City 
official in violation of paragraph (ii) above, or advocating a violation of 
paragraph (iii) above, Landlord will, as soon as is reasonably practicable, report 
such communication to the Hiring Oversight Section of the City's Office of the 
Inspector General ("OIG Hiring Oversight"), and also to the head of the relevant 
City department utilizing services provided under this Lease. Landlord will also 
cooperate with any inquiries by OJG Hiring Oversight. 
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This Bill of Sale Assignment is executed as of the date hereof by USCC SERVICES, 
LLC, a Delaware limited liability company ("Seller"), and in favor of the CITY OF CHICAGO, 
a municipal corporate and home rule unit of government organized and existing under Article VII, 
Section l and 6(a), respectively, of the 1970 Constitution of the State of Illinois ("Buyer"). Seller, 
as sublandlord, and Buyer, as subtenant, are parties to that certain Sublease Agreement, dated 
____ , 2024 (the "Sublease"). 

1. Conveyance. For good and valuable consideration, in the amount of $1.00, and pursuant to 
Section 6.2 of the Sublease, Seller hereby irrevocably sells, assigns, transfers, conveys, grants, 
bargains and delivers to Buyer all right, title and interest, legal and equitable, in and to the 
Furniture (as defined in the Sublease) in AS IS, WHERE IS condition. Seller represents and 
warrants that it is the owner of the Furniture and the Furniture is free and clear of all liens, 
charges, and encumbrances. 

2. Disclaimer of Warranties. EXCEPT AS AFORESAID, SELLER MAKES NO 
REPRESENTATION OR WARRANTY WHATSOEVER WITH RESPECT TO THE 
FURNITURE, INCLUDING ANY (a) WARRANTY OF MERCHANTABILITY; OR (b) 
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE E. BY ACCEPTING THIS 
BILL OF SALE, BUYER ACKNOWLEDGES THAT IT HAS NOT RELIED ON ANY 
REPRESENTATION OR WARRANTY MADE BY SELLER, OR ANY OTHER PERSON 
ON SELLER'S BEHALF, OTHER THAN AS EXPRESSLY PROVIDED FOR HEREIN. 

3. Governing Law. This Bill of Sale is governed by, and construed in accordance with, the laws 
of the State of Illinois without regard to the conflict oflaws provisions thereof to the extent such 
principles or rules would require or permit the application of the laws of any jurisdiction other 
than those of the State of Illinois. 

IN WITNESS WHEREOF, Seller has executed and delivered this Bill of Sale 
Assignment to Buyer as of ______ , 202_ 

SELLER: 

USCC SERVICES, LLC, a Delaware 
limited ltability company 

By: -------------
Print Name: ----------
Title: ------------
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OFFICE LEASE AGREEMENT 
BETWEEN 

LANDLORD: FCA FUND CHICAGO II, LLC, 

A DELAWARE LIMITED LIABILITY COMPANY 

and 

TENANT: CITY OF CHICAGO, 

A MUNICIPAL CORPORATION AND HOME RULE UNIT 

OF LOCAL GOVERNMENT ORGANIZED AND EXISTING UNDER 

ARTICLE Vil, SECTIONS 1 AND 6(A), RESPECTIVELY, OF 

THE 1970 CONSTITUTION OF THE ST A TE OF ILLINOIS 

DATED: SEPTEMBER , 2024 
("EFFECTIVE DATE") 
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BASIC LEASE PROVISIONS 

The following sets forth some of the Basic Provisions of the Lease (as hereinafter defined). In the 
event of any conflict between the terms of these Basic Lease Provisions and the referenced Sections of the 
Lease, the referenced Sections of the Lease shall control. In addition to the following Basic Lease 
Provisions, all of the other terms, provisions, covenants, and conditions of the Lease hereinafter set forth 
are hereby incorporated as an integral part of these Basic Lease Provisions. 

I. Building (See Section 1 ): 

2. Project (See Section 1): 

3. Premises (See Section I): 

Suites: 
Floor: 

Rentable Square Feet: 

4. Term (See Section 2): 

Commencement Date: 
Expiration Date : 

5. Net Rent (See Section 5): 

11 /01 /25 - 10/31 /26 1 $20.00 

11 /0 l /26 - 10/3 l /27 $20.50 

I l /0 l /27 - I 0/3 l /28 $21 .00 

11 /01 /28- 10/31 /29 $21.50 

I l/01 /29-10/31 /30 $22.00 

11 /0 I /30 - I 0/31 /3 I $22.50 

11 /0 I /3 I - I 0/3 I /32 $23.00 

U.S . Cellular Plaza 
8420 West Bryn Mawr Avenue 
Chicago, Illinois 

U.S. Cellular Plaza, consisting of the following: 
(i) the building commonly known as 8410 West 
Bryn Mawr Avenue; (ii) the building commonly 
known as 8420 West Bryn Mawr Avenue; 
and(iii) the building commonly known as 8430 
West Bryn Mawr Avenue (collectively, the 
"Project") 

500, 600, 700, 800, and 900 
Fifth (5 th), Sixth (6th), Seventh (7u'), Eighth (8th

), 

and Ninth (9th
) floors 

99,421 rentable square feet in the aggregate 

Ninety-Eight (98) full calendar months 

November I, 2025 
December 31 , 2033 

$1 ,988,420.00 $165,701.67 

$2,038, 130.50 $169,844.21 

$2,087,841 .00 $173,986.75 

$2,137,551 .50 $178,129.29 

$2, 187,262.00 $182,271 .83 

$2,236,972.50 $186,414.38 

$2,286,683.00 $190,556.92 

1 The period commenci ng on November I , 2025 and ending on September 30, 2026 is subject to the Free Rent Period (as hereinafter defined). 
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11 /01 /32- 10/31 /33 $23.50 

I l/01 /33-12/31 /33 $24.00 

6. Rent Payment Address (See Section 5): 

7. 

8. 

9. 

10. 

11. 

12. 

FCA Fund Chicago II, LLC 
UNIT 541 
c/o Colliers International 
P.O. Box 4857 
Portland, OR 97208-4857 

Tenant's Share (See Section 7): 

Security Deposit (See Section I 0): 

Parking Spaces (See Section 18): 

Tenant Improvement Allowance 
(See Section 20): 

Tenant's Liability Insurance 
(See Section 28): 

Landlord's Broker (See Section 49): 

Tenant's Broker (See Section 49): 

13. Notice Address (See Section 32): 

Landlord : 

FCA Fund Chicago II, LLC 
c/o FCA Partners, LLC 
Attn: Edward M. Cherry 
300 South Tryon Street, Suite 420 
Charlotte, NC 28202 

$2,336,393.50 $194,699.46 

$397,684.002 $198,842.00 

15.596% (based on 637,484 rentable 
square feet in the Project) 

None 

Three hundred eighteen (3 18) Allocated 
Parking Spaces (as hereinafter defined) 

Three Million Four Hundred Seventy­
Nine Thousand Seven Hundred Thirty­
Five and No/ I 00 Dollars ($3,479,735.00) 
(calculated by multiplying $35.00 by 
99,421, being the rentable area of the 
Premises) 

$5,000,000.00 umbrella coverage 

Colliers Bennett & Kahnweiler LLC 
d/b/a Colliers International 

A vi son Young - Chicago, LLC 

City of Chicago 
Department of Aviation 
10510 W. Zemke Blvd., 2nd Floor 
PO Box 66848 
Chicago, IL 60666 
Attn : Commissioner 

2 Prorated for the two (2) month period commencing on November I, 2033 and ending on December 31 , 2033 . 
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14. 

With a copy to: 

FCA Fund Chicago, II , LLC 
c/o FCA Partners, LLC 
Attn : Property Manager 
U.S. Cellular Plaza 
8420 West Bryn Mawr Avenue, Suite 190 
Chicago, IL 6063 I 

And a copy to: 

Moore & VanAllen, PLLC 
Attn: Jeffrey W. Glenney 
I 00 North Tryon Street 
Suite 4700 
Charlotte, NC 28202-4003 

Guarantor (See Section 59): NIA 

With a copy to: 

City of Chicago 
c/o Department of Aviation 
10510 W. Zemke Blvd., 2nd Floor 
PO Box 66848 
Chicago, IL 60666 
Attn : General Counsel 

And a copy to: 

Deputy Corporation Counsel - Aviation 
Environmental, Regulatory and Contracts 
City of Chicago Department of Law 
2 N. LaSalle St. , Ste. 540 
Chicago, IL 60602 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease as of the Effective Date 
set forth on the first page hereof. 

LANDLORD: 

FCA FUND CHICAGO II, LLC, a 
Delaware limited liability company 

By: FCA-IV, LLC, a Delaware limited 
liability company, its sole member 

By: FCA Partners, LLC, a North Carolina 
limited liability company, its manager 

By: __________ _ 
Name: Edward M. Cherry 
Title: Manager 

TENANT: 

CITY OF CHICAGO, a municipal corporation and 
home rule unit of local government organized and 
existing under Article VII, Sections I and 6(a), 
respectively, of the 1970 Constitution of the State of 
Illinois 

By: Commissioner 
Chicago Department of Aviation 

By: ___________ _ 
Name: _____________ _ 
Its: ---------------
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OFFICE LEASE AGREEMENT 

THIS OFFICE LEASE AGREEMENT (hereinafter called the "Lease") is made and entered into 
as of the date appearing on the first page hereof by and between the Landlord and Tenant identified above. 

A. Prem isesrr erm/Possession. 

I. Premises. Landlord does hereby rent and lease to Tenant and Tenant does hereby rent and 
lease from Landlord, for general office purposes of a type customary for "first-class" office buildings 
comparable to the Building in age and quality and located in the "O'Hare" submarket of the Chicago, Illinois 
marketplace ("Comparable Buildings"), the Premises identified in Item 3 of the Basic Lease Provisions 
located in the Building identified in Item I of the Basic Lease Provisions, which Building comprises one 
of the buildings constituting the Project identified in Item 2 of the Basic Lease Provisions situated on the 
real property described in Exhibit A attached hereto and incorporated herein (the "Property"), such 
Premises as all further shown and depicted on Exhibit A-1 and incorporated herein (excluding, however, 
any and all furniture, fixtures, equipment, and other existing conditions reflected thereon, it being 
acknowledged, understood, and agreed that Landlord makes no representation or warranty, nor does 
Landlord undertake any obligations with respect to, any such furniture, fixtures, equipment, and/or other 
existing conditions). The Premises shall be prepared for Tenant's occupancy in the manner and subject to 
the provisions of the Work Letter attached as Exhibit B hereto and incorporated herein (the "Work Letter"). 
As used in this Lease, "rentable square feet" shall be determined substantially in accordance with the 
ANSI/BOMA 265.1-1996 standard promulgated by the Building Owners and Managers Association. 
Landlord and Tenant agree that the number of rentable square feet described in Item 3 of the Basic Lease 
Provisions has been confirmed and conclusively agreed upon by the parties. No easement for light, air, or 
view is granted hereunder or included within or appurtenant to the Premises. 

2. Lease Term. Tenant shall have and hold the Premises for the Term identified in Item 4 of 
the Basic Lease Provisions, commencing on the Commencement Date identified in Item 4 of the Basic 
Lease Provisions, and terminating at 11 :59 p.m. Chicago time on the Expiration Date identified in Item 4 
of the Basic Lease Provisions, unless sooner terminated or extended as hereinafter provided. 

3. Landlord's Failure to Give Possession. Tenant is currently (or will be as of the 
Commencement Date hereof) in occupancy of the Premises pursuant to the Existing Sublease (as hereinafter 
defined), and the Commencement Date shall therefore not be delayed or otherwise subject to delay, or 
modification, and this Lease shall not be void or voidable as a result of, nor shall Landlord be liable to 
Tenant or any of the Tenant Parties (as hereinafter defined) for any loss or damage arising in connection 
with, any actual or alleged failure or delay of Landlord in tendering possession of the Premises to Tenant 
hereunder. 

4. Quiet Enjoyment. So long as Tenant is not then in default beyond any applicable notice 
and cure period under any of the terms, provisions, covenants, or conditions contained in this Lease, Tenant 
shall peaceably and quietly have, hold, and enj_oy the Premises, together with reasonable access thereto, 
during the Term hereof without hindrance or molestation by Landlord, Landlord ' s property manager, or 
any of their respective partners, members, principals, officers, directors, shareholders, affiliates, employees, 
agents, lenders, or contractors, or any of their respective successors or assigns (collectively, the "Landlord 
Parties"), subject, however, to the terms, provisions, covenants, and conditions of this Lease. Landlord 
shall not be responsible for the acts or omissions of any other tenant, Tenant, any of the other Tenant Parties, 
or any third party not under the direction or control of Landlord that may interfere with Tenant's use and 
enjoyment of the Premises hereunder or otherwise (provided, however, in the event that any other tenant of 
the Building interferes with Tenant's use and enjoyment of the Premises hereunder in any material respect, 
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Tenant shall so notify Landlord thereof in writing and Landlord shall thereupon direct such tenant to cease 
such interference). 

B. Rent/Payment/Security Deposit. 

5. Net Rent. Tenant shall pay to Landlord, at the address stated in Item 6 of the Basic Lease 
Provisions or at such other place as Landlord may designate in writing to Tenant from time to time, annual 
net rent ("Net Rent") in the amounts set forth in Item 5 of the Basic Lease Provisions. The term "Lease 
Year", as used in the Basic Lease Provisions and throughout this Lease, shall mean each and every 
consecutive twelve (12) month period during the Term of this Lease, with the first such twelve (12) month 
period commencing on the Commencement Date; provided, however, if the Commencement Date occurs 
other than on the first day of a calendar month, the first Lease Year shall be that partial month plus the first 
full twelve ( 12) months thereafter. 

6. Rent Payment; Free Rent Period. 

(a) The Net Rent for each Lease Year shall be payable in equal monthly installments, 
due on the first day of each calendar month, in advance, in legal tender of the United States of America, 
without abatement, demand, deduction or offset whatsoever, except as may be expressly provided in this 
Lease. One (1) full monthly installment of Net Rent and Additional Rent (as hereinafter defined) shall be 
due and payable on the date of execution of this Lease by Tenant and shall be applied to the first month's 
Net Rent and Additional Rent coming due and payable upon expiration or termination of the Free Rent 
Period, and a like monthly installment of Net Rent and Additional Rent shall be due and payable on or 
before the first day of each calendar month thereafter. Tenant shall pay, as Additional Rent (as hereinafter 
defined), all other sums, charges, and amounts due from Tenant under this Lease (the term "Rent", as used 
herein, means all Net Rent, Additional Rent and all other amounts payable hereunder from Tenant to 
Landlord). Tenant's obligation to pay Rent hereunder is a separate and independent covenant of Tenant, 
and is not dependent or conditioned upon any other term, provision, covenant, or condition of this Lease. 

(b) Notwithstanding anything to the contrary contained herein, and solely as a 
concession to enter into this Lease, Tenant's obligations for Net Rent and Tenant's Share of Operating 
Expenses and Taxes shall be abated in full for the eleven ( 11) month period commencing on November 1, 
2025 and ending on September 30, 2026 (such period being herein referred to as the "Free Rent Period", 
and the aggregate amount of Net Rent and Tenant's Share of Operating Expenses and Taxes abated during 
the Free Rent Period hereunder being herein referred to as the "Abated Rent"); provided, however, if 
Tenant shall be in default beyond any applicable notice and cure period at any time under any of the terms, 
provisions, covenants, or conditions of this Lease, Tenant shall not be entitled to the Free Rent Period 
hereunder, and Tenant shall thereafter become obligated to repay all of the Abated Rent hereunder, together 
with interest thereon at the Default Rate (as hereinafter defined) accruing as of the date(s) on which such 
Abated Rent would otherwise have been due and payable hereunder but for such abatement, immediately 
upon the written demand of Landlord. 

7. Operating Expensesffaxes. 

(a) Tenant agrees to reimburse Landlord throughout the Term, as additional rent (the 
"Additional Rent") hereunder, for Tenant's Share (as hereinafter defined) of: (i) the annual Operating 
Expenses (as hereinafter defined); and (ii) the annual Taxes (as hereinafter defined). The term "Tenant's 
Share" as used in this Lease shall mean the percentage determined by dividing the rentable square footage 
of the Premises by the rentable square footage of the Project. Landlord and Tenant hereby agree that 
Tenant's Share with respect to the Premises initially demised by this Lease is the percentage amount set 
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forth in Item 7 of the Basic Lease Provisions. Tenant's Share of Operating Expenses and Taxes for any 
calendar year shall be appropriately prorated for any partial year occurring during the Term. 

(b) "Operating Expenses" shall mean all of those expenses of operating, servicing, 
managing, maintaining and repairing the Property, Project, Building, and all parking areas (including the 
parking ramp and garage) and all related Common Areas (as hereinafter defined), as well as the reasonable 
allocation by Landlord of any expenses incurred and related to facilities located on other property but 
serving the Property. Operating Expenses shall include, without limitation, the following : (I) insurance 
premiums and deductible amounts, including, without limitation, for commercial general liability, "all 
risks", "special form", or comparable property, rent loss, and other coverages carried by Landlord on the 
Building, the Project, and the Property (which other coverages, if any, shall be consistent with the coverages 
then being carried by the owners of Comparable Buildings); (2) all costs related to the provision of water, 
heating, lighting, ventilation, sanitary sewer, air conditioning, and other utilities in the Building, the Project, 
and the Property, but specifically excluding the costs of providing electricity or power to the extent paid 
separately by Tenant or any other tenants of the Building or the Project; (3) janitorial and maintenance 
expenses, including, without limitation: (A) janitorial services and janitorial supplies and other materials 
used in the operation and maintenance of the Building, the Project, and the Property; (B) the cost of 
maintenance and service agreements on equipment, window cleaning, grounds maintenance, pest control, 
access control services, trash and snow removal , and other similar services or agreements, and (C) the cost 
of such additional and/or extraordinary cleaning, sanitization, and/or disinfection services and procedures 
as may be necessary or appropriate from time to time with respect to the lobby, common use hallways and 
stairways, elevators, vehicular and pedestrian traffic areas, common area restrooms, and other common use 
areas; (4) management fees (or a charge equal to fair market management fees if Landlord provides its own 
management services), which management fees or charges with respect to any calendar year during the 
Term hereof shall not exceed three percent (3%) of the gross revenues attributable to the Project for such 
calendar year, and the market rental value of a management office (the size and finishes of which 
management office shall be consistent with management offices then being maintained at Comparable 
Buildings); (5) the costs, including interest, amortized over the applicable useful life, of any capital 
improvement made to the Building, the Project, and/or the Property by or on behalf of Landlord which (i) 
is required under any governmental Law (as hereinafter defined) or regulation (or any judicial interpretation 
thereof) that was not applicable to the Building, the Project, and/or the Property as of the Effective Date of 
this Lease, or (ii) involves the acquisition and/or installation of any device and/or equipment designed to 
improve the operating efficiency of any system within the Building, the Project, and/or the Property which 
is (A) reasonably intended to reduce Operating Expenses (but only to the extent of the projected savings 
attributable thereto as reasonably determined by Landlord), or (B) reasonably intended to improve the safety 
of the Building, the Project, and/or the Property; (6) all services, supplies, repairs, replacements, or other 
expenses associated with servicing, maintaining, managing, monitoring, cleaning, disinfecting, sanitizing, 
and operating the Building, the Project, and/or the Property, including, without limitation, the lobby, 
common use hallways and stairways, elevators, vehicular and pedestrian traffic areas, common area 
restrooms, and other common use areas; (7) wages and salaries of Landlord's employees (not above the 
level of Building or Property Manager or whatever title represents the on-site management representative 
primarily responsible for management of the Building and/or the Project) engaged in the maintenance, 
operation, repair and services of the Building, the Project, and/or the Property, including taxes, insurance, 
educational expenses and customary fringe benefits; (8) legal and accounting costs (but not including legal 
costs incurred in collecting delinquent rent from any occupants of the Project); (9) costs to maintain and 
repair the Building, the Project, and/or the Property; ( I 0) landscaping and security costs unless Landlord 
hires a third party to provide such services pursuant to a service contract and the cost of that service contract 
is already included in Operating Expenses as described above; and ( 11) except as otherwise provided herein, 
if the Building is part of a multi-building project, the Building's allocated share (as reasonably determined 
by Landlord) of those expenses incurred on a project-wide basis benefiting the Building, the Project, and/or 
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the Property including, without limitation, costs in connection with (i) landscaping, (i i) utility and road 
repairs, (iii) security, and (iv) signage installation, replacement and repair. 

Operating Expenses shall specifically further exclude, however, the following: (i) costs of 
improvements, allowances, concessions, and alterations of the Premises and the premises of other tenants of 
the Project and relocations of such premises; (ii) costs of capital improvements, including capital costs for 
curing existing violations of Laws in the Project, except to the extent that such violations arise due to Laws 
first enacted, or which first become effective of enforceable, after the Effective Date of this Lease, and except 
as otherwise provided in Clause (5) of the immediately preceding paragraph; (iii) depreciation, amortization, 
interest, penalties, and principal payments on mortgages, and other debt costs, if any; (iv) real estate brokers' 
leasing commissions or compensation and advertising and other marketing expenses; (v) payments to affiliates 
of the Landlord for goods and/or services in excess of what would be paid to non-affiliated parties for such 
goods and/or services in an arm's length transaction; (vi) costs or other services or work performed for the 
singular benefit of another tenant or occupant ( other than for Common Areas of the Building, the Project, 
and/or the Property); (vii) legal, space planning, construction, and other expenses incurred in procuring 
tenants for the Building and/or the Project or negotiating, renewing, or amending leases with existing tenants 
or occupants of the Building and/or the Project; (viii) costs of advertising and public relations and promotional 
costs and attorneys' fees associated with the leasing of the Building and/or the Project or resolving disputes 
with tenants thereof; (ix) any expense for which Landlord actually receives reimbursement from insurance, 
condemnation awards, other tenants (except as part of Operating Expense reimbursements), or any other 
source; (x) costs incurred in connection with the sale, financing, refinancing, mortgaging, or other change of 
ownership of the Building and/or the Project; (xi) all expenses in connection with the installation, operation 
and maintenance of any observatory, broadcasting facilities, luncheon club, athletic or recreation club, 
cafeteria, dining facility , or other facility not generally available to all office tenants of the Building and/or 
the Project, including Tenant; (xii) Taxes; (xiii) rental under any ground or underlying lease or leases; (xiv) 
costs of correcting any existing violations of, or existing non-compliance with, applicable Laws in effect as 
of the Effective Date hereof (provided, however, that Operating Expenses may include the costs of complying 
with any applicable Laws that were not applicable to the Building, the Project, and/or the Property as of the 
Effective Date of this Lease, as well as ongoing compliance costs with respect to any applicable Laws, 
regardless of when the same were first enacted, effective, or enforceable); (xv) costs of acquiring artwork in 
the common areas of the Building and/or the Project (except that Operating Expenses may include ordinary 
maintenance, repair, security, and insurance costs with respect thereto); (xvi) costs of Landlord's political or 
charitable contributions; and (xvii) costs and expenses incurred as a result of the renaming of the Project by 
Landlord. 

(c) "Taxes" shall mean all federal , state, and local taxes and assessments of every kind 
and nature which Landlord shall become obligated to pay with respect to each calendar year of the Term or 
portion thereof because of or in any way connected with the ownership, leasing, and operation of the 
Building and/or the Project, subject to the following: (i) the amount of ad valorem real and personal 
property taxes against Landlord's real and personal property to be included in Taxes shall be the amount 
required to be paid for any calendar year, notwithstanding that such Taxes are assessed for a different 
calendar year (the amount of any tax refunds received by Landlord during the Term of this Lease shall be 
deducted from Taxes for the calendar year to which such refunds are attributable); (ii) the amount of special 
taxes and special assessments to be included shall be limited to the amount of the installments (plus any 
interest, other than penalty interest, payable thereon) of such special tax or special assessment payable for 
the calendar year in respect of which Taxes are being determined; (iii) the amount of any tax or excise 
levied by the State of Illinois (the "State"), the County of Cook (the "County"), and/or the City of Chicago 
(the "City"), any political subdivision thereof, or any other taxing body, on rents or other income from the 
Project (or the value of the leases thereon) to be included shall not be greater than the amount which would 
have been payable on account of such tax or excise by Landlord during the calendar year in respect of which 
Taxes are being determined had the income received by Landlord from the Building [excluding amounts 
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payable under this Clause (iii)l and/or the Project been the sole taxable income of Landlord for such 
calendar year; (iv) there shall be excluded from Taxes all income taxes [except those which may be included 
pursuant to the preceding Clause (iii) above], excess profits taxes, franchise, capital stock, and inheritance 
or estate taxes; and (v) Taxes shall also include Landlord's reasonable costs and expenses (including 
reasonable attorneys' fees) in contesting or attempting to reduce any Taxes assessed for a different calendar 
year. Landlord shall consult with such real estate tax consultant or advisor as may be engaged by Landlord 
from time to time and, in the exercise of its reasonable and prudent ownership judgment, to contest any 
unreasonable tax assessment to the extent that such tax consultant or advisor advises Landlord that a 
reasonable basis exists therefor. Landlord reserves the right to make reasonable allocations of Taxes 
attributable to any portion of the Project in accordance with sound accounting and management practices. 
Tenant shall be entitled to receive from Landlord Tenant' s Share of any refund of Taxes for any prior 
calendar year during the Term hereof (net of expenses of obtaining such refund not otherwise previously 
included in Taxes) for which Tenant shall have paid Tenant's Share of such Taxes for such calendar year 
as Additional Rent hereunder. The foregoing obligation shall survive the expiration or earlier termination 
of this Lease. 

(d) Landlord shall, on or before the Commencement Date and as soon as reasonably 
possible after the commencement of each calendar year thereafter, provide Tenant with a statement of the 
estimated monthly installments of Tenant's Share of Operating Expenses and Taxes which will be due for 
the remainder of the calendar year in which the Commencement Date occurs or for the next ensuing 
calendar year, as the case may be. Landlord agrees to keep books and records showing the Operating Expenses 
in accordance with generally accepted accounting principles (as modified for office buildings in a manner 
comparable to other Comparable Buildings) and practices consistently maintained on a year-to-year basis in 
compliance with such provisions of this Lease as may affect such accounts. Landlord shall deliver to Tenant 
within one hundred twenty ( 120) days after the later of the close of each calendar year (including the calendar 
year in which this Lease terminates) of the Term or Landlord's receipt of the final real estate tax bill for such 
year (subject to any delays beyond the reasonable control of Landlord to prevent), a statement (each, a 
"Landlord's Statement'') containing the following: (I) the amount of Operating Expenses for such calendar 
year; and (2) the amount of Taxes for such calendar year. Upon ten (10) business days' prior written request 
(herein, an "Audit Notice") delivered to Landlord not later than ninety (90) days following the date on which 
Landlord 's Statement is delivered to Tenant (herein, the "Audit Notice Period"), Landlord will provide Tenant 
and Tenant' s consultant (so long as such consultant (A) is not engaged by Tenant on a contingent fee basis, and 
(8) executes a confidentiality agreement reasonably satisfactory to Landlord) with the right to inspect, review, 
and audit Landlord' s books and records relating to such Landlord' s Statement. If Tenant fails to deliver to 
Landlord a written objection to Landlord ' s Statement (herein, an "Objection Notice") by the later of (i) the 
expiration of the Audit Notice Period, or (ii) thirty (30) days after access is provided by Landlord to the 
applicable books and records as hereinabove provided (herein, the "Audit Objection Period") (time being of 
the essence with respect thereto in each instance), Tenant shall be deemed to have accepted such Landlord' s 
Statement as true and correct and shall be deemed to have waived any right to dispute the Operating Expenses 
and/or Taxes due pursuant to such Landlord's Statement. Conversely, if Tenant does deliver to Landlord an 
Objection Notice prior to expiration of the Audit Objection Period, any charges identified in Tenant's Objection 
Notice which Landlord agrees are irregular or improper shall be promptly corrected by Landlord, and Tenant 
shall receive a credit (subject, however to Landlord' s right to offset such amount by any amounts then owing 
from Tenant to Landlord under this Lease) for any overpayments made by Tenant as a result of such 
irregularities or improper charges. To the extent that Landlord and Tenant fail to agree, a certification 
("Certification") as to the proper amount of Tenant's Share of Operating Expenses or Taxes shall, as promptly 
as reasonably possible, be given by such independent certified public accounting firm as is selected by 
Landlord, which Certification shall be final, binding, and conclusive upon Landlord and Tenant. Tenant agrees 
to pay the cost of such Certification unless it is determined that Landlord 's original determination of the actual 
(as distinguished from estimated) amount of Tenant's Share of Operating Expenses or Tenant's Share ofTaxes, 
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taken separately, was in error by more than five percent (5%), in which case Landlord shall pay the cost of such 
Certification. 

(i) Tenant shall pay to Landlord, together with its monthly payment of Net 
Rent as provided in Section 5 above, as Additional Rent hereunder, the estimated monthly 
installment of Tenant's Share of the Operating Expenses and Taxes for the calendar year in 
question. At the end of any calendar year, if Tenant has paid to Landlord an amount in excess of 
Tenant's Share of Operating Expenses and Taxes for such calendar year, Landlord shall reimburse 
to Tenant any such excess amount (or shall apply any such excess amount to any amount then 
owing to Landlord hereunder, and if none, to the next due installment or installments of Additional 
Rent due hereunder, at the option of Landlord). At the end of any calendar year if Tenant has paid 
to Landlord less than Tenant's Share of Operating Expenses and Taxes for such calendar year, 
Tenant shall pay to Landlord any such deficiency within thirty (30) days after Tenant receives such 
Landlord ' s Statement. The provisions of this Subsection .7(d)(i) shall survive the expiration or 
termination of this Lease. 

(ii) For the calendar year in which this Lease terminates and is not extended 
or renewed, the terms, provisions, covenants, and conditions of this Section 7 shall apply, but 
Tenant's Share for such calendar year shall be subject to a pro rata adjustment based upon the 
number of days prior to the expiration of the Term of this Lease. Tenant shall make monthly 
estimated payments of the pro rata portion of Tenant's Share for such calendar year (in the manner 
provided above) and when the actual prorated Tenant's Share for such calendar year is determined, 
Landlord shall send Landlord's Statement to Tenant for such year and if such Landlord's Statement 
reveals that Tenant's estimated payments for the prorated Tenant's Share for such calendar year 
exceeded the actual prorated Tenant's Share for such calendar year, Landlord shall include a refund 
for that amount along with such Landlord's Statement (subject to offset in the event Tenant is in 
default hereunder). If Landlord's Statement reveals that Tenant's estimated payments for the 
prorated Tenant's Share for such calendar year were less than the actual prorated Tenant's Share for 
such calendar year, Tenant shall pay the shortfall to Landlord within thirty (30) days after the date 
of receipt of Landlord's Statement. The provisions of this Subsection 7(d)(ii) shall survive the 
expiration or termination of this Lease. 

(iii) If the Project is less than ninety-five percent (95%) occupied throughout 
any calendar year of the Term, then the actual Operating Expenses for the calendar year in question 
which vary with occupancy levels in the Project shall be increased to the amount of Operating 
Expenses which Landlord reasonably determines would have been incurred during that calendar 
year if the Project had been at least ninety-five percent (95%) occupied throughout such calendar 
year. Such adjustment shall be determined in accordance with generally accepted accounting 
principles (as modified for office buildings in a manner comparable to other Comparable Buildings) 
and practices consistently maintained on a year-to-year basis. If any expense paid in one (I) 
calendar year relates to more than (I) calendar year, such expense may be proportionately allocated 
among such related calendar years. 

(e) Notwithstanding anything in this Section 7 to the contrary, but subject in all events 
to Subsection 7(d)(iii) above, Landlord hereby agrees that, for purposes of computing Tenant's Share of 
Operating Expenses hereunder for each calendar year or fiscal year of the Term following the 2025 calendar 
year (herein, the "Cap Base Year"), increases in Controllable Operating Expenses (as hereinafter defined) 
for any subsequent calendar or other fiscal year of Landlord during the Term hereof shall not exceed five 
percent (5%) of Controllable Expenses used in determining Tenant's Share of Operating Expenses for the 
immediately preceding calendar or other fiscal year during the Term (the "Controllable Operating 
Expense Cap"), subject to the following provisions: 
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(i) The Controllable Operating Expense Cap shall be applied on a cumulative, 
compounding basis such that, if Controllable Operating Expenses either decrease or increase by 
less than the foregoing Controllable Operating Expense Cap amount in any such year or years, 
Landlord may apply the difference between Controllable Operating Expenses and the Controllable 
Operating Expense Cap for such year or years to increase the Controllable Operating Expense Cap 
in another year or years, so long as Controllable Operating Expenses do not exceed the foregoing 
Controllable Operating Expense Cap on a cumulative, compounding basis during the Term. The 
Controllable Operating Expense Cap shall be initially established based upon Controllable 
Operating Expenses for the Cap Base Year. However, any increases in Operating Expenses not 
recovered by Landlord due to the foregoing limitation may be carried forward into succeeding 
calendar years during the Term (subject to the foregoing limitation) to the extent necessary until 
fully recouped by Landlord. 

(ii) This provision is provided as a concession to Tenant, is personal to the 
City of Chicago (and to any Permitted Transferee pursuant to a Permitted Transfer, as each such 
term is hereinafter defined), and shall no longer apply if Tenant shall assign this Lease or sublet all 
or any portion of the Premises. 

(iii) For purposes of this Subsection 7(e). "Controllable Operating 
Expenses" shall mean all Operating Expenses other than (a) insurance, (b) utility costs, rates, and 
charges, (c) snow removal costs and other weather-related costs (including extraordinary landscape 
maintenance costs, such as those resulting from infestation, storms, drought and other severe 
weather), (d) costs of governmental licenses, fees, and permits, (e) those labor costs which are 
subject to union or collective bargaining agreements or other industry-wide cost increases which 
are beyond the reasonable control of Landlord, (f) those costs required by applicable Laws and 
governmental regulations, (g) real estate and other taxes, including Taxes, (h) costs of capital 
improvements permitted under Clause (5) of the first grammatical paragraph of Subsection 7(b) 
above, (i) property management fees (subject, however, to the limitations expressly set forth in 
Clause (4) of the first grammatical paragraph of Subsection 7(b) above), (j) non-recurring costs due 
to federal , state, or local emergency declarations or similar circumstances (including, without 
limitation, epidemics, pandemics, viral outbreaks, and other medical or health emergencies), (k) 
costs incurred specifically at the request of Tenant or any Tenant Parties and not expressly required 
to be incurred by Landlord pursuant to this Lease, and(\) such other ordinary and customary costs 
and expenses as are beyond the reasonable control of Landlord from time to time. For purposes of 
the foregoing, the cost of services that can be competitively bid shall be "beyond the reasonable 
control of Landlord" if, with respect to the expense in question, either ( 1) Landlord selected the 
lowest qualifying bid from at least three (3) bidders, or (2) the increase is comparable to the increase 
in the same expense type incurred by owners of other Comparable Buildings. 

8. Default Interest. Other remedies for non-payment of Rent notwithstanding, if any 
monthly installment of Net Rent or Additional Rent is not received by Landlord on or before the date due, 
or if any payment due Landlord by Tenant which does not have a scheduled due date is not received by 
Landlord on or before the thirtieth (30th

) day following the date Tenant was invoiced, interest shall accrue 
on all such delinquent amounts from the date past due until paid at the lower of a rate of one and one-half 
percent ( 1 ½%) per month or fraction thereof from the date such payment is due until paid (Annual 
Percentage Rate = 18%), or the highest rate permitted by applicable Law (the "Default Rate"). 

9. Partial Payment. No payment by Tenant or acceptance by Landlord of an amount less 
than the Rent herein stipulated shall be deemed a waiver of any other Rent due. No partial payment or 
endorsement on any check or any letter accompanying such payment of Rent shall be deemed an accord 
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and satisfaction, but Landlord may accept such payment without prejudice to Landlord's right to collect the 
balance of any Rent due under the terms, provisions, covenants, and conditions of this Lease or any late 
charge assessed against Tenant hereunder. 

Security Deposit. [Intentionally Omitted] 

C. Use/Laws/Rules. 

11. Use of Premises. 

(a) Tenant, for itself and for its partners, members, principals, officers, directors, 
shareholders, affiliates, employees, agents, lenders, contractors, consultants, assignees, subtenants, 
licensees, guests, or invitees (collectively, the "Tenant Parties"), agrees that the Premises shall be used 
and occupied for general office purposes, including, without limitation, the use of portions of the Premises 
for a lunch room, break room, operation of vending machines, microwave ovens, refrigerators, electronic 
data processing equipment, computer room, telephone switch, and computer equipment, including 
commercial printing, conference rooms, and other functions and facilities generally used in space leased 
for general office, but in all events of a type customary for Comparable Buildings, and for no other purpose. 
The Premises shall not be used for (i) any illegal purpose, (ii) in violation of any Law or governmental 
order or directive, (iii) any manner to create any nuisance or trespass, (iv) in any manner which will void 
the insurance or increase the rate of insurance on the Premises or the Building, (v) in any manner which 
threatens or endangers the life, health, safety, or welfare of Landlord or any of the other tenants or occupants 
of the Building, the Property, and/or the Project, nor (vi) in any manner inconsistent with the first-class 
nature of the Building. Neither Tenant nor any of the Tenant Parties shall (A) use or operate the Premises 
in any manner that will cause the Building, or any part thereof, not to conform with Landlord's sustainability 
practices, or (B) engage in acts of violence or threats of violence, including, without limitation, displaying, 
discharging, or possessing a firearm, knife, or other weapon that may threaten, alarm, or intimidate other 
tenants or occupants of the Building or the Project. 

(b) Tenant shall not cause or permit the receipt, storage, use, location or handling on 
the Premises, the Building, the Property, and/or the Project of any product, material , or merchandise which 
is explosive, highly inflammable, or a Hazardous or Toxic Material (as hereinafter defined). "Hazardous 
or Toxic Material" shall mean and include, without limitation, all materials or substances which have been 
determined to be hazardous to health or to the environment and are regulated or subject to any applicable 
Laws, rules, and regulations from time to time, including, without limitation, hazardous waste (as defined 
in the Resource Conservation and Recovery Act); hazardous substances (as defined in the Comprehensive 
Emergency Response, Compensation and Liability Act, as amended by the Superfund Amendments and 
Reauthorization Act); gasoline or any other petroleum product or by-product or other hydrocarbon 
derivative; toxic substances, (as defined by the Toxic Substances Control Act); insecticides, fungicides or 
rodenticide, (as defined in the Federal Insecticide, Fungicide, and Rodenticide Act); asbestos and radon and 
substances determined to be hazardous under the Occupational Safety and Health Act or regulations 
promulgated thereunder; and mold. Notwithstanding the foregoing, Tenant shall not be in breach of this 
provision as a result of the presence in the Premises of minor amounts of Hazardous or Toxic Materials 
which are in compliance with all applicable Laws, ordinances, and regulations and are customarily present 
in a general office use (e.g. , copying machine chemicals and kitchen cleansers). 

(c) Without limiting in any way Tenant's obligations under any other term, provision, 
covenant, or condition of this Lease, Tenant and its successors and assigns shall, to the maximum extent 
permitted by applicable Laws, indemnify, protect, defend (with counsel approved by Landlord), and hold 
Landlord and the other Landlord Parties harmless from and against any and all claims, damages, liabilities, 
losses, costs, and expenses of any nature whatsoever, known or unknown, contingent or otherwise 
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(including, without limitation, attorneys' fees, litigation, arbitration and administrative proceedings costs, 
expert and consultant fees and laboratory costs, as well as damages arising out of the diminution in the 
value of the Premises or any portion thereof, damages for the loss of the Premises, and sums paid in 
settlement of claims), which arise during or after the Term in whole or in part as a result of the presence or 
suspected presence of any Hazardous or Toxic Materials, in, on, under, from or about the Premises, the 
Building, the Property, and/or the Project due to the acts or omissions of Tenant or any of the Tenant Parties, 
except to the extent that such claims, damages, liabilities, losses, costs and expenses arise out of or are 
caused by the negligence or willful misconduct of Landlord or any of the other Landlord Parties. Without 
limiting in any way Landlord's obligations under any other term, provision, covenant, or condition of this 
Lease, Landlord and its successors and assigns shall, to the maximum extent permitted by applicable Laws, 
indemnify, protect, defend and hold Tenant and the Tenant Parties harmless from any and all claims, 
damages, liabilities, losses, costs, and expenses of any nature whatsoever, known or unknown, contingent 
or otherwise (including, without limitation, reasonable attorneys' fees, litigation, arbitration and 
administrative proceedings costs, expert and consultant fees and laboratory costs, and sums paid in 
settlement of claims), which arise during or after the Term in whole or in part as a result of the presence of 
any Hazardous or Toxic Materials, in, on, under, from, or about the Premises, the Building, the Property, 
and/or the Project to the extent due to the (i) acts or omissions of Landlord or any of the other Landlord 
Parties, or (ii) the acts or omissions of other tenants of the Building, the Property, and/or the Project, in 
each case to the extent in violation of applicable Laws relating to Hazardous or Toxic Materials, except to 
the extent that, in any such case, such claims, damages, liabilities, losses, costs and expenses arise out of or 
are caused by the negligence or willful misconduct of Tenant or any of the Tenant Parties. The indemnities 
contained herein shall survive the expiration or earlier termination of this Lease. 

(d) Tenant and the other Tenant Parties shall have the reasonable non-exclusive right 
to use, in common with Landlord, the other Landlord Parties, and the other tenants and occupants of the 
Project and their respective employees, customers, and invitees, and all others to whom Landlord has or 
may hereafter grant rights to use the same, the public portion of the common areas (the "Common Areas") 
as may exist from time to time in the Project to the extent permitted by the Landlord. Landlord shall have 
the right to close any or all portions of the Common Areas to such extent as may, in Landlord's opinion, be 
necessary to prevent a dedication thereof or the accrual of any rights to any person or the public therein or 
to discourage non-customer parking. Landlord shall at all times have full control, management, and 
direction of the Common Areas. Tenant shall not cause or allow any storage of materials or equipment 
outside of the Premises on within any of the Common Areas and may arrange for delivery of its goods and 
merchandise over and across the access and delivery alleys of the Common Areas only in vehicles of a size 
appropriate for such access and delivery alleys and otherwise in accordance with the Project rules and 
regulations promulgated by Landlord from time to time. So long as Landlord uses commercially reasonable 
efforts to minimize any material and adverse impact on Tenant's visibility, access to the Premises, and 
parking rights in connection therewith, Landlord reserves the right, at any time and from time to time, to 
reduce, increase, enclose, or otherwise change the size, number, location, layout, and nature of the Project 
and/or its Common Areas; to construct additional buildings and stories; to create additional rentable areas 
through use and/or enclosure of Common Areas; to close portions of the Common Areas for security 
reasons, to perform maintenance, repairs, replacement, and alterations and to discourage non-tenant 
parking; to place signs in the Common Areas and on the Project; to change the name of the Project; to 
change the nature of the use of any portion of the Project; and to perform such other acts as Landlord in the 
exercise of its business judgment shall determine to be necessary or appropriate for the Project. Tenant's 
right to use the Common Areas shall at all times be subject to the rules and regulations promulgated by 
Landlord from time to time. 

12. Compliance with Laws. 
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(a) Tenant shall comply with all statutes, laws, orders, ordinances, codes, regulations, 
rules, rulings, orders, decrees, directives, policies, and requirements of all Federal, State, County, City, 
municipal and other governing authorities, departments, agencies, commissions, boards, or political 
subdivisions having jurisdiction over the Building, the Property, the Project, and/or the Land (each, a 
"Law", and, collectively, "Laws"), including, without limitation, the provisions of the American's with 
Disabilities Act signed into law on July 26, 1990, as amended, any regulations and rules promulgated 
thereunder, and any applicable state and local disabilities or accessibility requirements (collectively, the 
"ADA"), and with all applicable Board of Fire Insurance Underwriters' regulations and requirements, in 
each instance if and to the extent that the same relate to the use or occupancy of the Premises by Tenant or 
any other Tenant Parties, the Improvement Work, any Additional Work, or any other Alterations (as each 
such term is hereinafter defined) that Tenant or any other Tenant Parties propose to perform therein or 
anywhere in the Building (whether directed to Tenant or Landlord). Tenant shall not (i) make or permit 
any use of the Premises, the Building, the Property, and/or the Project, (ii) do or permit to be done anything 
in or on the Premises, the Building, the Property, and/or the Project, or (iii) bring on or keep anything in 
the Premises, the Building, the Property, and/or the Project, in each case, that would violate any applicable 
Laws. Tenant shall procure and maintain all licenses and permits legally necessary for the use and 
occupancy of the Premises by Tenant and/or any other Tenant Parties, the operation of Tenant's or such 
other Tenant Parties ' business therein, and any Alterations, and shall deliver copies of such licenses and 
permits to Landlord from time to time upon reasonable prior written request. Without limitation of the 
foregoing, (A) it is Tenant's responsibility to provide access to all facilities under Tenant's control, (B) 
Tenant, at Tenant's expense, shall be responsible for complying with non-structural requirements with 
regard to the interior of the Premises, (C) Tenant shall not engage in any activity or allow any condition 
relating to the Premises that would violate the ADA, and (D) Tenant shall notify Landlord immediately of 
any investigation, proceeding, notice, or claim regarding a violation of the ADA relating to the Premises. 

(b) Landlord shall comply with all Laws, and with all applicable Board of Fire 
Insurance Underwriters' regulations and requirements, in each instance if and to the extent that the same 
relate to the Common Areas of the Building, the Property, and/or the Project, or that affect office buildings 
generally or the Building specifically and are not required because of the particular manner of use of the 
Premises by Tenant or any other Tenant Parties, or any Alterations performed by or at the direction of 
Tenant or any other Tenant Parties, or any special or unique requirements of Tenant or any other Tenant 
Parties. Landlord may include the costs of performing its obligations hereunder in Operating Expenses, 
except to the extent expressly excluded therefrom under Section 7 hereof (including, without limitation, 
Clause (xiv) of the second grammatical paragraph of Subsection (7)(b) hereof) . 

13. Waste Disposal. 

(a) All normal (i.e., that does not require special handling pursuant to Subsection \ 3(b) 
below) garbage, waste, trash, rubbish, and other refuse (collectively, "Waste") shall be disposed of through 
the Building's janitorial service, as well as the terms, provisions, covenants, and conditions of this Section 
13. 

(b) Tenant shall be responsible for the removal and disposal of any and all Waste 
deemed under applicable Law or by any governmental authority having jurisdiction thereof to be hazardous 
or infectious Waste, medical Waste, or Waste requiring special handling, such removal and disposal to be 
in accordance with any and all applicable Laws and/or governmental directives. Tenant agrees to separate 
and mark appropriately all Waste to be removed and disposed of through the janitorial service pursuant to 
Subsection 13(a) above and hazardous, infectious, medical , or special Waste to be removed and disposed 
of by Tenant pursuant to this Subsection 13(6). Without limiting in any way Tenant's obligations under 
any other term, provision, covenant, or condition of this Lease, Tenant shall , to the maximum extent 
permitted by applicable Law, indemnify, protect, defend (with counsel approved by Landlord), and hold 
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Landlord and the other Landlord Parties harmless from and against any and all claims, damages, liabilities, 
losses, costs, and expenses of any nature whatsoever that Landlord or any such Landlord Parties may suffer 
or sustain as a result of Tenant's failure to comply with the terms, provisions, covenants, and conditions of 
this Subsection 13(b). 

(c) Tenant further covenants and agrees, at its sole cost and expense: (i) to comply 
with all present and future Laws, orders, regulations, and governmental directives of the Federal, State, 
county, municipal, or other governing authorities, departments, commissions, agencies, and boards 
regarding the collection, sorting, separation, and recycling of Waste; (ii) to comply with Landlord's 
recycling policy as part of Landlord's sustainability practices; (iii) to sort and separate Tenant's Waste and 
recycling into such categories as are provided by Law or Landlord's sustainability practices; (iv) that each 
separately sorted category of Waste and recycling shall be placed in separate receptacles as directed by 
Landlord; (v) that Landlord reserves the right to refuse to collect or accept from Tenant any Waste that is 
not separated and sorted as required by Law or Landlord's sustainability practices, and to require Tenant to 
arrange for such collection at Tenant's sole cost and expense, utilizing a contractor satisfactory to Landlord; 
and (vi) that Tenant shall pay all costs, expenses, fines, penalties, or damages that may be imposed on 
Landlord, any of the other Landlord Parties, or Tenant by reason of Tenant's failure to comply with the 
terms, provisions, covenants, and conditions of this Subsection 13(c). 

14. Rules and Regulations. The rules and regulations in regard to the Building, a copy of 
which is attached hereto as Exhibit C and incorporated herein, and all other rules and regulations and 
modifications thereto which Landlord may hereafter from time to time adopt and promulgate after 
reasonable prior notice thereof to Tenant, for the government and management of the Building, are hereby 
made a part of this Lease and shall during the Term (including any renewal or extension thereof) be 
observed and performed by Tenant and the other Tenant Parties. Landlord shall apply and enforce all such 
rules and regulations in a commercially reasonable and non-discriminatory manner. 

D. Servicesrfenant Buildout. 

15. Services. 

(a) The "Normal Business Hours" of the Building shall be from 8:00 A.M. to 6:00 
P.M. on Monday through Friday, 8:00 A.M. to I :00 P.M. Saturdays, and at such other hours and times as 
determined by Landlord to be required for the majority of the occupants of the Building, exclusive of 
Sundays and such Building holidays as are reasonably designated by Landlord ("Building Holidays"). 
Initially and until further notice by Landlord to Tenant, the Building Holidays shall be: New Year's Day, 
Memorial Day, Independence Day, Labor Day, Thanksgiving (and the day after Thanksgiving) and 
Christmas Day. Landlord shall furnish the following services during the Normal Business Hours of the 
Building except as noted (and any and all costs thereof or associated therewith shall be included as part of 
Operating Expenses hereunder, except to the extent expressly excluded therefrom under Section 7 hereof): 

(i) Elevator service for passenger needs at all times, and for delivery needs 
during Normal Business Hours (provided, however, that (A) Tenant shall be required to pay such 
Building standard charges for freight elevator usage during times other than Normal Business 
Hours as Landlord may have in effect from time to time, and (B) Landlord shall have the right to 
establish limits on the use, occupancy, timing, and operation of such elevators from time to time to 
the extent necessary to comply with applicable Laws or governmental directives or orders, or as 
may otherwise be necessary or appropriate to comply with the guidelines or recommendations of 
the Centers for Disease Control and Prevention ("CDC") and/or any other Federal, State, county, 
municipal, or other governing authorities, departments, commissions, agencies, or boards with 
jurisdiction thereof or that may be applicable from time to time with respect thereto); 
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(ii) Air conditioning and heat to the Premises in substantial accordance with 
the standards set forth on the HY AC specifications shown on Exhibit D attached hereto and 
incorporated herein, subject to governmental regulations (so long as the occupancy level of the 
Premises and the heat generated by electrical lighting and fixtures do not exceed the thresholds set 
forth on Exhibit D attached hereto). 

(iii) Hot and cold running water for all Common Area restrooms; 

(iv) Soap, paper towels, and toilet tissue for Common Area restrooms (but 
excluding any restrooms located wholly within the Premises, the stocking of which shall be at 
Tenant's sole and direct cost and expense); 

(v) Janitorial service Monday through Friday in substantial accordance with 
the cleaning specifications shown on Exhibit E attached hereto and incorporated herein; 

(vi) Electrical and mechanical maintenance services in the Building; 

(vii) Electric power for the Premises shall not be furnished by Landlord but 
shall be furnished by the electric utility serving the Building. Tenant shall make all necessary 
arrangements with the utility company for securing and paying for electric power furnished by it to 
Tenant, and Tenant shall pay for all electric power consumed on the Premises during the Term of 
this Lease. To the extent that the Premises is not currently separately metered for electricity, Tenant 
shall cause the Premises to be separately metered for electricity; 

(viii) Replacement of Building standard lamps, bulbs, and ballasts as needed 
from time to time, which replacement (including labor therefor) shall be at Tenant's sole cost and 
expense; 

(ix) Repairs and maintenance as described in Section 22 of this Lease; 

(x) 24-hour manned general security services in the Project in such manner as 
Landlord shall determine is appropriate from time to time (so long as the same is consistent with 
security services in Comparable Buildings) provided, (i) Landlord makes no representation or 
warranty whatsoever concerning the adequacy or sufficiency of any such security services, and (ii) 
Landlord further reserves the right to relocate, replace, modify, or alter any such security services 
from time to time during the Term hereof(so long as such relocations, replacements, modifications, 
or alterations are consistent with security services in Comparable Buildings); and 

(xi) General Building management, including supervision, inspections, 
recordkeeping, accounting, and related management functions . 

(b) Tenant may request, but shall have no right to, any services in excess of those 
provided herein. Landlord may, in its sole discretion and without any obligation to do so (and at Tenant's 
sole cost and expense to the extent not included as part of Operating Expenses hereunder), provide excess 
services not enumerated herein. If Tenant uses services in an amount or for a period in excess of that 
provided for herein, or requests repair and maintenance services after Normal Business Hours, then 
Landlord reserves the right, if Landlord elects to provide such excess or after-hours services, to charge 
Tenant as Additional Rent hereunder a reasonable sum as reimbursement for the direct cost of such added 
services, and to charge Tenant for the cost of any additional equipment or facilities or modifications thereto 
which are necessary to provide the additional services, and/or to discontinue providing such excess services 
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to Tenant. Landlord reserves the right to purchase, and to require Tenant to utilize, green or renewable 
energy hereunder. 

(c) In the event that Tenant, any other Tenant Parties, any of their respective 
employees, agents, vendors, contractors, guests, or invitees, or anyone acting under their direction or 
control , enters into the Premises, the Building, and/or the Property at any time while suffering 
(symptomatically, asymptomatically, or otherwise) from any infectious, contagious, or communicable 
virus, disease, or other sickness (including, without limitation, COVID-19 or any derivative thereof) that is 
the subject of any declared pandemic, epidemic, or other national , state, or local health emergency, Tenant 
shall be solely responsible for performing, at Tenant's sole cost and expense, such additional janitorial, 
cleaning, disinfection, and/or sanitization services in and to the Premises as Tenant deems necessary or 
appropriate (it being acknowledged, understood, and agreed that any such additional janitorial, cleaning, 
disinfection, and/or sanitization services in and to the Premises shall not be the responsibility of Landlord 
hereunder). 

(d) Landlord shall not be liable for any damages directly or indirectly resulting from 
the failure , discontinuance, or interruption in or of any of the utilities or services described above, nor shall 
any such failure, discontinuance, or interruption be deemed an eviction or disturbance of Tenant's use and/or 
possession of the Premises, or any part thereof, relieve Tenant from the performance of Tenant's obligations 
under this Lease, or entitle Tenant to any abatement, deferral , or reduction of Rent hereunder (except as 
expressly provided under Subsection 15(e) below). In no event shall Landlord be liable for damages by 
reason of loss of profits, business interruption, or other consequential damages on account of any such 
failure , discontinuance, or interruption in services or utilities. To the extent within Landlord ' s reasonable 
control , Landlord shall use all reasonable efforts to furnish uninterrupted services and utilities as required 
above. 

(e) Notwithstanding the foregoing, if any failure, discontinuance, or interruption of any 
service or utility which Landlord is expressly required to provide pursuant to this Section 15 (i) was not caused 
by a fire or other casualty (in which event Section 25 shall govern and control), (ii) was not caused by or 
otherwise attributable to any act or omission of Tenant or any Tenant Parties, (iii) was within the reasonable 
control of Landlord to prevent, (iv) continues beyond five (5) consecutive business days after written notice 
thereof is delivered to Landlord, (v) materially and adversely affects Tenant's ability to conduct business in the 
Premises, or any portion thereof, and (vi) on account of such failure, discontinuance, or interruption, Tenant 
ceases doing business in the Premises, or such affected portion thereof, then Net Rent and Additional Rent shall 
thereafter abate proportionately until the earlier of (A) the date on which Landlord restores such failed, 
discontinued, or interrupted service, and (B) the date on which Tenant recommences conducting its business in 
the Premises, or such affected portion thereof. In addition, if any failure, discontinuance, or interruption of any 
service or utility which Landlord is expressly required to provide pursuant to this Section 15 (I) was not caused 
by a fire or other casualty (in which event Section 25 shall govern and control), (2) was not caused by or 
otherwise attributable to any act or omission of Tenant or any Tenant Parties, (3) was within the reasonable 
control of Landlord to prevent, (4) continues beyond two hundred seventy (270) consecutive days after written 
notice thereof is delivered to Landlord, (5) materially and adversely affects Tenant's ability to conduct business 
in the Premises, or any material portion thereof (which, for purposes hereof, shall mean more than 40,000 
rentable square feet thereof), and (6) on account of such failure, discontinuance, or interruption, Tenant ceases 
doing business in the Premises, or such affected material portion thereof (which, for purposes hereof, shall 
mean more than 40,000 rentable square feet thereof), then, so long as the conditions set forth in Clauses ( 1) 
through@, inclusive, above remain in effect, Tenant shall have the right to terminate this Lease upon written 
notice delivered to Landlord at any time after the expiration of said 270-day period but prior to the date on 
which Landlord restores such failed, discontinued, or interrupted service. The remedies expressly set forth in 
this Subsection 15(e) shall constitute Tenant's sole and exclusive remedies with respect to any failure, 
discontinuance, or interruption of any service or utility which Landlord is expressly required to provide 
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pursuant to this Section 15, and Tenant hereby waives any and all other rights or remedies it may have at Law 
or in equity in connection with the same. 

(f) Tenant specifically acknowledges, understands, and agrees that the safety and 
security devices, services, programs, and protocols provided by Landlord from time to time, if any, while 
intended to deter crime and enhance safety, may not in certain instances (or in any specific instance) prevent 
theft, death, bodily injury, or other criminal acts, or ensure the safety of persons or property. The risk that any 
safety or security device, service, program, or protocol may not be effective, or may malfunction, or may be 
circumvented by a criminal, or be otherwise insufficient, is assumed by Tenant and the Tenant Parties with 
respect to their property and interests, as well as the use and occupancy of, and their business operations in, the 
Premises and the Project, and Tenant shall obtain such insurance coverage as Tenant deems necessary or 
appropriate to the extent that Tenant desires protection against such criminal acts and other losses, as further 
described in Section 28 hereof. Tenant and the Tenant Parties shall fully cooperate in any reasonable safety or 
security program developed by Landlord or required by applicable Law. 

16. Telephone and Data Equipment. Landlord shall have no responsibility for providing to 
Tenant any telephone or telecommunications equipment, including wiring, within the Premises or for 
providing telephone or telecommunications service or connections from the utility to the Premises, except 
as required by Law. Notwithstanding the foregoing, (a) Tenant shall have reasonable access to the 
Building 's equipment room(s) and riser(s), and may run such fiber, wiring, conduit, and the like from such 
equipment room(s) to the Premises as may be needed to serve Tenant 's telecommunications equipment 
located therein, and (b) Tenant shall be entitled to use, in common with others entitled thereto, Tenant' s 
Share of the existing riser space in the Building, subject in all events to the terms, provisions, covenants, 
and conditions of this Lease, as well as Tenant 's compliance with such riser management agreements, 
access restrictions, and rules and regulations as may be in effect from time to time in the Building. Tenant 
shall not alter, modify, add to, or disturb any telephone or telecommunications wiring or equipment in the 
Premises or elsewhere in the Building or the Project without the Landlord's prior written consent, which 
consent may be granted or withheld in Landlord's sole and absolute discretion (but which consent shall not 
be unreasonably withheld, conditioned, or delayed otherwise so long as any such alterations, modifications, 
or additions do not materially and adversely affect any base Building telecommunications pathways, 
raceways, risers, lines, equipment, or connections, or the telecommunications installations, equipment, or 
services of any other tenant or occupant of the Building or the Project). Tenant shall be liable to Landlord 
for any damage to the telephone or telecommunications wiring or equipment in the Building or the Project 
due to the acts or omissions of Tenant or any of the other Tenant Parties. Tenant shall have no access to 
the telephone or telecommunications closets or risers within the Building or the Project, except in the 
manner and under procedures established by Landlord. Tenant shall promptly notify Landlord of any actual 
or suspected failure of telephone or telecommunications service to the Premises. All costs incurred by 
Landlord for the installation, maintenance, repair, and/or replacement of telephone or telecommunications 
wiring or equipment within the Building and/or the Project shall be an Operating Expense unless Landlord 
is separately reimbursed for such costs by other tenants of the Building ( other than as part of Operating 
Expenses). Neither Landlord nor any of the other Landlord Parties shall be liable to Tenant or any of the 
other Tenant Parties, and Tenant hereby waives all claims against Landlord and the other Landlord Parties 
whatsoever, whether for personal injury, property damage, loss of use of the Premises, or otherwise, due to 
the interruption or failure of telephone or telecommunications services to the Premises. To the maximum 
extent permitted by applicable Law, Tenant agrees to indemnify, protect, defend, and hold harmless 
Landlord and the other Landlord Parties from and against any and all liability for any damage, loss, or 
expense due to any failure or interruption of telephone or telecommunications services or equipment to the 
Premises for any reason. Tenant agrees to obtain business interruption insurance adequate to cover any 
damage, loss, or expense occasioned by the interruption of telephone or telecommunications services or 
equipment. 
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17. Signs. A Building standard suite entry sign identifying Tenant' s name shall be installed 
on the door to the Premises or adjacent to the entry to the Premises. Tenant shall al so be entitled to Building­
standard identification signage on the existing multi-tenant Building lobby directory. Landlord shall pay 
the initial cost of such suite entry signage (to the extent installed by Landlord) and main lobby tenant 
directory signage (provided, however, that any changes in or to any such signage as may be requested by 
Tenant from time to time following the initial installation thereof shall be at Tenant's sole cost and expense). 
Otherwise, Tenant shall not paint or place any signs, placards, or other advertisements of any character 
upon the windows or inside walls of the Premises (except with the prior consent of Landlord, which consent 
may be withheld by Landlord in its sole and absolute discretion), and Tenant shall place no signs upon the 
outside walls, common areas, or the roof of the Building, or any other portion or portions of the Project. 

18. Parking. No rights to specific parking spaces are granted under this Lease; provided, 
however, subject to Landlord's rights pursuant to the last sentence of this Section 18, Tenant shall be entitled 
to use up to three hundred eighteen (3 18) total parking spaces (herein, the "Allocated Parking Spaces") in 
the parking facilities located on the Property and allocated to the Building from time to time (based upon 
the existing parking ratio of 3.2/1,000 in effect as of the Effective Date hereof) . As part of the foregoing 
Allocated Parking Spaces, Tenant shall be entitled to forty (40) reserved executive parking spaces (the 
"Reserved Spaces") located in such portion(s) of the "Reserved Parking Section" on the first ( I •r:> and/or 
second (2nd

) floors of the covered parking garage serving the Building as Landlord shall direct from time 
to time, at no additional charge but otherwise subject to the terms, provisions, covenants, and conditions 
hereof. Such "Reserved Parking Section" is more specifically shown and depicted on Exhibit G attached 
hereto and incorporated herein. All such Reserved Spaces shall be included as part of Allocated Parking 
Spaces otherwise available hereunder. Except for the Reserved Spaces as aforesaid, all parking spaces 
provided to Tenant shall be unreserved and are to be used by Tenant, and its employees and invitees, in 
common with the other tenants and occupants of the Building and the Project, and their respective 
employees and invitees, and subject in all events to the rules and regulations applicable to the Building and 
Project parking areas, as the same may be amended from time to time. Landlord reserves the right to build 
improvements upon, reduce the size of, relocate, reconfigure, eliminate, and/or make alterations or 
additions to such parking facilities at any time, and further reserves the right to tow or cause to be towed 
any violator(s) of the applicable parking rules and regulations, which towing shall be at the sole cost and 
expense of such violator(s). Landlord further reserves the right to regulate parking within the Common 
Areas, including the right to preclude Tenant from parking in certain parking spaces or requiring Tenant 
and its employees and invitees to park their ca,rs only in areas specifically designated from time to time by 
Landlord for that purpose. Except for vehicles parked entirely within the Reserved Spaces, no overnight 
parking is allowed unless expressly otherwise authorized by Landlord. Automobile license numbers of 
Tenant's employees' cars shall be furnished to Landlord upon Landlord's request. Tenant shall not permit 
vehicles to be abandoned or stored in the parking areas. Without limitation of the terms, provisions, 
covenants, and conditions of Subsection 28{0 and Section 30 hereof, the use of any and all such parking 
spaces shall at all times be at the sole risk of Tenant, and its employees and invitees, and in no event shall 
Landlord have any liability whatsoever, whether to Tenant or to any such employees or invitees, or to any 
other party, for any damage to any automobiles, motor vehicles, or other property parked or otherwise 
located in or about the parking facilities serving the Property from time to time. If Tenant violates this 
Section 18 and such violation continues for twenty-four (24) hours after written notice from Landlord of 
such violation is delivered to Tenant, Tenant shall pay to Landlord a charge of Two Hundred Dollars 
($200.00) per day for each day that such violation continues thereafter. 

19. Condition of Premises. Except as expressly provided to the contrary in this Lease, Tenant 
shall accept the Premises in its "AS IS", "WHERE IS", and "WITH ALL FAUL TS" condition by taking 
possession of and/or occupying the Premises, and understands and agrees that Landlord shall not thereafter 
have any obligation to alter, remodel , improve, renovate, repair, decorate, or perform any other work, install 
any fixtures or equipment or render any services to make the Premises, the Building, the Property, and/or 
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the Project, or any part thereof, ready or suitable for Tenant's use and occupancy. In no event shall Tenant 
be entitled to compensation or any other damages or any other remedy against Landlord in the event the 
Premises, the Building, the Property, and/or the Project are not deemed suitable for Tenant's use. 

20. Tenant Buildout and Finishes. 

(a) Tenant will construct the Improvement Work and any Additional Work in the 
Premises at Tenant's sole cost and expense (subject to application of the Tenant Improvement Allowance) 
and in accordance with the Work Letter. Landlord is providing Tenant with the Tenant Improvement 
Allowance set forth in Item 10 of the Basic Lease Provisions and as otherwise provided in the Work Letter. 

(b) Tenant shall be solely responsible for applying for, and obtaining, at Tenant's sole 
cost and expense, any certificate of occupancy and/or other governmental licenses or approvals required by 
the City and/or any other governmental entity or agency with jurisdiction thereof in connection with 
Tenant's use and occupancy of, or Tenant's business operations within, the Premises. In no event shall 
Landlord have any liability or responsibility for such certificate of occupancy and/or other governmental 
licenses or approvals, or for any costs or delays associated therewith. 

21 . Force Majeure. In the event of a strike, lockout, labor trouble, civil commotion, riot, 
insurrection, war, act of terrorism, act of God, governmentally ordered restriction or shutdown due to 
epidemic, pandemic, or other national , state, or municipal health emergency (including, by way of example 
and not limitation, COVID-19 and/or any variant thereof), condition of supply or demand which is affected 
by civil commotion, riot, insurrection, war, act of terrorism, act of God, governmentally ordered restrictions, 
closures, or shutdowns due to epidemic, pandemic, or other national , state, or municipal health or 
emergency, or any restrictive governmental Laws or regulations not in effect as of the Effective Date of 
this Lease, or any other event beyond the reasonable control of Landlord or Tenant, as the case may be 
(each, a "Force Majeure Event", and, collectively, "Force Majeure Events"), which results in Landlord 
or Tenant, as the case may be, being unable to timely perform any of its non-monetary obligations 
hereunder, whether to repair the Premises, provide services, perform other work, or otherwise, then, so long 
as Landlord or Tenant, as the case may be, diligently proceeds to perform such obligations after the end of 
such Force Majeure Event, Landlord or Tenant, as the case may be, shall not be in breach or default under 
this Lease and this Lease shall not terminate if, and for so long as, such Force Majeure Event renders 
Landlord or Tenant, as the case may be, unable to so perform such obligations hereunder; provided, 
however, notwithstanding anything in this Section 21 or elsewhere in this Lease to the contrary, (i) in no 
event shall Tenant's obligation to pay any Net Rent, Additional Rent, or any other charges and sums due 
and payable by Tenant hereunder, nor shall Landlord ' s obligation to pay any charges or sums due and 
payable by Landlord hereunder, be excused in connection with, or as a result of, any such Force Majeure 
Event, and (ii) reasons such as lack of money, financial inability, insolvency, and loss of, or reduction in, 
actual or projected revenues or income, whether temporary or permanent, and irrespective of cause, shall 
not constitute, or be deemed to constitute, a Force Majeure Event for purposes of this Lease. 

E. Repairs/ Alterations/Casualty/Condemnation. 

22. Repairs By Landlord. Except for damage caused by casualty and condemnation (which 
shall be governed by Section 25 and Section 26, respectively, below), and subject to normal wear and tear, 
Landlord shall maintain in good condition and repair and in a manner consistent with Comparable Buildings 
the exterior walls, the exterior windows and window frames, roof, Common Areas, foundation, structural 
portions, elevators, and the base Building mechanical , electrical , plumbing, sprinkler, life safety, and 
HV AC systems and equipment (subject to inclusion of the costs thereof as part of Operating Expenses 
hereunder, except to the extent expressly excluded therefrom under Section 7 hereof). If any damage to the 
Building and/or the Property outside of the Premises or to any equipment or appurtenance thereto or any 
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part thereof results from any negligent act or omission, willful misconduct, or breach of Tenant's obligations 
under this Lease of or by Tenant or any other Tenant Party, Landlord may, at Landlord's option, make such 
repairs and replacements or undertake such maintenance at Tenant's sole cost and expense. 

23 . Repairs By Tenant. Except for Landlord's obligations as expressly set forth under Section 
22 above, Tenant shall at all times, at Tenant's sole cost and expense, keep in good, safe, and sanitary 
condition, in compliance with all applicable Laws, and in good working order, condition, and repair, the 
Premises, including, without limitation, all property installed in the Premises by Tenant or any Tenant 
Parties at all times during the Term, subject to ordinary wear and tear, casualty, and condemnation. Without 
limitation of the foregoing, Tenant shall: (i) maintain in good order, condition, and repair at all times all of 
the improvements, fixtures, equipment, window coverings, furnishings, and appurtenances within the 
Premises (including all electrical, plumbing, and heating, ventilation, and air conditioning systems and 
equipment located within the Premises and providing service solely to the Premises); (ii) maintain in good 
order, condition, and repair at all times all telecommunications lines, cabling, and equipment of Tenant or 
any Tenant Parties installed in the Premises and/or the Building, including, without limitation, the Existing 
Sublease Removal Items (as hereinafter defined); and (iii) repair (or, at Landlord's option, reimburse 
Landlord for Landlord's actual cost ofrepairing) any damage caused to the portions of the Building and/or 
the Property located outside of the Premises to the extent arising from the acts or omissions of Tenant or 
any of the other Tenant Parties (including, without limitation, (a) the construction or installation of 
improvements in or to the Premises by, at the direction of, or on behalf of Tenant or any of the other Tenant 
Parties, and (b) the moving of any property into or out of the Premises and/or the Building by, at the 
direction of, or on behalf of Tenant or any of the other Tenant Parties). Notwithstanding the foregoing, 
Tenant shall not be obligated to make any structural alterations or capital improvements to the Premises or 
the Building to the extent required by any Laws which require generally that such structural alterations or 
capital improvements are required to be made to the Building as a whole (as distinguished from structural 
alterations, capital improvements, or other work made necessary by (y) Tenant 's particular manner of use 
of the Premises, and not merely as a result of Tenant ' s general "office usage", or (z) any work, including, 
without limitation, Alterations, the Improvement Work, or any other work done in the Premises or the 
Building by or on behalf of Tenant or any other Tenant Parties, all of which shall be and remain the 
responsibility of Tenant). In the event that any such Tenant maintenance or repair work is required, Tenant 
shall promptly arrange for the same either through Landlord (if Landlord so agrees, and so long as Tenant 
reimburses Landlord for Landlord's actual costs), or if Tenant so elects, using such other contractors as 
Tenant shall select, subject to Landlord's prior written approval, not to be unreasonably withheld, 
conditioned, or delayed so long as such contractors are licensed, bonded, and insured union contractors 
capable of performing quality workmanship and capable of working in harmony with (and without 
disruption of) the contractors of Landlord and the other tenants and occupants of the Building. In the event 
that Tenant fails to perform any Tenant' maintenance or repair work as required above, Landlord, upon 
providing Tenant with such prior notice as is reasonable under the circumstances, may (but shall not be 
required to) perform such work at Tenant's expense, plus an administrative fee often percent (10%) of the 
actual costs thereof. Any and all work performed by or at the direction of Tenant or any Tenant Parties 
hereunder shall comply with Landlord's sustainability practices in effect from time to time. 

24. Alterations and Improvements/Liens. 

(a) Tenant shall not make or allow to be made any alterations, physical additions, or 
improvements (collectively, "Alterations") in or to the Premises without first obtaining in writing 
Landlord's written consent for such Alterations, which consent may be granted or withheld in Landlord's 
sole and absolute discretion if the Alterations will affect the Building structure or systems, will impact other 
tenants' premises, or will be visible from outside the Premises, but which consent shall not be unreasonably 
withheld otherwise. Tenant will deliver to Landlord plans and specifications for any proposed Alterations 
and shall reimburse Landlord for Landlord's reasonable cost to review such plans, and shall also pay to 
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Landlord a supervisory fee equal to five percent (5%) of the cost of the proposed Alterations. Any 
Alterations shall at once become the property of Landlord; provided, however, that Landlord, at its option, 
may require Tenant to remove any Alterations in order to restore the Premises to the condition existing on 
the Commencement Date (provided, if so requested by Tenant at the time Tenant submits its request for 
consent hereunder, Landlord shall notify Tenant at the time of Landlord's consent whether such Alterations 
will be required to be removed). All costs of any such Alterations shall be borne by Tenant. All Alterations 
shall be made in a good, first-class, workmanlike manner and in a manner that does not disturb other tenants 
(i.e., any loud work must be performed during times other than Normal Business Hours), and Tenant must 
maintain appropriate liability and builder's risk insurance throughout the construction. Without limiting in 
any way Tenant's obligations under any other provision of this Lease, Tenant shall, to the maximum extent 
permitted by applicable Law, indemnify, protect, defend (with counsel approved by Landlord), and hold 
Landlord and the other Landlord Parties harmless from and against any and all claims, damages, liabilities, 
losses, costs, and expenses of any nature whatsoever that Landlord may suffer or sustain which arise out of 
or relate to the performance of any such Alterations made by or on behalf of Tenant or any Tenant Parties. 
Under no circumstances shall Landlord be required to pay, during the Term of this Lease and any extensions 
or renewals thereof, any ad valorem or property tax on such Alterations, Tenant hereby covenanting to pay 
all such taxes when they become due. In the event that any Alterations are to be performed by contractors 
or workmen other than Landlord's contractors or workmen, any such contractors or workmen must first be 
approved, in writing, by Landlord (which approval will not be unreasonably withheld so long as such 
contractors are licensed, insured, bonded, and capable of performing quality workmanship and working in 
harmony with the contractors of Landlord and/or the Building). Landlord agrees to assign to Tenant any 
rights Landlord may have against the contractor of the Premises with respect to any work performed by 
such contractor in connection with Alterations made by Landlord at the request of Tenant. Any and all 
Alterations performed by or at the direction of Tenant hereunder shall comply with Landlord's sustainability 
practices in effect from time to time. 

(b) Notwithstanding anything in this Section 24 to the contrary, but subject to all other 
terms, provisions, covenants, and conditions of this Lease, including, without limitation, the other terms, 
provisions, covenants, and conditions of this Section 24, and the rules and regulations of the Building in 
effect from time to time, Tenant shall be permitted to perform, without Landlord's prior consent and without 
the submission of plans and specifications therefor ( except as otherwise required by applicable Law), but 
with reasonable advance written notice to Landlord, certain Alterations in and to the interior of the Premises, 
such as repairs, renovations, painting, decorating, recarpeting, and minor construction, so long as such 
Alterations (i) do not materially or adversely affect base Building systems or equipment, structural 
components of the Building, or the Common Areas, (ii) do not affect the premises of any other tenant or 
occupant of the Building, and (iii) do not require governmental permits or other approvals (collectively, 
"Permitted Alterations"). 

(c) Nothing contained in this Lease shall authorize or empower Tenant to do any act 
which shall in any way encumber Landlord's title to the Building, Property, or Premises, nor in any way 
subject Landlord's title to any claims by way of lien or encumbrance whether claimed by operation of Law 
or by virtue of any expressed or implied contract of Tenant, and any claim to a lien upon the Building or 
Premises arising from any act or omission of Tenant shall attach only against Tenant's interest and shall in 
all respects be subordinate to Landlord's title to the Building, Property, and Premises. If Tenant has not 
removed any such lien or encumbrance or, so long as Tenant is then contesting such lien or encumbrance 
diligently and in good faith, delivered to Landlord a title indemnity, bond, or other security reasonably 
satisfactory to Landlord, within thirty (30) days after written notice to Tenant by Landlord, Landlord may 
pay the amount necessary to remove such lien or encumbrance, without being responsible for making any 
investigation as to the validity thereof, and the amount so paid shall be deemed additional Rent reserved 
under this Lease due and payable forthwith. 
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25 . Destruction or Damage. 

(a) If the Building or the Premises are totally destroyed by storm, fire, earthquake, or 
other casualty, or damaged to the extent that, in Landlord's reasonable opinion, the damage cannot be 
restored within one hundred eighty ( 180) days of the date Landlord provides Tenant Landlord's Notice (as 
hereinafter defined), or if the damage is not fully covered by standard "all risk", "special form", or 
equivalent property insurance, or if the Landlord's lender requires that the insurance proceeds be applied to 
its loan, Landlord and Tenant shall each have the independent right to terminate this Lease effective as of 
the date of such destruction or damage, by written notice delivered to the other party on or before thirty 
(30) days following Landlord's Notice, and Rent shall be accounted for as between Landlord and Tenant as 
of that date. Landlord shall provide Tenant with written notice no later than sixty (60) days following the 
date of such damage ("Landlord's Notice Period"), of whether the loss is covered by Landlord's insurance 
coverage, whether or not Landlord's lender requires the insurance proceeds be applied to its loan, and 
whether Landlord intends to repair and restore the Building or the Premises, including the estimated time 
needed to restore ("Landlord's Notice"). If Landlord fails to deliver Landlord ' s Notice prior to expiration 
of the Landlord ' s Notice Period, Tenant may elect to terminate the Lease effective as of the date of such 
destruction or damage by written notice delivered to Landlord at any time thereafter but prior to the delivery 
of Landlord 's Notice. If Landlord's Notice indicates Landlord' s election not to repair the Building or the 
Premises, Tenant may elect to terminate the Lease effective as of the date of such destruction or damage by 
written notice to Landlord. 

(b) If the Premises are damaged by any such casualty or casualties but neither party is 
entitled to or does not terminate this Lease as provided in Subsection 25(a) above, this Lease shall remain 
in full force and effect, Landlord shall deliver Landlord's Notice as aforesaid notifying Tenant that such 
damage will be restored (and will include Landlord's good faith estimate of the date the restoration will be 
complete), in which case Rent shall abate as to any portion of the Premises which is not usable for the 
period of such untenantability, and Landlord shall promptly commence to diligently restore the Premises 
(excluding, however, any items which Tenant is required to insure under Subsection 28{a)(ii) below) to 
substantially the same condition as before such damage occurred as soon as practicable, whereupon full 
Rent shall recommence. If Landlord fails to either commence such restoration within ninety (90) days 
following the date of the occurrence of such damage or destruction, or substantially complete such 
restoration or repairs within nine (9) months from the date of the occurrence of such damage or destruction, 
subject, in each case, to extension for Force Majeure Events, not to exceed an additional ninety (90) days, 
and delays attributable to the acts or omissions of Tenant or any Tenant Parties, Tenant may elect to 
terminate this Lease by written notice delivered to Landlord at any time thereafter, but prior to the 
commencement of such restoration or the substantial completion of such restoration, as the case may be. 
Landlord shall also have the right and option, to be exercised in Landlord's sole and absolute discretion, to 
offer to relocate Tenant to other space in the Building or the Project on a temporary basis during the 
performance of such restoration, for which Tenant shall have the right, but not the obligation, to accept, and 
in the event Tenant accepts said temporary space, the Rent abatement otherwise applicable hereunder shall 
not apply (but Rent shall be adjusted to account for the difference in rentable area between the Premises 
and such temporary space for the period of such temporary occupancy). 

(c) If such damage occurs within the last twelve (12) months of the Term, either party 
shall have the right, upon delivery of written notice to the other party within thirty (30) days following such 
damage, to cancel and terminate this Lease as of the date of such damage, provided, however, that Tenant 
may not elect to terminate this Lease if such damage was caused by the intentional act of Tenant, its agents, 
servants, employees or invitees. 

(d) Tenant agrees that Landlord's obligation to restore, and the abatement of Rent 
provided herein, or Tenant's right to terminate as above set forth in this Section 25, shall be Tenant's sole 
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recourse in the event of such damage, and waives any other rights Tenant may have under any applicable 
Law to terminate this Lease by reason of damage to the Premises or Property. If prior to any such election 
to terminate Tenant has elected to extend the Term pursuant to the terms, provisions, covenants, and 
conditions of this Lease and such election may not then according to its terms be rescinded or terminated, 
then for purposes of this Section 25 the Term shall be deemed to expire on such extended date . 

(e) In no event shall either party hereto be liable to the other party hereto for loss of 
profits, or indirect, special, or consequential damages, arising out of the partial or total destruction or 
damage to the Building or Premises by fire or other casualty. 

26. Eminent Domain. If the whole of the Building or Premises, or such portion thereof as 
will make the Building or Premises unusable in the reasonable judgment of Landlord for their intended 
purposes, is condemned or taken by any legally constituted authority for any public use or purpose, then in 
either of such events, this Lease shall terminate and the Term hereby granted shall cease from that time 
when possession thereof is taken by the condemning authorities, and Rent shall be accounted for as between 
Landlord and Tenant as of such date. If a portion of the Building or Premises is so taken, but not such 
amount as will make the Premises unusable in the reasonable judgment of Landlord for the purposes herein 
leased, or if this Lease has not terminated, this Lease shall continue in full force and effect and the Rent 
shall be reduced prorata in proportion to the amount of the Premises so taken. Tenant shall have no right or 
claim to any part of any award made to or received by Landlord for such condemnation or taking, and all 
awards for such condemnation or taking shall be made solely to Landlord, provided however that Tenant 
shall have the right to pursue any separate award for loss of its equipment and trade fixtures, for moving 
expenses, and for any other expenses or any other rights afforded Tenant by the condemning authority, so 
long as, in any case, such action does not reduce the award to which Landlord is entitled. 

27. Damage or Theft of Personal Property. All personal property brought into the Premises 
shall be at the risk of Tenant and the Tenant Parties only, and Landlord shall not be liable for theft thereof 
or any damage thereto occasioned by any acts of co-tenants, other occupants of the Building, or any other 
person, except, with respect to damage to the Premises, to the extent caused by the negligent or willful act 
of Landlord or the other Landlord Parties (but subject to the insurance and waiver of subrogation provisions 
set forth in Section 28 below). 

F. lnsurance/lndemnities/Waiver/Estoppel. 

28. Insurance; Waivers. 

(a) Tenant covenants and agrees that from and after the date of delivery of the Premises 
from Landlord to Tenant, Tenant will carry and maintain, at its sole cost and expense, the following types 
of insurance, in the amounts specified and in the form hereinafter provided for: 

(i) Commercial General Liability ("CGL") Insurance written on an 
occurrence basis, covering the Premises and all operations of the Tenant in or about the Premises, 
such coverage to include Tenant's contractors and subcontractors, against claims for bodily injury, 
property damage and product liability and to include contractual liability coverage insuring 
Tenant's indemnification obligations under this Lease, to be in combined single limits of not less 
than $1 ,000,000 each occurrence for bodily injury and property damage, $50,000 each occurrence 
for damage to rented premises, $5,000 medical expenses (any one person), $1 ,000,000 for personal 
and advertising injury, $2,000,000 for products/completed operations aggregate, and $1,000,000 
for bodily injury and property damage combined for automobile liability covering all owned, 
leased, non-owned, hired, rented or borrowed vehicles and related equipment, and to have general 
aggregate limits of not less than $2,000,000 (per location) and Umbrella Liability Insurance in an 
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amount not less than $5,000,000 for each policy year. The general aggregate limits under the 
Commercial General Liability insurance policy or policies shall apply separately to the Premises 
and to Tenant's use thereof (and not to any other location or use of Tenant) and such policy shall 
contain an endorsement to that effect. The certificate of insurance evidencing the CGL form of 
policy shall specify all endorsements required herein and shall specify on the face thereof that the 
limits of such policy apply separately to the Premises. 

(ii) Property insurance covering all of the items included in Tenant's leasehold 
improvements, including, without limitation, the Improvement Work and any Additional Work, 
additional or supplemental heating, ventilating, and air conditioning equipment or other utility 
equipment installed or maintained by Tenant or any of the other Tenant Parties (if any), trade 
fixtures, merchandise, equipment, inventory, furniture, furnishings , files, and personal property 
from time to time in, on or upon the Premises, Alterations made by Tenant or any Tenant Parties 
pursuant to Section 24, and the Existing Sublease Removal Items (collectively, "Tenant's 
Insurable Property"), in an amount not less than one hundred percent ( I 00%) of their full 
replacement value from time to time during the Term, providing protection against perils included 
within the standard form of "all-risks", "special form", or equivalent fire and casualty insurance 
policy. Any policy proceeds from such insurance shall be held in trust by Tenant's insurance 
company for the repair, construction and restoration or replacement of the property damaged or 
destroyed unless this Lease shall cease and terminate under the terms, provisions, covenants, and 
conditions of Section 25 of this Lease. 

(iii) Workers' Compensation and Employer's Liability insurance affording 
statutory coverage and containing statutory limits, but in no event less than $500,000 for each 
acc ident, $500,000 for disease - each employee, and $500,000 for disease - policy limit. 

(iv) Business Interruption Insurance equal to not less than fifty percent (50%) 
of the estimated gross earnings (as defined in the standard form of business interruption insurance 
policy) of Tenant at the Premises which insurance shall be issued on an "all risks" basis (or its 
equivalent). 

(b) All policies of the insurance provided for in Subsection 28(a) above shall be issued 
in form acceptable to Landlord by insurance companies with a rating of "A-" and a financial size of "VI" 
in the most current available "Best's Insurance Reports" issued by A.M. Best Company, and licensed to do 
business in the state in which the Building is located. Each and every such policy: 

(i) shall, with respect to the insurance described in Subsection 28(a)(i) above, 
name Landlord, FCA-IV, LLC, FCA Partners, LLC, their respective subsidiary and affiliate 
companies, the respective employees, officers, directors, and agents of such companies, any 
mortgagee of Landlord, and any other parties reasonably designated in written notice from 
Landlord from time to time (collectively, the "Landlord Insureds") as additional insureds, and 
shall , with respect to the insurance described in Subsection 28(a)(ii) above, name the Landlord 
Insureds as loss payees thereunder; 

(ii) shall (and a certificate thereof, including all applicable endorsements, shall 
be delivered to Landlord at or prior to the execution of this Lease) be delivered to Landlord and 
such Landlord Insureds prior to delivery of possession of the Premises to Tenant, and thereafter no 
later than ten (I 0) days prior to the inception (or renewal) of each new policy, and as often as any 
such policy shall expire or terminate. Renewal or additional policies shall be procured and 
maintained by Tenant in like manner and to like extent; 
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(iii) shall contain a provision that the insurer will give to Landlord and such 
Landlord Insureds at least thirty (30) days' notice in writing (and ten ( I 0) days ' notice in the case 
of non-payment) in advance of any material change, cancellation, termination or lapse, or the 
effective date of any reduction in the amounts of insurance (and shall include an endorsement to 
this effect), provided, however, in the event that such insurer fails or refuses to include such notice 
provision, then Tenant shall be required to provide such notice to Landlord at the time and in the 
manner set forth herein; and 

(iv) shall be written as a primary policy which does not contribute to and is not 
in excess of coverage which Landlord may carry. 

(c) Any insurance provided for in Subsection 28(a) may be maintained by means ofa 
policy or policies of blanket insurance, covering additional items or locations or insureds, provided, 
however, that: (i) Landlord and the Landlord Insureds shall be named as additional insureds thereunder as 
their interests may appear; (ii) the coverage afforded Landlord and the Landlord Insureds will not be 
reduced or diminished by reason of the use of such blanket policy of insurance; and (iii) the requirements 
set forth in this Section 28 are otherwise satisfied. 

( d) The issuance or maintenance of insurance of any type by Tenant hereunder will not 
be deemed or construed to release, limit, waive, or discharge Tenant from any of the obligations and risks 
imposed by this Lease or by applicable Law upon Tenant. Neither failure by Landlord to require proof of 
insurance from Tenant, nor the contents of a certificate of insurance provided by Tenant, shall be deemed a 
waiver or reduction of Landlord's or any other additional insured's rights or Tenant's obligations regarding the 
provision of insurance under this Lease. The insurance requirements set forth herein are minimum 
requirements for this Lease and shall in no way limit, or be deemed to limit, the indemnity covenants contained 
in this Lease. Landlord in no way represents or warrants that the minimum limits contained herein are sufficient 
to protect Tenant from liabilities that might arise out of this Lease, or the performance of the obligations of 
Tenant or any of the Tenant Parties hereunder, and Tenant is free to purchase such additional insurance as 
Tenant may determine is necessary or prudent. On insurance policies where Landlord is named as an additional 
insured, Landlord shall be an additional insured to the full limits of liability purchased by Tenant, even if those 
limits of liability are in excess of those required under this Lease. 

(e) During the Term hereof, Landlord shall in a manner comparable to other Comparable 
Buildings keep in effect (i) "all risk", "special form", or equivalent commercial property insurance on the 
Building, its fixtures and equipment (excluding, however, any of the items required to be insured by Tenant 
under Subsection 28(a)(ii) above, or similar items required to be insured by other tenants or occupants of 
the Building), and rent loss insurance on prevailing, commercially available terms for a period and amount 
of not less than one ( 1) year ofrent (such commercial property insurance policy shall, at a minimum, cover 
the perils insured under the ISO special causes of loss form which provides "all risk", "special form", or 
equivalent coverage, and include replacement cost coverage), and (ii) a policy or policies ofCGL insurance 
insuring against liability arising out of the risks of death, bodily injury, property damage and personal injury 
liability with respect to the Building and Property. 

(t) Notwithstanding anything to the contrary set forth hereinabove, Landlord and 
Tenant do hereby waive any and all claims against one another for damage to or destruction of real or 
personal property to the extent such damage or destruction is or can be covered by "all risk" , "special form" , 
or equivalent property insurance of the type described in Subsection 28(a)(ii) and Subsection 28(e)(i) above. 
The risk to be borne by each party shall also include the satisfaction of any deductible amounts required to 
be paid under the applicable "all risk", "special form" , or equivalent property insurance carried by the party 
whose property is damaged, and each party agrees that the other party shall not be responsible for 
satisfaction of such deductible. These waivers shall apply if the damage would have been covered by a 
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customary "all risk", "special form", or equivalent insurance policy, even if the party fails to obtain such 
coverage. The intent of this provision is that each party shall look solely to its insurance with respect to 
property damage or destruction which is or can be covered by "all risk", "special form", or equivalent 
insurance of the type described in Subsection 28(a)(ii) and Subsection 28(e)(i). Each such policy shall 
include a waiver of all rights of subrogation by the insurance carrier against the other party, its agents and 
employees, with respect to property damage covered by the applicable "all risk", "special form", or 
equivalent property insurance policy. In addition to the foregoing, the referenced CGL and worker's 
compensation policies shall contain a waiver of subrogation endorsement in favor of Landlord and the 
Landlord Insureds. 

(g) Notwithstanding anything herein to the contrary, so long as the named Tenant 
hereunder is and remains the City of Chicago, Tenant may elect to self-insure to meet the requirements 
provided for in Subsection 28{a) above, and in the event of such election: (i) Tenant shall provide a self­
insurance letter to Landlord confirming the same; (ii) Tenant shall be deemed to be an insurer for purposes 
hereof and shall be and remain subject to all of the applicable terms, provisions, covenants, and conditions 
of this Lease, including, without limitation, the waiver, indemnification, and waiver of subrogation 
provisions hereof; and (iii) Tenant's indemnification obligations hereunder shall extend to and include any 
and all losses, costs, damages, expenses, liens, claims, proceedings, actions, suits, and liabilities (including, 
without limitation, court costs and reasonable attorneys' fees and expenses) incurred in connection with or 
arising from matters which Landlord would have been indemnified and protected against under the 
insurance policies Tenant is required to maintain as provided in Subsection 28(a) above but which is not 
covered by insurance policies due to self-insurance by Tenant as provided herein. 

29. Indemnities. To the maximum extent permitted by applicable Law, Tenant shall and does 
hereby indemnify, defend, protect, and hold harmless Landlord and the other Landlord Parties from and 
against any and all losses, costs, damages, expenses, liens, claims, proceedings, actions, suits, and liabilities 
(including, without limitation, court costs and reasonable attorneys' fees and expenses) incurred in 
connection with or arising from (a) any cause sustained in, on, or about the Premises, (b) any negligence or 
willful misconduct of Tenant or any of the other Tenant Parties, or of any person claiming by, through, or 
under any of them, and/or (c) any breach, violation, or non-performance of any obligation of Tenant under 
this Lease; provided, however, that the terms of the foregoing indemnity shall not apply to the extent of any 
gross negligence or willful misconduct of Landlord or any of the other Landlord Parties. To the maximum 
extent permitted by applicable Law, Landlord shall and does hereby indemnify, defend, protect, and hold 
harmless Tenant and the other Tenant Parties from and against any and all losses, costs, damages, expenses, 
liens, claims, proceedings, actions, suits, and liabilities (including, without limitation, court costs and 
reasonable attorneys' fees and expenses) incurred in connection with or arising from (i) any cause sustained 
in, on, or about the Common Areas of the Building or the Project (specifically excluding, however, the 
Premises and the premises of any other tenant or occupant of the Building or the Project), (ii) any negligence 
or willful misconduct of Landlord or any of the other Landlord Parties, or of any person claiming by, 
through, or under any of them, and/or (iii) any breach, violation, or non-performance of any obligation of 
Landlord under this Lease; provided, however, that the terms of the foregoing indemnity shall not apply to 
the extent of any gross negligence or willful misconduct of Tenant or any of the other Tenant Parties. The 
terms, provisions, covenants, and conditions of this Section 29 shall survive the expiration or sooner 
termination of this Lease with respect to any claims or liability occurring prior to such expiration or 
termination. The indemnities contained in this Section 29 do not override the waivers contained in 
Subsection 28(t) above. 

30. Acceptance and Waiver. 

(a) Except in the case of death or bodily injury to the extent caused by the negligence 
or willful misconduct of Landlord or the other Landlord Parties (but subject to the insurance provisions in 



9/18/2024 REPORTS OF COMMITTEES 16279

Section 28 above), Landlord shall not be liable to Tenant or any of the Tenant Parties for any damage caused 
to any of them due to the Building or the Property, or any part or appurtenances thereof, being improperly 
constructed or being or becoming out of repair, or arising from the leaking of gas, water, sewer or steam 
pipes, or from electricity, and Tenant, by moving into the Premises and taking possession thereof, shall 
accept, and shall be held to have accepted the Premises as suitable for the purposes for which the same are 
leased, and shall accept and shall be held to have accepted the Building and the Property, and every 
appurtenances thereof, and Tenant by said act waives any and all defects therein; provided, however, that 
this Section 30 shall not preclude Tenant from seeking recovery from any third party responsible for such 
damage or injury. 

(b) Tenant hereby acknowledges and agrees that neither Landlord nor any of the other 
Landlord Parties has made or is making, and Tenant, in executing and delivering this Lease, is not relying 
upon, any warranties, representations, promises, or statements regarding the condition of the Premises, the 
Building, the Property, and/or the Project, except to the extent that the same are expressly set forth in this 
Lease. No warranties, express or implied, are made regarding the condition or suitability of the Premises, 
the Building, the Property, and/or the Project on the Commencement Date. Further, to the maximum extent 
permitted by applicable Law, Tenant hereby waives any implied warranty of suitability, habitability, or 
other implied warranties that Landlord will maintain or repair the Premises, the Building, the Property, 
and/or the Project, or any appurtenances thereto, except for Landlord's maintenance, repair, and other 
obligations as otherwise expressly set forth under this Lease. All understandings and agreements heretofore 
had between the parties are merged in this Lease and any other written agreement(s) made concurrently 
herewith, which alone fully and completely express the agreement of the parties and which are entered into 
after full investigation, neither party relying upon any statement or representation not expressly embodied 
in this Lease or any other written agreement(s) made concurrently herewith. 

31. Estoppel. 

(a) Tenant shall, from time to time, upon not less than ten ( I 0) days' prior written 
request by Landlord, execute, acknowledge and deliver to Landlord a written statement certifying (i) that 
this Lease is unmodified and in full force and effect ( or, if there have been modifications, that the same is 
in full force and effect as modified and stating the modifications), (ii) the dates to which the Rent has been 
paid, (iii) that Tenant is not then in default hereunder, (iv) whether Tenant has any offsets or defenses 
against Landlord under this Lease, (v) whether or not, to the best of Tenant's knowledge, Landlord is in 
default hereunder (and if so, specifying the nature of the default), and (vi) such other matters as Landlord 
or any lender or prospective purchaser might request, it being intended that any such statement delivered 
pursuant to this Section 31 may be relied upon by a prospective purchaser of Landlord's interest or by a 
mortgagee of Landlord's interest or assignee of any security deed upon Landlord's interest in the Premises. 

(b) Landlord shall, from time to time, upon not less than ten (10) days' prior written 
request by Tenant, execute, acknowledge and deliver to Tenant a written statement certifying (i) that this 
Lease is unmodified and in full force and effect ( or, if there have been modifications, that the same is in 
full force and effect as modified and stating the modifications), (ii) the dates to which the Rent has been 
paid, (iii) that Landlord is not then in default hereunder, (iv) whether Landlord has any offsets or defenses 
against Tenant under this Lease, (v) whether or not, to the best of Landlord's knowledge, Tenant is in default 
hereunder (and if so, specifying the nature of the default), and (vi) such other matters as Tenant or any 
lender or prospective purchaser might request, it being intended that any such statement delivered pursuant 
to this Section 31 may be relied upon by a lender or prospective purchaser. 
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G. Default/Remedies/Surrender/Holding Over. 

32. Notices. Any notice which is required or permitted to be given by either party under this 
Lease shall be in writing and must be given only by (a) U.S. certified mail (proper postage prepaid and 
return receipt requested), (b) hand delivery, or (c) nationally recognized commercial overnight delivery 
service at the addresses set forth in Item 13 of the Basic Lease Provisions. Each party shall further use 
reasonable efforts to provide the other party with a courtesy copy of any notice by facsimile and/or by 
electronic mail. Any such notice shall be deemed given (i) if sent by U.S. certified mail, upon the earlier 
of two (2) business days after postmark or receipt or refusal to accept (or upon notice of undeliverability, 
if applicable), (ii) if sent by hand delivery, upon receipt or refusal to accept, or (iii) if sent by nationally 
recognized commercial overnight delivery service, upon the earlier of the next business day after deposit 
or receipt or refusal to accept, provided that receipt of notice solely by facsimile or electronic mail shall not 
be deemed to be delivery of notice hereunder. The time period for responding to any such notice shall 
begin on the date the notice is actually received, but refusal to accept delivery or inability to accomplish 
delivery because the party can no longer be found at the then current notice address shall be deemed receipt. 
Either party may change its notice address by notice to the other party in accordance with the terms of this 
Section 32. The initial notice addresses for each party are set forth in Item 13 of the Basic Lease Provisions. 
In the case of any emergency situation or routine operational issues, notice may be provided to Tenant's 
designated emergency contact set forth in Item 13 of the Basic Lease Provisions, and such notice shall be 
deemed sufficient for purposes thereof. 

33 . Abandonment of Premises. Tenant agrees not to abandon or vacate the Premises during 
the Term of this Lease. If Tenant does abandon or vacate the Premises for more than ninety (90) days, 
Landlord may terminate this Lease, by written notice to Tenant at any time prior to Tenant reoccupying the 
Premises, but such termination shall not entitle Landlord to pursue any other remedies unless an uncured 
default then exists, in which case Landlord may pursue any and all remedies provided by this Lease, at law, 
or in equity. 

34. Default. 

(a) If: (i) Tenant shall default in the payment of Rent herein reserved when due; (ii) 
Tenant shall be in default in performing any of the terms, provisions, covenants, or conditions of this Lease 
other than the provisions requiring the payment of Rent, and fails to cure such non-monetary default within 
thirty (30) days after written notice of such default is given to Tenant by Landlord (provided, however, that 
if such non-monetary default is of such a nature that it cannot through the exercise of diligent and reasonable 
efforts be cured within thirty (30) days, then Tenant shall not be in default in such instance if Tenant 
commences to cure within such 30-day period and thereafter diligently and continuously pursues the cure 
of such non-monetary default to completion as soon as reasonably possible, subject in all cases to Force 
Majeure Events and delays attributable to the acts or omissions of Landlord or any of the other Landlord 
Parties); (iii) Tenant is adjudicated a bankrupt; (iv) a permanent receiver is appointed for Tenant's property 
and such receiver is not removed within sixty (60) days after appointment thereof; (v) whether voluntarily 
or involuntarily, Tenant takes advantage of any debtor relief proceedings under any present or future Laws, 
whereby the Rent or any part thereof, is, or is proposed to be, reduced or payment thereof deferred, or if 
Tenant seeks to transfer all or substantially all of its assets pursuant to a UCC sale or similar method; or 
(vi) Tenant's effects should be levied upon or attached and such levy or attachment is not satisfied or 
dissolved within thirty (30) days after such levy or attachment, then, and in any of such events, Landlord, 
at its option, may exercise any or all of the remedies set forth in Section 35 below. 

(b) In the event of a Landlord default hereunder, Tenant shall notify Landlord in 
writing of any alleged breach of Landlord's obligations under this Lease and shall take no action with respect 
to such breach as long as Landlord promptly commences to cure such breach within thirty (30) days (or as 
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soon as reasonably practicable in the event of an emergency) following Landlord's receipt of Tenant's 
written notice thereof and thereafter diligently proceeds to complete the cure of said breach within a 
reasonable time period, subject in all cases to Force Majeure Events and delays attributable to the acts or 
omissions of Tenant or any of the other Tenant Parties. 

35. Landlord's Remedies. Upon the occurrence of any default set forth in Section 34 above 
which is not cured by Tenant within the applicable cure period provided therein, if any, Landlord may 
exercise all or any of the following remedies: 

(a) terminate this Lease by giving Tenant written notice of termination, in which event 
this Lease shall terminate on the date specified in such notice and all rights of Tenant under this Lease shall 
expire and terminate as of such date, Tenant shall remain liable for all obligations under this Lease up to 
the date of such termination and Tenant shall surrender the Premises to Landlord on the date specified in 
such notice; and if Tenant fails to so surrender, Landlord shall have the right, without notice, to enter upon 
and take possession of the Premises and to expel and remove Tenant and its effects without being liable for 
prosecution or any claim of damages therefor; 

(b) terminate this Lease as provided in the immediately preceding Subsection 35(a) 
and recover from Tenant all damages Landlord may incur by reason of Tenant's default, including without 
limitation, (i) the then present value (discounted at a rate equal to the then issued treasury bill having a 
maturity approximately equal to the remaining Term of this Lease had such default not occurred) of(A) the 
total Rent which would have been payable hereunder by Tenant for the period beginning with the day 
following the date of such termination and ending with the Expiration Date of the Term as originally 
scheduled hereunder, minus (B) the aggregate reasonable rental value of the Premises for the same period 
(as determined by a real estate broker selected by Landlord who is licensed in the state where the Building 
is located, who has at least ten (I 0) years' experience immediately prior to the date in question in evaluating 
commercial office space, taking into account all relevant factors including, without limitation, the length of 
the remaining Term, the then current market conditions in the general area, the likelihood ofreletting for a 
period equal to the remainder of the Term, net effective rates then being obtained by landlords for similar 
type space in Comparable Buildings, vacancy levels in the general area, current levels of new construction 
in the general area and how that would affect vacancy and rental rates during the period equal to the 
remainder of the Term and inflation), plus (ii) the costs of recovering the Premises, and all other expenses 
incurred by Landlord due to Tenant's default, including, without limitation, reasonable attorneys' fees, plus 
(iii) the unpaid Rent earned as of the date of termination, plus interest, all of which sum shall be immediately 
due and payable by Tenant to Landlord; 

(c) without terminating this Lease, and without notice to Tenant, Landlord may enter 
into and take possession of the Premises and re-let the Premises, or any portion thereof, upon any terms and 
conditions as Landlord may deem necessary or desirable (Landlord shall have no obligation to attempt to 
re-let the Premises or any part thereof except to the extent required by applicable Law). Upon any such re­
letting, all rentals received by Landlord from such re-letting shall be applied first to the costs incurred by 
Landlord in accomplishing any such re-letting, and thereafter shall be applied to the Rent owed by Tenant 
to Landlord during the remainder of the Term of this Lease and Tenant shall pay any deficiency between 
the remaining Rent due hereunder and the amount received by such re-letting as and when due hereunder; 

(d) allow the Premises to remain unoccupied (so long as Landlord satisfies any duty 
established by applicable Law to mitigate its damages) and collect Rent from Tenant as it becomes due; or 

(e) pursue such other remedies as are available at Law or in equity. 



16282 JOURNAL--CITY COUNCIL--CHICAGO 9/18/2024

36. Service of Notice. Except as otherwise provided by applicable Law, Tenant hereby 
appoints as its agent to receive the service of all dispossessory or distraint proceedings and notices 
thereunder, the person in charge of or occupying the Premises at the time of such proceeding or notice; and 
if no person be in charge or occupying the Premises, then such service may be made by attaching the same 
to the front entrance of the Premises. 

37. Advertising. Landlord may advertise the Premises as being "For Rent" and/or otherwise 
market the Premises for lease to third parties at any time (a) following a default by Tenant which remains 
uncured following the expiration of any applicable notice and cure period, and/or (b) within one hundred 
eighty ( 180) days prior to the expiration, cancellation, or termination of this Lease for any reason, and 
during any such periods Landlord may exhibit the Premises to prospective tenants upon reasonable prior 
notice to Tenant ( except that such prior notice shall not be required in the case of Clause (a) above). 

38. Surrender of Premises. Whenever under the terms, provisions, covenants, or conditions 
hereof Landlord is entitled to possession of the Premises, Tenant at once shall surrender the Premises and 
the keys thereto to Landlord in the same condition as on the Commencement Date hereof, normal wear and 
tear only excepted, and Tenant shall: (a) remove all of its furniture, furnishings, trade fixtures, equipment, 
inventory, and personal property therefrom; (b) remove all of the items specifically identified on Exhibit H 
attached hereto and incorporated herein therefrom (collectively, the "Existing Sublease Removal Items") 
and restore the affected portions of the Premises to the condition existing prior to the installation thereof; 
(c) if directed to do so by Landlord in accordance with Section 24 hereof, remove such Alterations as 
Landlord shall so direct and restore the affected portions of the Premises to the condition existing prior to 
the installation thereof; and (d) remove such components of the initial Improvement Work as Landlord may 
direct upon written notice to Tenant at the time Landlord approves the initial Plans therefor, or any revisions 
or modifications thereof, and restore the affected portions of the Premises to the condition existing prior to 
the installation thereof. In addition, unless otherwise directed in writing by Landlord, Tenant shall be 
required to remove any and all voice and data cabling and wiring, as well as any and all low-voltage cabling, 
installed in the Premises or in the Building's risers by or at the direction of Tenant or any Tenant Parties or 
otherwise used in connection with the Premises or Tenant's occupancy thereof. Tenant shall dispose of in 
an environmentally sustainable manner any furniture, furnishings, trade fixtures, equipment, inventory, 
personal property, or materials no longer needed by Tenant, and shall recycle or re-use the same in 
accordance with Landlord's sustainability practices then in effect. Landlord may forthwith reenter the 
Premises and repossess itself thereof and remove all persons, furniture, furnishings, trade fixtures, 
equipment, inventory, and personal property therefrom, without being guilty of forcible entry, detainer, 
trespass, or other tort. Tenant's obligation to observe or perform these covenants shall survive the expiration 
or other termination of this Lease. If the last day of the Term of this Lease or any renewal or extension 
thereof falls on a Saturday, Sunday, or a legal holiday, this Lease shall expire on the business day 
immediately preceding. 

39. Cleaning Premises. Upon vacating the Premises, Tenant agrees to return the Premises to 
Landlord broom clean and in the same condition when Tenant's possession commenced, natural wear and 
tear excepted, regardless of whether any Security Deposit has been forfeited. In addition, Tenant shall be 
solely responsible for performing, at Tenant's sole cost and expense, any and all janitorial, cleaning, 
disinfection, and/or sanitization services that Tenant may deem necessary or appropriate in and to the 
Premises and/or the Building which are in addition to, or in excess of. the services required to be provided 
under Section 15 hereof, whether the same are required, recommended, or otherwise encouraged by 
applicable Laws or governmental directives or orders, or by the guidelines or recommendations of the CDC 
and/or any other Federal, State, county, municipal, or other governing authorities, departments, 
commissions, agencies, or boards with jurisdiction thereof or that may be applicable with respect thereto, 
or otherwise. 
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40. Removal of Trade Fixtures. If Tenant is not in default hereunder, Tenant may, prior to 
the expiration of the Term of this Lease, or any extension thereof, remove any furniture, furnishings, trade 
fixtures, equipment, inventory, and personal property which Tenant has placed in the Premises which can 
be removed without significant damage to the Premises or the Building, provided Tenant promptly repairs 
all damages to the Premises and the Building caused by such removal. 

41 . Holding Over. In the event Tenant remains in possession of the Premises after the 
expiration of the Term hereof, or of any renewal term, Tenant shall be a tenant at sufferance and may be 
evicted by Landlord at any time in accordance with applicable Law. Any such tenancy shall be subject to 
all the terms, provisions, covenants, and conditions of this Lease, except that the monthly rental shall be at 
one hundred fifty percent (150%) of the monthly Net Rent and Additional Rent payable hereunder upon 
such expiration of the Term hereof, or of any renewal term, which monthly rental shall increase from one 
hundred fifty percent (150%) to two hundred percent (200%) of such monthly Net Rent and Additional 
Rent if such holding over continues more than thirty (30) days. Tenant shall also be liable for any and all 
other damages Landlord suffers as a result of such holdover, including, without limitation, the loss (or 
damages or penalties payable to) of a prospective or actual tenant for such space (provided, however, that 
Tenant shall not be liable for consequential damages hereunder unless such holding over continues for more 
than thirty (30) days). There shall be no renewal of this Lease by operation of Law or otherwise. Nothing 
in this Section 41 shall be construed as a consent by Landlord for any holding over by Tenant after the 
expiration of the Term hereof, or any renewal term . 

42. Attorneys' Fees. In the event of any action, suit or proceeding brought by Landlord or 
Tenant to enforce any of the other's covenants and agreements in this Lease, the prevailing party shall be 
entitled to recover from the non-prevailing party any costs, expenses and reasonable attorneys' fees incurred 
in connection with such action, suit or proceeding. Subject to the terms, provisions, covenants, and conditions 
hereof, Tenant shall pay all actual and reasonable costs, expenses, and attorneys' fees incurred or paid by 
Landlord in connection with any requests by Tenant for any consents, waivers, acknowledgements, estoppels, 
or other documentation hereunder; provided, however, that Tenant' s reimbursement obligation under this 
Section 42 shall not exceed an aggregate amount of Three Thousand and No/I 00 Dollars ($3,000.00) per each 
individual request by Tenant. 

43 . Mortgagee's Rights. 

(a) Tenant agrees that this Lease shall be subject and subordinate to: (i) any mortgage, 
deed of trust, or other security interest now encumbering the Property, and to all advances which may be 
hereafter made thereto, to the full extent of all debts and charges secured thereby, and to all renewals, 
extensions, amendments, and modifications of any part thereof, and to any mortgage, deed of trust, or other 
security interest which any owner of the Property may hereafter, at any time, elect to place on the Property; 
(ii) any assignment of Landlord's interest in the leases and rents from the Building or Property which 
includes this Lease which now exists or which any owner of the Property may hereafter, at any time, elect 
to place on the Property; and (iii) any Uniform Commercial Code Financing Statement covering the 
personal property rights of Landlord or any owner of the Property which now exists or any owner of the 
Property may hereafter, at any time, elect to place on the foregoing personal property (all of the foregoing 
instruments set forth in Clauses (i), @, and ili.i} above being hereafter collectively referred to as "Security 
Documents"). Tenant agrees upon request of the holder of any Security Documents ("Holder") to hereafter 
execute any documents, including, without limitation, a subordination and attornment agreement, which 
the counsel for Landlord or Holder may reasonably deem necessary to evidence the subordination of this 
Lease to the Security Documents. If Tenant fails to execute any such requested documents within ten (10) 
days following written request therefor, Landlord or Holder is hereby empowered to execute such 
documents in the name of Tenant evidencing such subordination, as the act and deed of Tenant, and this 
authority is hereby declared to be coupled with an interest and not revocable. 
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(b) In the event of a foreclosure pursuant to any Security Documents, Tenant shall, at 
the election of Landlord, thereafter remain bound pursuant to the terms of this Lease as if a new and identical 
Lease between the purchaser at such foreclosure ("Purchaser"), as landlord, and Tenant, as tenant, had 
been entered into for the remainder of the Term hereof, and Tenant shall attorn to the Purchaser upon such 
foreclosure sale and shall recognize such Purchaser as the Landlord under this Lease. Such attornment 
shall be effective and self-operative without the execution of any further instrument on the part of any of 
the parties hereto. Tenant agrees, however, to execute and deliver at any time and from time to time, upon 
the request of Landlord or of Holder, any instrument or certificate that may be necessary or appropriate in 
any such foreclosure proceeding or otherwise to evidence such attornment. 

( c) If the Holder of any Security Document or the Purchaser upon the foreclosure of 
any of the Security Documents shall succeed to the interest of Landlord under this Lease, such Holder or 
Purchaser shall have the same remedies, by entry, action or otherwise for the non-performance of any 
agreement contained in this Lease, for the recovery of Rent or for any other default or event of default 
hereunder that Landlord had or would have had if any such Holder or Purchaser had not succeeded to the 
interest of Landlord. Any such Holder or Purchaser which succeeds to the interest of Landlord hereunder, 
shall not be: (i) liable for any act or omission of any prior Landlord (including Landlord) unless such act 
or omission is ofa continuing nature; (ii) subject to any offsets or defenses which Tenant might have against 
any prior Landlord (including Landlord); (iii) bound by any Rent which Tenant might have paid for more 
than the current month to any prior Landlord (including Landlord); (iv) bound by any amendment or 
modification of this Lease made without its consent; or (v) required to return any security deposit unless 
such security deposit has been actually received in cash by such Holder or Purchaser. 

( d) Notwithstanding anything to the contrary set forth in this Section 43, the Holder of 
any Security Documents shall have the right, at any time, to elect to make this Lease superior and prior to 
its Security Document. No documentation, other than written notice to Tenant, shall be required to evidence 
that this Lease has been made superior and prior to such Security Documents, but Tenant hereby agrees to 
execute any documents reasonably requested by Landlord or Holder to acknowledge that this Lease has 
been made superior and prior to the Security Documents. 

(e) Notwithstanding anything to the contrary contained in this Section 43, before 
Tenant makes any payment to any Holder or Purchaser, Tenant's standard municipal procedures may 
require that such Holder or Purchaser submit such applicable disclosure forms as may be reasonably and 
uniformly required by Tenant from municipal vendors. Any change in payee (e.g., from Landlord to Holder 
or Purchaser) may result in a delay of payments of at least one (1) month. Any initial payment to a Holder 
or Purchaser that is delayed by not more than one ( 1) month shall not be subject to a late charge. Landlord 
shall advise all Holders and Purchasers of the provisions of this Subsection 43(e). 

(f) Notwithstanding anything to the contrary contained in this Section 43, Landlord 
represents to Tenant that there are no Security Documents affecting the Building in existence as of the 
Effective Date of this Lease. In the event ofany Security Documents encumbering the Building first entered 
into by Landlord after the Effective Date hereof, Landlord shall use commercially reasonable efforts to 
obtain a subordination, non-disturbance, and attomment agreement ("SNDA") for the benefit of Tenant 
hereunder, which SNDA shall be based upon such Holder' s standard form thereof, with such modifications 
thereto as may be mutually and reasonably agreed upon by the parties thereto; provided, however, that (i) 
in no event shall Landlord have any liability whatsoever if such Holder fails or refuses to provide such 
SNDA hereunder, and the terms, provisions, covenants, and conditions of this Section 43 shall not be 
modified or affected thereby, and (ii) unless Tenant agrees in writing to forego such SNDA, Tenant shall 
be responsible for the payment of any and all charges and fees imposed by such Holder in connection with 
such SNDA (which charges and fees shall be deemed additional Rent under, and for purposes of, this Lease, 
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and shall be due and payable to Landlord within thirty (30) days following Tenant's receipt of Landlord's 
invoice therefor). 

H. Landlord Entry/Relocation/Assignment and Subletting. 

44. Entering Premises. Landlord may enter the Premises at reasonable hours upon reasonable 
prior notice to Tenant (provided, however, that (i) if in the opinion of Landlord any emergency exists, such 
entry may be had at any time and without prior notice, and (ii) prior notice shall not be required in the case 
of routine services): (a) to make repairs, perform maintenance, and/or provide other services described in 
Section 22 above which Landlord is obligated to make to the Premises or the Building pursuant to the terms, 
provisions, covenants, or conditions of this Lease or to the other premises within the Building pursuant to 
the leases of other tenants; (b) to inspect the Premises in order to confirm that Tenant is complying with all 
of the terms, provisions, covenants, and conditions of this Lease and with the rules and regulations 
applicable hereunder; (c) to remove from the Premises any articles or signs kept or exhibited therein in 
violation of the terms, provisions, covenants, or conditions hereof; (d) to run pipes, conduits, ducts, wiring, 
cabling, and/or any other mechanical, electrical, plumbing, life safety, and/or HV AC systems and 
equipment through the areas behind the walls, below the floors, or above the drop ceilings in the Premises 
and elsewhere in the Building; and (e) to exercise any other right or perform any other obligation that 
Landlord has under this Lease. Landlord shall be allowed to take all materials and equipment into and upon 
the Premises that may be required to make any such repairs, improvements, additions, or alterations 
hereunder, without in any way being deemed or held guilty of trespass and without constituting a 
constructive eviction hereunder. Landlord shall use commercially reasonable efforts to perform such 
repairs, improvements, additions, and alterations in a manner so as to minimize any material interference 
with the use or occupancy of the Premises. The Rent reserved herein shall not abate while such repairs, 
improvements, additions, or alterations are being made, and Tenant shall not be entitled to maintain a set­
off or counterclaim for damages against Landlord by reason of loss from interruption to the business of 
Tenant or any Tenant parties because of the prosecution of any such work or otherwise. All such repairs, 
improvements, additions, or alterations shall be done during Normal Business Hours; provided, however, 
that (a) any work that is unreasonably loud or disruptive such that it would unreasonably interfere with the 
use of the Premises if performed during Normal Business Hours (herein, "Disruptive Work") shall be 
performed by Landlord during times other than Normal Business Hours at no additional cost or expense to 
Tenant, and (b) any work that is not Disruptive Work shall, at the request of Tenant, be performed by 
Landlord during times other than Normal Business Hours so long Tenant shall pay all overtime and other 
extra costs associated therewith. 

45. 

46. 

Relocation. [Intentionally Omitted] 

Assignment and Subletting. 

(a) Tenant may not, without the prior written consent of Landlord in each instance, 
which consent shall not be unreasonably withheld, conditioned, or delayed, assign this Lease or any interest 
hereunder, or sublet the Premises or any part thereof, or permit the use or occupancy of the Premises by 
any party other than Tenant and the Tenant Parties (subject, however, to this Section 46 in the case of 
assignees and subtenants). Without limitation, and notwithstanding any terms, provisions, covenants, or 
conditions of this Section 46 to the contrary, it shall be deemed reasonable for Landlord to withhold its 
consent to a proposed assignment or sublease hereunder if: (i) the transferee is of a character or reputation 
or engaged in a business which is not consistent with the quality or nature of the Property or other tenants 
of the Property; (ii) the transferee intends to use the Premises or any portion thereof for purposes which are 
not permitted under this Lease; (iii) the transferee is a governmental entity ( or any agency or instrumentality 
thereof); (iv) the proposed transferee or any affiliate thereof is a tenant or occupant of the Property; (v) the 
proposed transferee is not financially able to perform the obligations to be assumed by such transferee in 
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connection with the proposed assignment or sublease; (vi) the transfer involves a partial or collateral 
assignment, or a mortgage, pledge, hypothecation, or other encumbrance or lien on this Lease, or a transfer 
by operation of Law; (vii) the proposed assignment or sublease would cause Landlord to be in violation of 
any Laws or any other lease, mortgage, or agreement to which Landlord is a party, would give a tenant of 
the Property a right to cancel its lease, or would create adverse tax consequences for Landlord; (viii) Tenant 
has committed and failed to cure a default under this Lease; or (ix) the proposed transferee, or the proposed 
use or operation in the Premises by such transferee, may or will cause the Building, or any part thereof, not 
to conform with the environmental or sustainability provisions set forth in this Lease. 

(b) In the event that Tenant is a corporation, partnership, limited liability company, or 
other entity (and not an individual), any transfer of a majority or controlling interest in Tenant (whether by 
stock transfer, merger, operation of Law, sale, or otherwise) shall be considered an assignment for purposes 
of this Section 46 and shall require Landlord's prior written consent as aforesaid. Consent to one assignment 
or sublease shall not destroy or waive this provision or be deemed consent to any subsequent assignment 
or sublease, and all later assignments and subleases shall likewise be made only upon the prior written 
consent of Landlord. Subtenants or assignees shall become liable to Landlord for all obligations of Tenant 
hereunder, without relieving Tenant's liability hereunder, and in the event of any default by Tenant under 
this Lease, Landlord may, at its option, but without any obligation to do so, elect to treat such sublease or 
assignment as a direct lease with Landlord and collect rent directly from the subtenant. In addition, upon 
any request by Tenant for Landlord's consent to an assignment or sublease, Landlord may elect to terminate 
this Lease and recapture all of the Premises (in the event ofan assignment request) or the applicable portion 
of the Premises (in the event of a subleasing request); provided, however, if Landlord notifies Tenant that 
Landlord elects to exercise this recapture right, Tenant may, within five (5) business days of its receipt of 
Landlord's recapture notice, notify Landlord that Tenant withdraws its request to sublease or assign, in 
which case Tenant shall continue to lease all of the Premises, subject to the terms, provisions, covenants, 
and conditions of this Lease and Landlord's recapture notice shall be null and void. 

(c) If Tenant desires to assign or sublease, Tenant shall provide written notice to 
Landlord describing the proposed transaction in detail and providing all documentation (including detailed 
financial information for the proposed assignee or subtenant) reasonably necessary to permit Landlord to 
evaluate the proposed transaction. Landlord shall notify Tenant within twenty (20) business days after 
Landlord's receipt of such notice whether Landlord elects to exercise Landlord's recapture right and, if not, 
whether Landlord consents to the requested assignment or sublease. If Landlord fails to respond within 
such 20-business day period, and such failure continues for five (5) business days after Landlord's receipt 
of a second written request therefor, Landlord will be deemed not to have elected to recapture and to have 
consented to the assignment or sublease. If Landlord does consent or is deemed to have consented to any 
assignment or sublease request and the assignee or subtenant pays to Tenant an amount in excess of the 
Rent due under this Lease (after deducting Tenant's actual, reasonable, out-of-pocket, documented expenses 
in obtaining such assignment or sublease, amortized in equal monthly installments over the then remainder 
of the Term), Tenant shall pay seventy percent (70%) of such excess to Landlord as and when the monthly 
payments are received by Tenant. Any subletting or assignment hereunder shall not release or discharge 
Tenant of or from any liability, whether past, present, or future, under or in connection with this Lease, and 
Tenant shall continue to be and remain fully and primarily liable thereunder. Any subtenant(s) and assignee(s) 
shall agree in a form reasonably satisfactory to Landlord to comply with and be bound by all of the terms, 
provisions, covenants, and conditions of this Lease to the extent of the space sublet or assigned, and Tenant 
shat I deliver to Landlord, promptly after execution, an executed copy of each such sublease or assignment and 
an agreement of compliance by each such subtenant or assignee. Tenant shall , within ten ( I 0) days following 
Landlord's written demand therefor, reimburse Landlord for all actual, reasonable, out-of-pocket costs and 
expenses incurred by Landlord (including, without limitation, fees paid to consultants (as may be required) 
and attorneys) in connection with any request by Tenant for Landlord to consent to any assignment or 
subletting by Tenant; provided, however, that Tenant' s reimbursement obligation under this Subsection 46(c) 
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shall not exceed an aggregate amount of Three Thousand and No/ 100 Dollars ($3,000.00) per each individual 
transfer request by Tenant so long as Landlord's then-standard form of consent document is utilized in 
connection therewith. 

(d) Notwithstanding anything in this Section 46 to the contrary, Tenant may, without the 
prior consent of Landlord, assign this Lease or sublet all or any portion of the Premises to any Permitted 
Transferee (as hereinafter defined) of Tenant so long as: (i) Tenant continues to be and remain fully and 
primarily liable hereunder; (ii) Tenant is not then in default under this Lease at the time of giving notice thereof 
or on the effective date of such sublease or assignment; (iii) Tenant delivers to Landlord information 
establishing, in Landlord's reasonable determination, that the proposed assignee or sublessee is (and qualifies 
as) a Permitted Transferee; (iv) Tenant notifies Landlord in writing thereof not less than ten (10) business 
days in advance of the effective date of the proposed assignment or sublease; (v) the Tangible Net Worth (as 
hereinafter defined) of such Permitted Transferee is greater than or equal to the Tangible Net Worth of Tenant 
as of the Effective Date of this Lease or as of the date immediately preceding such transfer, whichever is 
greater; (vi) in the case of an assignment, such entity assumes the obligations of Tenant hereunder by written 
agreement in form and substance reasonably acceptable to Landlord; and (vii) in the case of a sublease, such 
entity agrees to subordinate such sublease, and otherwise observe and be bound by the terms, provisions, 
covenants, and conditions of this Lease, by written agreement in form and substance reasonably acceptable to 
Landlord (the foregoing, a "Permitted Transfer"). For purposes hereof: (A) the term "Permitted 
Transferee" shall mean (I) any subsidiary, parent, or affiliate company of Tenant, (2) any entity which 
directly or indirectly controls, is controlled by, or is under common control with Tenant, or (3) any entity 
which acquires or succeeds to all or substantially all of the assets or business of Tenant, including the resulting 
entity of a merger or consolidation of Tenant with another entity (so long as any such entity also assumes all 
rights and obligations of Tenant under this Lease); (B) the term "control" (including the terms "controlling", 
"controlled by", and "under common control with") shall mean the possession, direct or indirect, of the 
power to direct or cause the direction of the management and policies of an entity, whether through the 
ownership of voting securities, by contract or otherwise; and (C) the term "Tangible Net Worth" shall 
mean the excess of the value of tangible assets (and specifically excluding, without limitation, intangible 
items or assets such as goodwill, patents, trademarks, organization costs, and the like) over liabilities and 
computed in accordance with generally accepted accounting principles consistently applied. 

I. Sale of Building; Limitation of Liability. 

47. Sale. Any sale or exchange of the Building, the Property, and/or the Project shall be subject 
to this Lease and the rights and obligations of Tenant hereunder, and Tenant agrees to attom to such new 
owner. In the event that the original Landlord hereunder, or any successor owner of the Building, the 
Property, and/or the Project shall sell or convey the Building, the Property, and/or the Project, all liabilities 
and obligations on the part of the original Landlord, or such successor owner, under this Lease accruing 
thereafter shall terminate, and thereupon all such liabilities and obligations shall be binding upon the new 
owner. Notwithstanding anything to the contrary contained in this Section 47, before Tenant makes any 
payment to any new owner, Tenant's standard municipal procedures may require that such new owner 
submit such applicable disclosure forms as may be reasonably and uniformly required by Tenant from 
municipal vendors. Any change in payee (e.g., from Landlord to new owner) may result in a delay of 
payments of at least one (I) month. Any initial payment to a new owner that is delayed by not more than 
one (I) month shall not be subject to a late charge. 

48. Limitation of Liability. It is expressly acknowledged, understood, and agreed by Tenant 
that any liability of Landlord and/or any Landlord Parties for damages for breach or nonperformance of 
Landlord's covenants, undertakings, or agreements hereunder, or otherwise arising under this Lease or in 
connection with the Premises, the Building, the Property, and/or the Project or the relationship of Landlord 
and Tenant hereunder, shall be collectible only out of Landlord's interest in the Building, the Property, 
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and/or the Project, proceeds from the conveyance or other transfer of the Building, the Property, and/or the 
Project, or proceeds of insurance or a condemnation, in each case as the same may then be encumbered, 
and no personal liability is assumed by, nor at any time may be asserted against, Landlord, any of the other 
Landlord Parties, or any of their respective members or other owners, direct or remote, all such liability, if 
any, being expressly waived and released by Tenant. Similarly, none of the members or other owners of 
Landlord or any of the other Landlord Parties shall , nor shall any of the Tenant Parties (other than Tenant), 
have any personal liability herein. To the fullest extent permitted by applicable Law, each party agrees not 
to assert, and hereby waives, in any legal action or other proceeding, any claim against the other party on 
any theory of liability for special, indirect, consequential, special , exemplary, or punitive damages (as 
opposed to direct or actual damages) arising out of, in connection with, or as a result of, this Lease or the 
transactions contemplated hereby, except as otherwise expressly provided under Section 41 hereof. 

J. Brokers/Construction/ Authority. 

49. Broker Disclosure. The Landlord's Broker identified in Item 12 of the Basic Lease 
Provisions has acted on behalf of Landlord in this transaction and, if applicable, is to be paid a commission 
by Landlord pursuant to a separate agreement. The Tenant's Broker identified in Item 12 of the Basic Lease 
Provisions, who Tenant represents is a real estate broker licensed in the State where the Building is located, 
has acted as agent for Tenant in this transaction and, if applicable, is to be paid a commission by Landlord 
pursuant to a separate agreement. Landlord represents to Tenant that Landlord has dealt with no other 
broker other than the broker(s) identified herein. Landlord agrees that if any other broker makes a claim 
for a commission based upon the actions of Landlord or any other Landlord Parties, Landlord shall 
indemnify, defend, and hold Tenant and the other Tenant Parties hannless from any such claim. Tenant 
represents to Landlord that Tenant has dealt with no broker other than the broker(s) identified herein. 
Tenant agrees that, if any other broker makes a claim for a commission based upon the actions of Tenant 
or any other Tenant Parties, Tenant shall indemnify, defend, and hold Landlord and the other Landlord 
Parties hannless from any such claim. Tenant will cause Tenant's broker to execute a customary lien 
waiver, adequate under applicable Law, to extinguish any lien claims such broker may have in connection 
with this Lease. 

50. Definitions. "Landlord," as used in this Lease, shall include the party named as such 
herein, and its representatives, assigns, and successors in title to the Premises, the Building, the Property, 
and/or the Project. "Tenant" shall include the party named as such herein, its heirs, representatives, assigns, 
and successors, and, if this Lease shall be validly assigned or sublet, shall also include Tenant's assignees 
or subtenants, as to the Premises, or portion thereof, covered by such assignment or sublease. "Landlord" 
and "Tenant" include male and female, singular and plural , corporation, partnership, limited liability 
company (and the officers, members, partners, employees or agents of any such entities) or individual , as 
may fit the particular parties. 

51. Construction of this Agreement. No failure of Landlord to exercise any power given 
Landlord hereunder, or to insist upon strict compliance by Tenant of its obligations hereunder, and no 
custom or practice of the parties at variance with the tenns, provisions, covenants, or conditions hereof, 
shall constitute a waiver of Landlord's right to demand exact compliance with the tenns, provisions, 
covenants, or conditions hereof. Time is of the essence of this Lease. No inference in favor of or against 
any party should be drawn from the fact that such party drafted or participated in the drafting of this Lease 
or that such tenns, provisions, covenants, or conditions have been drafted on behalf of such party. This 
Lease shall be construed as though the covenants contained herein between Landlord and Tenant are 
independent and not dependent and Tenant hereby expressly waives the benefit of any Law to the contrary. 
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52. No Estate In Land. This Lease shall create the relationship oflandlord and tenant between 
Landlord and Tenant; no estate shall pass out of Landlord; Tenant has only a right of use, not subject to 
levy or sale, and not assignable by Tenant except with Landlord's consent as hereinabove provided. 

53. Section Titles; Severability; Counterparts; Electronic Signatures. The section titles 
used herein are not to be considered a substantive part of this Lease, but merely descriptive aids to identify 
the section to which they refer. Use of the masculine gender includes the feminine and neuter, and vice 
versa, where necessary to impart contextual continuity. If any section or provision herein is held invalid by 
a court of competent jurisdiction, all other sections or severable provisions of this Lease shall not be affected 
thereby, but shall remain in full force and effect. This Lease may be executed in one or more counterparts, 
each of which shall be deemed an original, and all of which, when taken together, shall be deemed and shall 
constitute a single, integrated original instrument. Electronic, digital, and facsimile signatures to this Lease 
shall be binding on the parties hereto to the same extent as original signatures hereto. 

54. Cumulative Rights. All rights, powers and privileges conferred hereunder upon the 
parties hereto shall be cumulative but not restrictive to those given by applicable Law. 

55. Waiver of Jury Trial. Landlord and Tenant shall and do hereby waive trial by jury in any 
action, proceeding or counterclaim brought by either of the parties hereto against the other on any matters 
whatsoever arising out of or in any way connected with this Lease, the relationship of Landlord and Tenant, 
Tenant's use or occupancy of the Premises, or any statutory remedy. 

56. Entire Agreement. This Lease contains the entire agreement of the parties and no 
representations, warranties, inducements, promises or agreements, oral or otherwise, between the parties 
not expressly embodied herein shall be of any force or effect. 

57. Submission of Agreement. Submission of this Lease to Tenant for signature does not 
constitute a reservation of space or an option to acquire a right of entry. This Lease is not binding or effective 
until execution by and delivery to both Landlord and Tenant. 

58. Authority. If Tenant or Landlord, as the case may be, executes this Lease as a corporation, 
limited partnership, limited liability company, or any other type of entity, Tenant or Landlord, as the case 
may be, does hereby represent and warrant to the other party hereto that (a) Tenant or Landlord, as the case 
may be, is a duly organized and validly existing corporation, limited partnership, limited liability company, 
or other type of entity, as the case may be, (b) Tenant or Landlord, as the case may be, is qualified to do 
business in the state where the Building is located, (c) Tenant or Landlord, as the case may be, has full 
right, power, and authority to enter into this Lease, and (d) each person signing on behalf of Tenant or 
Landlord, as the case may be, is authorized to do so. Upon Landlord's or Tenant's request, as the case may 
be, the requested party shall provide to the requesting party evidence reasonably satisfactory to the 
requesting party confirming the foregoing representations and warranties. 

59. Guaranty. (Intentionally Omitted] 

K. Special State/Local Law Requirements/Special Stipulations. 

60. Governing Law; Jurisdiction. This Lease, the interpretation hereof, and any disputes 
arising hereunder or in connection herewith shall be governed by, construed in accordance with, and 
enforced in accordance with the Laws of the State of Illinois. Each of Landlord and Tenant hereby submit 
to local jurisdiction in the County of Cook, State of Illinois and/or in the United States District Court for 
the Northern District of Illinois (herein, the "Applicable Jurisdiction"), and each party (a) agrees that any 
action by Tenant against Landlord or Landlord against Tenant, as the case may be, shall be instituted in the 
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Applicable Jurisdiction, (b) agrees that courts located in the Applicable Jurisdiction shall have (i) personal 
jurisdiction over Tenant for any action brought by Landlord against Tenant, and (ii) personal jurisdiction 
over Landlord for any action brought by Tenant against Landlord, and ( c) waives any objection such party 
may have, whether pursuant to applicable Law or otherwise, to the jurisdiction of courts located in the 
Applicable Jurisdiction over this Lease and any disputes arising hereunder or in connection herewith. 

61. Special Stipulations. The Special Stipulations, if any, attached hereto as Exhibit F and 
incorporated are modifications to the terms, provisions, covenants, and conditions of this Lease and, if 
conflicting, such Special Stipulations shall control in the event of any conflict with the other terms, 
provisions, covenants, or conditions of this Lease or any exhibits hereto. 

62. OFAC and Anti-Money Laundering Compliance Certifications. Tenant hereby 
represents, certifies, and warrants to Landlord that Tenant is not: (I) in violation of any Anti-Terrorism 
Law; (2) conducting any business or engaging in any transaction or dealing with any Prohibited Person, 
including the making or receiving or any contribution of funds, goods, or services to or for the benefit of 
any Prohibited Person; (3) dealing in, or otherwise engaging in, any transaction relating to any property or 
interest in property blocked pursuant to Executive Order No. 13224; ( 4) engaging in or conspiring to engage 
in any transaction that evades or avoids, had the purpose of evading or avoiding, or attempts to violate any 
of the prohibitions set forth in any Anti-Terrorism Law; or (5) a Prohibited Person, nor are any of its 
partners, members, managers, officers, or directors a Prohibited Person. As used herein : (a) "Anti­
Terrorism Law" is defined as any Law relating to terrorism, anti-terrorism, money laundering, or anti­
money laundering activities, including, without limitation, Executive Order No. 13224 and Title 3 of the 
USA Patriot Act; (b) "Executive Order No. 13224" is defined as Executive Order No. 13224 on Terrorist 
Financing effective September 24, 200 I, and relating to "Blocking Property and Prohibiting Transactions 
With Persons Who Commit, or Support Terrorism", as the same may be amended from time to time; (c) 
"Prohibited Person" is defined as (i) a person or entity that is listed in the Annex to Executive Order No. 
13224, (ii) a person or entity with whom Tenant or Landlord is prohibited from dealing or otherwise 
engaging in any transaction by any Anti-Terrorism Law, or (iii) a person or entity that is named as a 
"specially designated national and blocked person" on the most current list published by the U.S. Treasury 
Department Office of Foreign Assets Control (OF AC) at its official website, 
http://www.treasury.gov/ofac/downloads/tl lsdn.pdf, or at any replacement website or other official 
publication of such list from time to time; and (d) "USA Patriot Act" is defined as the Uniting and 
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act 
of2001 (Public Law 107-56), as the same may be amended from time to time. Notwithstanding anything 
in this Lease to the contrary, Tenant acknowledges and agrees that this Lease is a continuing transaction 
and that the foregoing representations, certifications, and warranties are ongoing and shall be and remain 
true and in full force and effect on the Effective Date hereof and throughout the Term of this Lease (and 
any extension or renewal thereof), and that any breach thereof shall be a default under this Lease (not 
subject to any notice or cure period) giving rise to Landlord's remedies, including, without limitation, 
forcible eviction, and Tenant hereby agrees, to the maximum extent permitted by applicable Law, to defend, 
indemnify, and hold harmless Landlord and the other Landlord Parties from and against any and all claims, 
damages, losses, risks, liabilities, fines, penalties, forfeitures, and expenses (including, without limitation, 
costs and attorneys' fees) arising from or related to any breach of the foregoing representations, 
certifications, and warranties. 
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EXHIBIT A 

PROPERTY 

THAT PART OF THE SOUTHEAST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 2, 
TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED 
AS FOLLOWS: COMMENCING AT THE SOUTHEAST CORNER OF THE SOUTHWEST 
QUARTER OF SECTION 2; THENCE WEST ALONG THE SOUTH LINE OF SAID SOUTHWEST 
QUARTER, A DISTANCE OF I 00.02 FEET; THENCE NORTH ALONG A LINE WHICH IS I 00 FEET 
WEST OF (MEASURED AT RIGHT ANGLES TO) AND PARALLEL WITH THE EAST LINE OF 
SAID SOUTHWEST QUARTER, A DISTANCE OF 50.02 FEET TO A POINT OF BEGINNING OF 
THIS DESCRIPTION; THENCE CONTINUING ALONG SAID PARALLEL LINE A DISTANCE OF 
A FURTHER 150.91 FEET; THENCE EXTENDING NORTHWESTERLY ON A LINE WHICH FORMS 
AN ANGLE OF 147° 55' 45" WITH THE LAST DESCRIBED COURSE (AS MEASURED FROM 
SOUTH TO WEST TO NORTHWEST) 253 .90 FEET; THENCE EXTENDING NORTHWESTERLY 
ON A DEFLECTION TO THE LEFT OF 19° 17' 22" A DISTANCE OF 813.94 FEET; THENCE 
WESTERLY ON A DEFLECTION TO THE LEFT OF 23° 54' 20" A DISTANCE OF 143.61 FEET; 
THENCE SOUTHWESTERLY ALONG A STRAIGHT LINE (WHICH IF EXTENDED WOULD 
INTERSECT THE WEST LINE OF SAID SOUTHEAST QUARTER OF THE SOUTHWEST 
QUARTER AT A POINT 974.86 FEET NORTH OF THE SOUTHWEST CORNER THEREOF) A 
DISTANCE OF 34.47 FEET TO A LINE 295.63 FEET EAST OF (MEASURED AT RIGHT ANGLES) 
AND PARALLEL WITH SAID WEST LINE OF SAID SOUTHEAST QUARTER OF THE 
SOUTHWEST QUARTER; THENCE SOUTH ALONG SAID 295.63 FOOT LINE A DISTANCE OF 
478.39 FEET TO THE NORTH LINE OF THE SOUTH 510.03 FEET, AS MEASURED ON THE WEST 
LINE OF SAID SOUTHEAST QUARTER OF THE SOUTHWEST QUARTER; THENCE EAST 
ALONG AFORESAID NORTH LINE TO A LINE ORA WN PERPENDICULAR TO THE SOUTH LINE 
OF SAID SOUTHEAST QUARTER OF THE SOUTHWEST QUARTER EXTENDING FROM A POINT 
509.69 FEET EAST OF THE SOUTHWEST CORNER OF SAID SOUTHEAST QUARTER OF THE 
SOUTHWEST QUARTER; THENCE SOUTH ALONG SAID PERPENDICULAR LINE TO A LINE 
50.0 FEET NORTH OF (MEASURED AT RIGHT ANGLES) AND PARALLEL WITH THE SOUTH 
LINE OF SAID SOUTHWEST QUARTER; THENCE EAST ALONG SAID PARALLEL LINE TO THE 
POINT OF BEGINNING (EXCEPT THEREFROM THAT PART DESCRIBED AS FOLLOWS : 
COMMENCING AT THE SOUTHEAST CORNER OF THE SOUTHWEST QUARTER OF SECTION 
2; THENCE WEST ALONG THE SOUTH LINE OF SAID SOUTHWEST QUARTER, A DISTANCE 
OF 100.02 FEET; THENCE NORTH ALONG A LINE WHICH IS 100 FEET WEST OF (MEASURED 
AT RIGHT ANGLES TO) AND PARALLEL WITH THE EAST LINE OF SAID SOUTHWEST 
QUARTER, A DISTANCE OF 200.93 FEET; THENCE EXTENDING NORTHWESTERLY ON A LINE 
WHICH FORMS AN ANGLE OF 147° 55' 45" WITH THE LAST DESCRIBED COURSE (AS 
MEASURED FROM SOUTH TO WEST TO NORTHWEST) 253.90 FEET; THENCE EXTENDING 
NORTHWESTERLY ON A DEFLECTION TO THE LEFT OF 19° Ii 22" A DISTANCE OF 133.94 
FEET TO A POINT OF BEGINNING OF THIS DESCRIPTION; THENCE CONTINUING ALONG 
SAID LINE (HEREINAFTER REFERRED TO AS LINE "A") A DISTANCE OF 15 FEET TO A POINT 
(HEREINAFTER REFERRED TO AS POINT "A"); THENCE SOUTHWESTERLY AT RIGHT 
ANGLES TO THE LAST DESCRIBED COURSE A DISTANCE OF 5 FEET; THENCE 
SOUTHEASTERLY AT RIGHT ANGLES TO THE LAST DESCRIBED COURSE, A DISTANCE 
OF 15 FEET; THENCE NORTHEASTERLY A DISTANCE OF 5 FEET TO THE POINT OF 
BEGINNING; ALSO COMMENCING AT POINT "A" AND CONTINUING ALONG AN EXTENSION 
OF LINE "A" A DISTANCE OF 350 FEET FOR A POINT OF BEGINNING; THENCE CONTINUING 
NORTHWESTERLY ON AN EXTENSION OF LINE "A" A DISTANCE OF 40 FEET; THENCE 
SOUTHWESTERLY AT RIGHT ANGLES TO THE LAST DESCRIBED COURSE A DISTANCE OF 5 
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FEET; THENCE SOUTHEASTERLY AT RIGHT ANGLES TO THE LAST DESCRIBED COURSE A 
DISTANCE OF 40 FEET; THENCE NORTHEASTERLY A DISTANCE OF 5 FEET TO THE POINT 
OF BEGINNING; ALSO COMMENCING AT POINT "A" AND CONTINUING ALONG AN 
EXTENSION OF LINE "A" A DISTANCE OF 510 FEET FOR A POINT OF BEGINNING; THENCE 
CONTINUING NORTHWESTERLY ON AN EXTENSION OF LINE "A" A DISTANCE OF 155 FEET; 
THENCE WESTERLY ON A DEFLECTION TO THE LEFT OF 23° 54' 20" ALONG A STRAIGHT 
LINE (HEREINAFTER REFERRED TO AS LINE "B"), A DISTANCE OF 143.61 FEET; THENCE 
SOUTHWESTERLY ALONG A STRAIGHT LINE (WHICH IF EXTENDED WOULD INTERSECT 
THE WEST LINE OF SAID SOUTHEAST QUARTER OF THE SOUTHWEST QUARTER AT A 
POINT 974.86 FEET NORTH OF THE SOUTHWEST CORNER THEREOF) A DISTANCE OF 24.52 
FEET TO AN INTERSECTION WITH A LINE 7 FEET SOUTHWESTERLY OF (MEASURED AT 
RIGHT ANGLES TO) AND PARALLEL WITH LINE "B"; THENCE SOUTHEASTERLY ALONG 
SAID PARALLEL LINE A DISTANCE OF 166.52 FEET TO AN INTERSECTION WITH A LINE 7 
FEET SOUTHWESTERLY OF (MEASURED AT RIGHT ANGLES TO) AND PARALLEL WITH LINE 
"A"; THENCE SOUTHEASTERLY ALONG SAID PARALLEL LINE A DISTANCE OF 153.54 FEET; 
THENCE NORTH NORTHEASTERLY A DISTANCE OF 7 FEET TO THE POINT OF BEGINNING) 
IN COOK COUNTY, ILLINOIS. 
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EXHIBIT B 

WORK LETTER 

To induce Tenant to enter into the Lease (to which this Work Letter is attached) and in consideration 
of the mutual covenants hereinafter contained, Landlord and Tenant agree as follows: 

I. Tenant shall construct, or cause to be constructed, at Tenant's sole cost and expense 
(subject, however, to application of the Tenant Improvement Allowance as hereinafter provided) leasehold 
improvements to the Premises (the "Improvement Work") in accordance with the Plans (as hereinafter 
defined). 

(a) Tenant shall prepare, or cause to be prepared, by a licensed architect first approved 
by Landlord in writing ("Tenant's Architect"), a preliminary space plan for the Premises (the "Space 
Plan"). Tenant shall cause the Space Plan (and any modifications thereof) to comply with all applicable 
Laws. The Space Plan shall be subject to Landlord's approval, which approval shall not be unreasonably 
withheld, conditioned, or delayed. Within ten ( 10) business days after the Space Plan has been submitted 
to Landlord, Landlord shall approve or disapprove the Space Plan in writing, and in the case of disapproval, 
Landlord shall advise Tenant of the specific changes required so that the Space Plan will meet Landlord's 
approval. Tenant shall thereafter revise the Space Plan to address all of Landlord's approval requirements, 
and shall resubmit the revised Space Plan to Landlord for review. Within five (5) business days after the 
revised Space Plan has been submitted to Landlord, Landlord shall approve or disapprove the revised Space 
Plan in writing as aforesaid. This process shall continue until the Space Plan has been approved by Landlord 
in all respects. Tenant shall pay the cost of the Space Plan and any revisions thereto (subject to application 
of the Tenant Improvement Allowance as hereinafter provided) 

(b) Promptly following Landlord's approval of the Space Plan, Tenant shall prepare, 
or cause to be prepared, by Tenant's Architect, working drawings for the construction of the improvements 
adequate in detail to perform the Improvement Work, and shall, to the extent required, have mechanical 
(sprinkler, air conditioning, heating, electrical, and plumbing) drawings prepared by a licensed mechanical 
engineer or contractor reasonably acceptable to Landlord in writing covering mechanical elements of the 
Improvement Work (together with the Space Plan, the drawings are referred to as the "Plans"). Tenant 
shall cause the Plans (and any modifications thereof) to comply with all applicable Laws. The Plans shall 
be subject to Landlord's approval, which approval shall not be unreasonably withheld, conditioned, or 
delayed. Within ten ( 10) business days after the Plans have been submitted to Landlord, Landlord shall 
approve or disapprove the Plans in writing, and in the case of disapproval, Landlord shall advise Tenant of 
the specific changes required so that the Plans will meet Landlord's approval. Tenant shall thereafter revise 
the Plans to address all of Landlord's approval requirements, and shall resubmit the revised Plans to 
Landlord for review. Within five (5) business days after the revised Plans have been submitted to Landlord, 
Landlord shall approve or disapprove the revised Plans in writing as aforesaid. This process shall continue 
until the parties have approved the Plans in all respects. Tenant shall pay the cost of the Plans and any 
revisions thereto (subject to application of the Tenant Improvement Allowance as hereinafter provided). 

(c) Neither review nor approval by Landlord of the Plans, or any component thereof, 
shall constitute a representation or warranty by Landlord that such Plans, or any component thereof, either 
(i) are complete or suitable for their intended purpose, or (ii) comply with applicable Laws, it being 
expressly understood and agreed by Tenant that Landlord assumes no responsibility or liability whatsoever 
to Tenant or to any other person or entity for such completeness, suitability, or compliance. 

(d) Tenant shall be permitted to select the general contractor who will perform the 
Improvement Work and any Additional Work so long as such general contractor has first been approved 
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by Landlord, which approval shall not be unreasonably withheld, conditioned, or delayed so long as such 
general contractor is a licensed, bonded, and insured union contractor capable of performing quality 
workmanship and capable of working in harmony with (and without disruption of) the contractors of 
Landlord and other tenants and occupants of the Building. In the event that the Improvement Work, or any 
portion thereof, is performed by contractors or workmen other than Landlord 's contractors or workmen, 
any such contractors or workmen must first be approved, in writing, by Landlord, which approval shall not 
be unreasonably withheld, conditioned, or delayed so long as such contractors are licensed, bonded, and 
insured union contractors capable of performing quality workmanship and capable of working in harmony 
with (and without disruption of) the contractors of Landlord and other tenants and occupants of the 
Building, and Landlord shall have the right to receive copies of any and all contracts to be executed by and 
between Tenant and any such contractors or workmen. Landlord may require that Tenant select 
subcontractors from a list of such parties for any portion of the Improvement Work involving fire and life 
safety system work or work affecting base Building systems, equipment, or structural components. Tenant 
shall cause all such contractors and workmen to procure and maintain, and to submit to Landlord prior to 
the commencement of the Improvement Work or any portion thereof (and as a condition of being granted 
entry to the Premises), such insurance coverage as may be required by Landlord, as well as a certificate 
evidencing such coverage and any required endorsements thereto. Such insurance coverage shall name 
Landlord, Landlord's affiliates, Landlord's property manager, and any mortgagee of Landlord (as well as 
any other party reasonably designated in written notice from Landlord from time to time) as additional 
insureds thereunder. 

(e) Tenant shall be required to procure and obtain, and present evidence thereof to 
Landlord prior to the commencement of any work hereunder, any and all permits and governmental 
approvals required in connection with the Improvement Work and any Additional Work hereunder. The 
Improvement Work shall thereafter be performed by Tenant, at Tenant's sole cost and expense (subject to 
application of the Tenant Improvement Allowance), and (i) in strict accordance with the Plans, (ii) in 
compliance with all applicable Laws, and (iii) in a good and workmanlike manner utilizing only good grades 
of materials. Tenant shall cause its contractors to warrant that the Improvement Work, the applicable 
components thereof, and the materials incorporated therein shall be free from defects in material and 
workmanship for a period of not less than one (I) full year from the date of Substantial Completion thereof, 
or for the duration of any third-party warranty period applicable to the Improvement Work, if longer. Such 
warranties shall run to the benefit of each of Tenant and Landlord. 

(f) Landlord, at its option, may require Tenant to remove any alterations, additions, or 
improvements comprising part of the Improvement Work or the Additional Work (as hereinafter defined) 
upon the expiration or earlier termination of the Lease in order to restore the Premises to the condition 
existing prior to the Commencement Date, but only if Landlord so specifies in writing to Tenant at the time 
of Landlord's approval of the Plans what portion of the Improvement Work or the Additional Work, if any, 
as the case may be, shall be required to be so removed. 

2. Any other work desired by Tenant, and approved by Landlord (which approval shall not 
be unreasonably withheld), shall be performed by Tenant at Tenant's sole cost and expense (subject to 
application of the Tenant Improvement Allowance), subject to the terms and provisions of this Work Letter. 
If Tenant desires any work in addition to the Improvement Work described in Paragraph I hereof 
("Additional Work"), Tenant shall cause the necessary drawings, plans, and specifications for the 
Additional Work to be included on the Plans, or shall submit to Landlord or Landlord's agent (at Tenant's 
sole cost and expense) the necessary drawings, plans, and specifications for the Additional Work for 
Landlord's review and approval, which shall be in accordance with Paragraph I hereof. Prior to 
commencing any such Additional Work, Tenant shall submit to Landlord a written estimate of the cost of 
such Additional Work. 
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3. (a) Landlord is providing Tenant with the Tenant Improvement Allowance set forth in 
Item IO of the Basic Lease Provisions from and after the later of (i) Effective Date hereof, or (ii) the date 
on which the contingency under Section 65 of Exhibit F attached hereto has lapsed or otherwise been 
waived, to be applied toward any hard or soft costs associated with Tenant's relocation to the Building, 
including without limitation, construction costs, architectural , furniture , fixtures , equipment, 
wiring/cabling, and moving expenses, as well as costs associated with Improvement Work and Additional 
Work, including, without limitation, Landlord's construction management fee as hereinafter set forth . 
Tenant may request funds be drawn against the Tenant Improvement Allowance for reimbursement of 
Tenant ' s costs at any time and from time to time commencing on the Effective Date and continuing through 
and including December 31 , 2026 (the "Allowance Application Deadline"). In the event that there remains 
as of the Allowance Application Deadline all or any portion of the Tenant Improvement Allowance for 
which Tenant has not then requested reimbursement, credit, or payment, Landlord may at any time 
thereafter (and without further notice) apply any then-remaining portion of the Tenant Improvement 
Allowance, up to a maximum of One Million Seven Hundred Thirty-Nine Thousand Eight Hundred Sixty­
Seven and 50/ 100 Dollars ($1,739,867.50) (calculated by multiplying $17.50 by 99,421 , being the rentable 
area of the Premises) (the "Net Rent Credit Allocation"), as a credit against Tenant 's obligations for Net 
Rent next coming due and payable under the Lease until exhausted. Any portion of the Tenant Improvement 
Allowance that remains unapplied following application of the New Rent Credit Allocation as aforesaid 
shall be deemed forfeited by Tenant, Landlord shall be entitled to the savings resulting therefrom, and 
Tenant shall receive no further credit therefor. 

(b) Any and all costs of the Improvement Work and Additional Work in excess of the 
Tenant Improvement Allowance shall be the sole responsibility of Tenant and shall be promptly paid by 
Tenant as and when due, and Landlord shall have no liability in connection therewith . 

(c) If the actual cost of the Improvement Work and any Additional Work exceeds the 
Tenant Improvement Allowance, Tenant shall promptly pay as and when due any and all costs of the 
Improvement Work and any Additional Work that are in excess of the Tenant Improvement Allowance. 
Landlord shall have the option, but not the obligation, to establish a construction escrow with a licensed 
title insurance company (an "Escrowee") for deposit and disbursement of the Tenant Improvement 
Allowance hereunder. Funds may be drawn against the Tenant Improvement Allowance as hereinabove 
provided, subject to the following: 

(i) Tenant may not make more than one (I) draw in any calendar month; 

(ii) The minimum amount which may be drawn at any one time ( except in case 
of the initial draw and the final draw) is Fifty Thousand and No/ I 00 Dollars ($50,000.00); 

(iii) Except for the final draw, the maximum amount of any draw shall not 
exceed an amount which bears the same ratio to the total Tenant Improvement Allowance as the 
cost of the Improvement Work and any Additional Work paid by Tenant and covered by the lien 
waivers submitted by Tenant in connection with the draw request bears to the total cost of the 
Improvement Work and any Additional Work (it being the intention of the parties that such Tenant 
Improvement Allowance shall only be funded on a proportional , "pari passu" basis); 

(iv) With each draw request, Tenant shall submit to Landlord or Escrowee, as 
the case may be, the following documents: 

(A) A true and correct copy of the application for payment by Tenant's 
contractors for the Improvement Work and any Additional Work completed to date, 
including contractor's affidavits and sworn statements evidencing the cost of the 
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Improvement Work and any Additional Work performed to date (or in the case of 
subcontractors and materialmen, affidavits and sworn statements for the last preceding 
draw request sufficient to permit the Escrowee to insure over the same); 

(B) Partial or final lien waivers with respect to the Improvement Work 
and any Additional Work performed to date (or, in the case of subcontractors and 
materialmen, and except for the final draw, partial lien waivers for the immediately 
preceding draw request); 

(C) Tenant's certification to Landlord and Escrowee, if applicable, that 
the amounts set forth in all contractors' sworn statements are owed to Tenant's contractors 
for the Improvement Work and any Additional Work performed to date; 

(0) The total cost of the Improvement Work and any Additional Work 
based on the Plans, or any modifications thereof, as such cost may change from time to 
time; 

(E) With the final draw request, Tenant shall submit to Landlord a 
certificate from Tenant's architect stating that the Improvement Work (and any Additional 
Work) has been completed substantially in accordance with the Plans and in accordance 
with applicable zoning, building, environmental, and other Laws; and 

(F) Such additional reasonable and customary documentation as may 
be required by Landlord or Escrowee, if applicable. 

(v) Landlord or Escrowee, as the case may be, will endeavor to disburse the 
portion of the Tenant Improvement Allowance allocable to each draw request to Tenant or Tenant's 
contractors (at Landlord's option) within thirty (30) days after Tenant and Tenant's contractors have 
submitted, and Landlord is in receipt of, all of the required information for such draw (as 
determined by Landlord or Escrowee, as the case may be), and Tenant has otherwise complied with 
the requirements hereof. 

(d) Subject to the applicable terms, provisions, covenants, and conditions of the Lease 
and this Work Letter, including, specifically and without limitation, the draw requirements and other 
obligations set forth herein, solely in the event that Landlord fails to disburse any portion of the Tenant 
Improvement Allowance as and when required under this Work Letter, and so long as Tenant shall have 
complied with the draw requirements and other obligations set forth herein and Tenant is not otherwise in 
default beyond any applicable notice and cure period under any of the terms, provisions, covenants, and 
conditions of the Lease or this Work Letter, Tenant shall have the right to give Landlord written notice (an 
"Offset Notice") requesting disbursement of such portion of the Tenant Improvement Allowance, which 
Offset Notice shall contain a sentence in capitalized, boldfaced lettering stating "LANDLORD'S 
FAILURE TO DISBURSE SUCH PORTION OF THE TENANT IMPROVEMENT ALLOWANCE 
WITHIN SIXTY (60) DAYS AFTER LANDLORD'S RECEIPT OF THIS OFFSET NOTICE 
SHALL GIVE TENANT THE RIGHT TO OFFSET SUCH UNDISBURSED AMOUNT AGAINST 
THE PAYMENT OF MONTHLY BASE RENT", and in the event that Landlord fails to disburse such 
portion of the Tenant Improvement Allowance or otherwise dispute Tenant's Offset Notice in writing within 
sixty (60) days after Landlord's receipt of such Offset Notice, such undisbursed portion of the Tenant 
Improvement Allowance may be offset against the next installment of Net Rent then due Landlord under 
the Lease (in order of payment) until the entirety of such undisbursed portion of the Tenant Improvement 
Allowance has been either fully offset or paid by Landlord in full. 
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4. Tenant shall already be in occupancy of the Premises pursuant to the Existing Sublease. 
Tenant may commence construction of the Improvement Work at any time following the Effective Date 
hereof, subject to the terms, provisions, covenants, and conditions of the Lease and this Work Letter. 
Tenant, the Tenant Parties, and their respective agents, contractors, employees, and invitees shall 
nevertheless work in harmony with, and shall not interfere with, Landlord, the Landlord Parties, and their 
respective agents, contractors, and employees, or with other tenants and occupants of the Building, in doing 
any work in the Building. If at any time Tenant, the Tenant Parties, or any of their respective agents, 
contractors, employees, or invitees shall cause or threaten to cause disharmony or interference, and Tenant 
fails to cure the same within one (I) business day following written notice from Landlord, Landlord shall 
have the right to order Tenant to cease construction of the Improvement Work and any Additional Work 
until such disharmony or interference has been cured. In no event shall Landlord, the Landlord Parties, or 
any of their respective agents, contractors, or employees be liable in any way for any injury, loss, or damage 
which may occur to any of Tenant's work and installations made in or to the Premises or to properties placed 
therein prior to the Commencement Date, the same being at Tenant's sole risk. 

5. "Substantial Completion" of the Improvement Work shall be deemed to occur on the date 
when the Improvement Work has been completed (except for punchlist items which do not materially, 
adversely affect Tenant's use) and a certificate of occupancy or other required governmental approval, to 
the extent required, has been issued by the City for the Premises. In no event shall the Commencement 
Date be delayed beyond November I, 2025 as a result of any delay in the completion of the Improvement 
Work hereunder. 

6. Tenant agrees to pay to Landlord as a construction management fee an amount equal to six 
percent (6%) of the total, aggregate costs of the Improvement Work and the Additional Work (if any). In 
addition, Tenant shall reimburse Landlord for all costs and expenses incurred by Landlord to third parties 
in connection with the review and approval of the Improvement Work and the Additional Work (if any) 
hereunder. Such fee and costs shall be deducted from the Tenant Improvement Allowance by Landlord 
from time to time upon completion of the various portions of the Improvement Work and the Additional 
Work, if any (provided, however, if sufficient sums do not then remain in the Tenant Improvement 
Allowance for the payment of such fee and/or costs, Tenant shall thereafter pay such fee and/or costs, or 
any remaining portion(s) thereof, to Landlord within ten (10) days following Landlord's invoice therefor). 

7. Tenant has designated _________ [Tel. No.: LJ _-__ ; E-Mail: 
("Tenant's Authorized Representative"), and Landlord has designated Mari 

Camilo, RPA [Tel. No.: (773) 693-0010; E-Mail: mari.camilo@colliers.com] ("Landlord's Authorized 
Representative"), as the sole authorized representatives with respect to the matters set forth in this Work 
Letter, who, until further written notice from Tenant or Landlord, as the case may be, to the other party 
hereto, shall have full and exclusive authority and responsibility to act on behalf of their respective parties 
as required in this Work Letter. Any instructions or approvals delivered to either party by any other 
individual shall not be binding, unless otherwise expressly agreed to in writing by both Landlord and 
Tenant. 
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EXHIBITC 

RULES AND REGULATIONS 

1. The sidewalks, entry passages, corridors, halls, elevators and stairways shall not be 
obstructed by Tenant or used for any purpose other than that of ingress and egress. The floors, skylights 
and windows that reflect or admit light into any place in the Building shall not be covered or obstructed by 
Tenant. The toilets, drains and other water apparatus shall not be used for any other purpose than those for 
which they were constructed and no rubbish or other obstructing substances shall be thrown therein. 

2. No advertisement, signs, pictures, placards or other notice shall be inscribed, painted or 
affixed on any part of the outside or inside of the Building, except upon the doors, and of such order, size 
and style, and at such places, as shall be approved and designated by Landlord. Interior signs on doors will 
be ordered for Tenant by Landlord, the cost thereof to be charged to and paid for by Tenant. 

3. Tenant shall not do or permit to be done in the Premises, or bring or keep anything therein, 
which shall in any way increase the rate of insurance carried by Landlord on the Building, or on the 
Property, or obstruct or interfere with the rights of other tenants or in any way injure or annoy them, or 
violate any applicable Laws, codes or regulations. Tenant, it? agents, employees or invitees shall maintain 
order in the Premises and the Building, shall not make or permit any improper noise in the Premises or the 
Building or interfere in any way with other tenants, or those having business with them. Nothing shall be 
thrown by Tenant, its clerks or servants, out of the windows or doors, or down the passages or skylights of 
the Building. No rooms shall be occupied or used as sleeping or lodging apartments at any time. No part of 
the Building shall be used or in any way appropriated for gambling, immoral or other unlawful practices, 
and no intoxicating liquor or liquors shall be sold in the Building. 

4. Tenant shall not employ any persons other than the janitors of Landlord (who will be 
provided with pass-keys into the offices) for the purpose of cleaning or taking charge of the Premises, 
except as may be specifically provided otherwise in the Lease. 

5. No animals, birds, bicycles or other vehicles shall be allowed in the offices, halls, corridors, 
elevators or elsewhere in the Building, without the approval of Landlord. 

6. No painting shall be done, nor shall any alterations be made to any part of the Building or 
the Premises by putting up or changing any partitions, doors or windows, nor shall there be any nailing, 
boring or screwing into the woodwork or plastering, nor shall any connection be made in the electric wires 
or gas or electric fixtures, without the consent in writing on each occasion of Landlord. All glass, locks and 
trimmings in or upon the doors and windows of the Building shall be kept whole and, when any part thereof 
shall be broken by Tenant or Tenant's agent, the same shall be immediately replaced or repaired by Tenant 
(subject to Tenant's compliance with Section 23 of the Lease) and put in order under the direction and to 
the satisfaction of Landlord, or its agents, and shall be kept whole and in good repair. Tenant shall not 
injure, overload, or deface the Building, the woodwork or the walls of the Premises, nor carry on upon the 
Premises any noxious, noisy or offensive business. 

7. Two (2) keys will be furnished Tenant without charge. No additional locks or latches shall 
be put upon any door and no locks shall be changed without the written consent of Landlord. Tenant, at the 
termination of their Lease, shall return to Landlord all keys to doors in the Building. Tenant shall not alter 
locks or install new locks without approval from Landlord. 
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8. Landlord in all cases retains the power to prescribe the weight and position of iron safes or 
other heavy articles. Tenant shall make arrangements with the superintendent of the Building when the 
elevator is required for the purpose of the carrying of any kind of freight. 

9. The use of burning fluid, camphene, benzine, kerosene or anything except gas or electricity, 
for lighting the Premises, is prohibited. No offensive gases or liquids will be permitted. 

I 0. If Tenant desires blinds, coverings or drapes over the windows, they must be of such shape, 
color and material as may be prescribed by Landlord, and shall be erected only with Landlord's consent and 
at the expense of Tenant. No awnings shall be placed on the Building. Window covering shall be closed 
when the effect of sunlight would impose unnecessary loads on the air conditioning system. 

11. All wiring and cabling work shall be done only by contractors approved in advance by 
Landlord and Landlord shall have the right to have all such work supervised by Building 
engineering/maintenance personnel. No antenna or cabling shall be installed on the roof or exterior walls 
of the Building. 

12. Landlord reserves the right at al I time to hire and provide additional access control 
personnel for the Building, and every person entering or leaving the Building may, among other things, be 
(a) questioned by such personnel as to the visitor's business in the Building, (b) required to provide personal 
(including photographic or other individual) identification and establish that person's purpose for entering 
the Building, (c) limited only to certain floors of the Building upon which such person has established a 
basis for visiting, and (d) required to sign his or her name on a form provided by the Building for so 
registering such persons. Landlord shall have no liability with respect to breaches of such programs, if any. 

13 . Landlord shall have the right, exercisable without notice and without liability to Tenant, to 
change the name or street address of the Building or the room or suite number of the Premises. 

14. The freight elevator shall be available for use by all tenants in the Building subject to such 
reasonable scheduling as Landlord in its discretion shall deem appropriate. The persons employed to move 
such equipment in or out of the Building must be acceptable to Landlord and any costs incurred by Landlord 
shall be reimbursed by Tenant. 

15. Canvassing, peddling, soliciting and distribution of handbills or any other written 
materials in the Building are prohibited and each tenant shall cooperate to prevent the same. 

16. Each tenant shall ensure that all doors to its premises are locked and all water faucets or 
apparatus and office equipment are shut off before the tenant or its employees leave such premises at night. 
On multiple tenancy floors, all tenants shall keep the doors to the Building corridors closed at all times 
except for ingress and egress. 

17. The toilets, urinals, wash bowls and other restroom facilities shall not be used for any 
purpose other than for which they were constructed, no foreign substance of any kind whatsoever may be 
thrown therein and the expense of any breakage, stoppage or damage resulting from a violation of this rule 
shall be borne by the tenant who, or whose employees or invitees, shall have caused it. 

18. Each tenant shall store its refuse within its Premises. No material shall be placed in the 
refuse boxes or receptacles if such material is of such a nature that it may not be disposed of in the ordinary 
and customary manner of removal without being in violation of any Law or ordinance governing such 
disposal. 
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19. Landlord reserves the right to make such other and reasonable rules and regulations as in 
its judgment may from time to time be needed for the safety, care and cleanliness of the Building and for 
the preservation of good order therein. 

20. All vendors and contractors, whether Landlord or Tenant, must provide Building 
management with an appropriate written protocol for such vendor's or contractor's workers, including 
personal protective equipment, protective measures, cleaning, and plans for social distancing. 

21. All vendors and contractors, whether Landlord or Tenant, must enter through the 
designated dock area and sign in on the provided log. 

22. In the event of any infectious or communicable virus, disease, or other sickness (including, 
without limitation, COVID-19 or any derivative thereof) that is the subject of any declared pandemic, 
epidemic, or other national, state, or local health emergency, Landlord reserves the right (but shall not have 
the obligation) to institute such additional temporary or permanent rules, regulations, restrictions, processes, 
and/or procedures as may be necessary or appropriate from time to time, taking into account, among other 
things, applicable Laws and governmental directives or orders, the guidelines or recommendations of the 
CDC and/or any other Federal, State, county, municipal, or other governing authorities, departments, 
commissions, agencies, or boards with jurisdiction thereof, and the practices then prevailing at Comparable 
Buildings. 



16306 JOURNAL--CITY COUNCIL--CHICAGO 9/18/2024

EXHIBIT D 

HV AC SPECIFICATIONS 

Heating, ventilating and air conditioning equipment in the Building shall be capable of maintaining 
the following interior conditions when the following maximum outside conditions exist, subject to the 
conditions set forth in Section I 5 of this Lease: 

Inside Conditions 

78° F (dry bulb) 

72° F 
65° F 

Occupant Load 

Equipment & Lighting Load 

Outside Conditions 

up to 95° F ( dry bulb) 
up to 75° F (wet bulb) 

down to -2° F 
down to -10° F 

I person per 250 sq. ft. (usable) 

3.0 watts per sq. ft. (usable) 
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TENANT AREAS 

EXHIBIT E 

CLEANING SPECIFICATIONS 

Dust and hard surfaced flooring with specially treated cloths to insure dust free floors nightly. 

Sweep and damp mop all uncarpeted areas to remove spills, stains, heel marks, etc. Completely damp mop 
all heavily trafficked areas, including corridors, entrance areas, cafeterias/vending areas, kitchens and 
coffee rooms nightly. 

Vacuum carpeted areas and rugs nightly. Detail vacuum edges and underneath desks once per week. 

Spot clean carpeting to remove soluble spills, spots, stains, etc. , which safely respond to standard spotting 
procedures without risk of injury to carpet fabric or color night(v. 

Empty all waste containers and replace plastic liners in accordance with building's recycling program. 
Damp wipe waste containers as necessary. Can liners to be furnished by building. 

Remove waste paper and waste materials to the dock area of the building using janitor carts/carriages. Clear 
heavy duty plastic liners used in the janitor cart/carriages will be supplied by the CONTRACTOR. 
CONTRACTOR'S personnel to place waste material in compactors in accordance with building's recycling 
program and operate compactors nightly. 

Dust with a treated cloth or mitt all horizontal surfaces that can be reached without a ladder, i.e., desks, file 
cabinets, binder bins, cubicles, window sills, book cases, ledges, trim, etc. nightly. 

Damp wipe and towel dry conference room tables nightly. 

Spot clean to remove dirt, finger marks, smudges, etc. from all doors, door frames, switch plates, walls, 
glass areas adjacent to doors, push plates, handles, railings, etc. nightly. Clean polish and sanitize all 
drinking fountains and water coolers using germicidal solution night(v. 

Wash glass in directories night(v. 

Wet sponge wipe table tops in employee lounges nightly. 

Spot clean all glass entrance doors and side panels to remove finger marks, smudges, etc. nightly. 

Tum off lights and secure space when work assignments are complete nightly. 

Wash all glass entrance doors and side panels inside and out once per week. 

Dust baseboards, chair rails, trim, louvers, moldings and other "low-dust" areas once per week. 

Damp wipe all desk tops, credenza tops, table tops, counter tops and any other horizontal surfaces as 
necessary, but not less frequently than once per week. 

Damp wipe clean interior building metal including doors, knobs, hinges, lock face plates, door saddles, 
push plates, kick plates, etc. Using a cloth dampened with water only once per week. 
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Wipe clean and sanitize all telephones with germicidal detergent using disposable paper wipes which will 
be disposed of after use on each telephone once per week. 

Do high dusting which includes the following once every three months: 

Dust pictures, frames, charts, graphs, and similar wall hangings not reached in nightly cleaning. 

Dust clean all lighting fixtures, exposed pipes and ducts, ceiling vents, etc. 

Dust clean all vertical surfaces such as partition, ventilating louvers and vents, walls, trim, etc. not reached 
in nightly cleaning. 

Dust tops of cabinets, files, partitions, etc. not reached in nightly cleaning. 

Wash all glass partitions on interior walls and doors once every three months. 

Machine strip, refinish and buff all resilient tile and other hard surfaced flooring using an approved, high 
solid, non-slip, non-staining, buffable floor finish twice per year. 

Wash and clean baseboards during floor refinishing operations twice per year. 

Wash and clean all vinyl base once per year. 

MAIN ENTRANCES AND ALL OTHER LOBBIES 

Dust-sweep and wash hard surfaced flooring. Remove gum, tar, and other foreign matter from flooring 
night(v. 

Spray-buff marble, terrazzo and similar flooring using materials recommended by marble installer nightly. 

If floor mats have been used during the day, they shall be thoroughly vacuumed and cleaned night(v. 

Clean cigarette urns and replace sand or water as needed. CONTRACTOR shall supply sand nightly. 

Dust baseboards, trim, louvers, moldings, pictures, planters, furnishings, guard stations, ledges and all other 
fixtures nightly. 

Clean building directory, mail depository and all other decorative metal as needed, using a cloth dampened 
with water only nightly. 

Completely clean all entrance and revolving door glass and entryway glass sidelights; clean all glass in 
building directory nightly. 

Empty and clean all waste receptacles and remove waste material to designated areas in the building. 
Dispose of waste and replace plastic liners in accordance with building's recycling program nightly. 

Remove dirt, finger marks, smudges, etc. from doors, door frames walls up to twelve feet, switch plates, 
glass, push plates, handles, railings, moldings, trim etc. Damp wipe metal trim as necessary using water 
only nightly. 

Clean public telephones with germicidal spray product and disposable paper wipe. Discard wipe after each 
use. Dust the phone case and wooden booth using a cloth dampened with water only night(v. 
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Using materials recommended by marble installer, machine strip, refinish and buff marble and similar 
flooring using non-staining, non-slip, buffable floor finish as necessary but not less frequently than once 
per month. 

Do high dusting (as specified under tenant areas) once per month. 

Completely clean floor mats as necessary, but not less than once per month , using method(s) recommended 
by floor mat manufacturer(s) . 

Wash all marble, granite and other similar wall surfaces once every six months. 

Clean lights, globes, and fixtures once every six months. 

ELEVATOR LOBBIES AND PUBLIC CORRIDORS 

Dust sweep hard surfaced flooring with specially treated cloths to insure dust-free floors nightly. 

Wash and spray buff tile, terrazzo, marble, etc. flooring nightly. 

Thoroughly vacuum and remove spots and stains from carpeting, including edges and corners nightly. 

Empty and clean waste receptacles in accordance with building's recycling program (replace plastic liners), 
ash trays, etc., empty and clean cigarette urns and replace sand or water as needed nightly. 

Dust baseboards, trim, louvers, moldings, pictures, doors, planters, and all other fi xtures, etc. within reach. 
Wipe clean all signage night(v. 

Remove dirt, finger marks, smudges, etc. from doors. door frames, wall , switch plates, glass, push plates, 
handles, railing, molding, trim, etc. Wipe metal trim as necessary using cloth dampened with water only 
nightly. 

Machine strip, refinish and buff resilient tile, terrazzo, marble, etc. flooring using approved, non-slip, non­
staining, buffable floor finish once every two month .... 

Do high dusting (as defined under tenant areas) once every two months. 

Completely clean carpeting once every three months, using method(s) recommended by carpet 
manufacturer(s ). 

Wash marble, granite and other similar wall surfaces once every six months. 

Clean lights, globes, and fixtures as necessary but not less than once per year. 

PUBLIC LAVATORIES 

Sweep and wash flooring with approved germicidal detergents at disinfectant strengths nightly. 

Wash and polish mirrors, and all chrome and other bright work including shelves, flushometers, exposed 
piping, toilet seat and partition hinges, dispensers, and all other washroom fixtures nightly. 

Wash all surfaces of toilets and urinals with approved germicidal detergent solution at disinfectant strength. 
Bowl cleaner to be used in the interior nightly. 



16310 JOURNAL--CITY COUNCIL--CHICAGO 9/18/2024

Wash clean all wash basins and counter tops night(v. 

Spot clean partitions, tile walls, and doors with special attention to areas behind sinks, around urinals and 
around entrance. Remove graffiti nightly. 

Replenish paper supplies as necessary as provided by building. 

Empty and clean towel and sanitary disposal receptacles and waste material and refuse to designated area 
in the building using janitor carts/carriages. Replace liners in all receptacles with liners supplied by 
building. Wash clean receptacles nightry. 

Clean and flush floor and other drains using germicidal detergent solutions once per week. 

Refill toilet paper, paper towels, hand soap and sanitary products nightly. Supplies to be furnished by 
building. 

Machine scrub flooring with approved germicidal detergent solution once per month. Floors shall be 
cleaned per manufacturer's recommendations. 

Wash partition, tile walls and enamel painted surfaces with approved germicidal detergent solution once 
per week. 

Remove hard water stains from toilet fixtures by using one ounce of bowl cleaner after normal cleaning. 
Follow manufacturer's recommendations. 

Do high dusting and damp wipe ceiling vents once per month. 

Wash clean lighting fixtures as needed once per year. 

STAIRWAYS 

Police stairwells and remove trash and debris daily. 

Spot clean doors and walls daily. 

Dust mop stair and landings; dust handrails and other horizontal surfaces weekly. 

Dust all vertical surfaces and light fixtures not dusted weekly once per month. 

Wash stairs and landings once per month. 

Do high dusting (as defined in tenant areas) in stairwells once every three months. 

ELEVATORS 

Floors in elevator cabs will be properly maintained. Vacuum and remove spots from carpeted areas and 
sweep and wash hard surfaces nightly. 

Clean and polish doors, inside and outside, using a cloth dampened with water only nightly. 

Clean elevator saddles, door tracks, etc. keeping them free from dirt and debris, polish regularly as needed 
nightly. 
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Hand clean and polish baseboards, trim railings, etc. using a cloth dampened with water only on all bronze 
surfaces nightly. 

Keep walls, panels, etc. clean and free from finger marks and smudges nightly. 

Clean carpeting by method recommended by manufacturer as necessary, but not more frequently than once 
per week. 

Wash clean and dry light fixtures and ceiling grilles. 

BUILDING SERVICE AREAS AND BUILDING EXTERIOR 

Keep locker rooms, showers, rest rooms, engineers' offices, security office, dock office, janitor closets, etc. 
in neat and clean condition at all times nightly. 

Sweep dock, service corridor and receiving area and remove all trash and debris. Wet mop as needed 
nightly. 

Wash flooring in dock, service corridors and receiving area once per week. 

Machine scrub or pressure wash dock, service corridors and receiving area once per month. 

MISCELLANEOUS 

CONTRACTOR shall pad vacuums, carts and other equipment to prevent scratches and other damage in 
furniture, door frames, etc. Cleaning personnel shall be instructed not to pull cords around corners. 

Report to building management any use of electrical/telephone closets for storage. 

Report to building management any observed building deficiencies, e.g., leaking or inoperable faucets, 
plugged sinks or toilets, broken fixtures, inoperable lights or switches, loose baseboards, faulty locks, 
burned out light bulbs, etc. 

At the conclusion of all work assignments, lights are to be turned off, doors closed and locked, chairs 
centered and gently pushed under tables or desks so as not to scratch furniture, and premises left in neat 
and orderly condition. 

Return all keys, card keys, radios and any other building equipment signed out that day. 
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63. Extension Option. 

EXHIBIT F 

SPECIAL STIPULATIONS 

(a) Subject to the terms, provisions, covenants, and conditions of this Section 63, 
Tenant is hereby granted the one-time right and option (the "Extension Option") to extend the Term of 
this Lease with respect to the entirety of the Premises then demised hereunder for one (I) additional period 
of five (5) years commencing on January I, 2034 and ending on December 31, 2038 (the "Extended 
Term"). The Extension Option shall be exercised by Tenant, if at all , by giving binding written notice 
thereof (the "Extension Notice") to Landlord on or before, but not later than, December 31, 2032 (the 
"Extension Option Exercise Date"). In the event that Tenant fails to deliver the Extension Notice to 
Landlord by the Extension Option Exercise Date, Tenant shall be deemed to have irrevocably waived the 
Extension Option hereunder, and the same shall be null , void, and of no further force or effect, time being 
of the essence in the delivery of the Extension Notice hereunder. 

(b) The Extended Term shall be on the same terms, prov1s1ons, covenants, and 
conditions of this Lease, excluding the provisions of(i) this Section 63, (ii) Subsection 6(b) of the Lease, 
(iii) Section 64 of this Exhibit F, and (iv) the Work Letter attached hereto, and except for the payment of 
Net Rent during the Extended Term. Tenant shall have no further rights to extend this Lease beyond the 
Extended Term. Any termination of this Lease during the Term or the Extended Term shall terminate all 
rights of Tenant hereunder. In addition to the Net Rent as hereinafter provided, Tenant shall and hereby 
agrees to continue to pay to Landlord Additional Rent during the Extended Term in accordance with the 
terms, provisions, covenants, and conditions of this Lease, including, without limitation, Section 7 hereof. 

(c) The Net Rent during the Extended Term shall be at the Market Rental Rate (as 
hereinafter defined) applicable during such period (and subject to annual escalation as part of such 
determination). For purposes hereof, "Market Rental Rate" shall mean the net rental , as of the date for 
which such Market Rental Rate is being calculated, per annum, per rentable square foot for comparable 
space of comparable size for a similar term for comparably credit-worthy tenants in lease renewal 
transactions by reference to "first-class" space primarily in the Building, and secondarily in other 
Comparable Buildings, but excluding those leases where the tenant has an equity interest in the property, 
and taking into account, as appropriate, any then-applicable market concessions. Within thirty (30) days 
following Landlord's receipt of Tenant's written request therefor, which request may be submitted to 
Landlord at any time on or after September I, 2032, Landlord shall advise Tenant of Landlord's 
determination of the Market Rental Rate at which Landlord is prepared to offer the Premises to Tenant for 
the Extended Term ("Landlord's Market Rental Rate Notice"). In the event that Tenant disagrees with 
Landlord's determination of the Market Rental Rate as set forth in the applicable Landlord's Market Rental 
Rate Notice, Tenant shall so advise Landlord in writing, and if Landlord and Tenant are unable to reach 
agreement on the applicable Market Rental Rate prior to the Extension Option Exercise Date, Tenant may 
elect to forego its exercise of the Extension Option as Tenant's sole and exclusive remedy hereunder, in 
which case the Extension Option shall be null, void, and of no further force or effect (and in no event shall 
the Extension Option Exercise Date be subject to extension due to any negotiation of the Market Rental 
Rate hereunder). 

(d) The Extension Option is personal to the City of Chicago (and to any Permitted 
Transferee pursuant to a Permitted Transfer) and may not be exercised by or for the benefit of, nor shall 
such Extension Option extend to, any assignee, subtenant, or any other party (other than a Permitted 
Transferee pursuant to a Permitted Transfer). It shall be a condition of Tenant's right to exercise the 
Extension Option that (i) neither this Lease nor Tenant's right to possession hereunder shall have theretofore 
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been terminated, (ii) Tenant is not then in default under any of the terms, prov1s10ns, covenants, or 
conditions of this Lease at the time that Tenant delivers Tenant's Extension Notice or upon the 
commencement of the Extended Term, (iii) Tenant has not assigned this Lease, in whole or in part, or sublet 
all or any portion of the Premises (other than an assignment or sublease to a Permitted Transferee pursuant 
to a Permitted Transfer), at the time that Tenant delivers Tenant's Extension Notice or upon the 
commencement of the Extended Term, (iv) Tenant (or a Permitted Transferee pursuant to a Permitted 
Transfer) is then leasing and occupying the entirety of the Premises at the time that Tenant delivers Tenant's 
Extension Notice and upon the commencement of the Extended Term, (v) there has been no material 
adverse change in the financial condition of Tenant, as reasonably determined by Landlord, at the time that 
Tenant delivers Tenant's Extension Notice or upon the commencement of the Extended Term, and (vi) 
Tenant shall submit current audited and certified financial statements of Tenant (unless Tenant's financial 
statements are not audited, in which case reviewed and certified statements shall be acceptable) to Landlord 
concurrently with Tenant's Extension Notice. Tenant' s Extension Option hereunder may not be severed 
from this Lease or separately sold, assigned, or otherwise transferred. 

(e) In the event that Tenant exercises Tenant's Extension Option under this Section 63 , 
Landlord and Tenant shall enter into a mutually and reasonably acceptable amendment to this Lease 
confirming the exercise of such Extension Option on the terms set forth herein promptly following the 
delivery of such amendment to Tenant hereunder, and in any event prior to the commencement of the 
Extended Term. 

64. Existing Sublease. 

(a) Landlord and Tenant acknowledge and agree that (i) Landlord, as landlord, and 
USCC Services, LLC, a Delaware limited liability company ("USCC"), as tenant, are parties to that certain 
Second Amended and Restated Office Lease dated as of April I, 2016 (as heretofore amended from time to 
time, the "USCC Lease"), pursuant to which Landlord leases to USCC, and USCC leases from Landlord, 
certain space located in the Building and the Project, (ii) USCC, as sublessor, and Tenant, as sublessee, are 
parties to that certain Sublease Agreement dated as of September_, 2024 (as amended from time to time, 
the "Existing Sublease"), whereby USCC is subleasing to Tenant, and Tenant is subleasing from USCC, the 
Premises to be demised hereunder, all for a term as currently set forth therein, and (iii) Existing Sublease was 
heretofore consented to by Landlord pursuant to that certain Consent to Sublease dated as of September_, 
2024 by and among Landlord, USCC, and Tenant (the "Sublease Consent"). In furtherance of the foregoing, 
Tenant represents and warrants to Landlord that, (y) the Existing Sublease shall , in accordance with its terms, 
remain in full force and effect until the date immediately preceding the Commencement Date hereunder, and 
(z) as of the Commencement Date hereunder, the Existing Sublease shall have expired in accordance with its 
terms, and neither USCC nor Tenant shall have any further rights in or to the Premises thereunder or otherwise 
(except for Tenant's rights under this Lease). Notwithstanding anything herein or in the Existing Sublease to 
the contrary, it is further acknowledged, understood, and agreed that Tenant is currently (or will be as of the 
Commencement Date hereunder) in occupancy of the Premises pursuant to the Existing Sublease, that there 
shall accordingly be no delay in the Commencement Date hereunder as a result of the Existing Sublease or 
otherwise, and that Tenant's continued use and occupancy of the Premises through the period ending on the 
date immediately preceding the Commencement Date hereunder shall be and remain subject to the terms, 
provisions, covenants, and conditions of the Sublease and the Consent. 

(b) If, and to the extent that, the USCC Lease or USCC's right to possession thereunder 
is terminated prior to October 31 , 2025, Landlord and Tenant agree that Tenant, as sublessee, shall attom to 
Landlord, as sublessor, in accordance with the Sublease Consent, Landlord shall undertake the obligations of 
USCC, as sublessor, under the Existing Sublease as of the effective date of such attomment, and the Existing 
Sublease shall continue upon the terms and provisions set forth therein as between Landlord, as sublessor, and 
Tenant, as sublessee, for the period through and including October 31 , 2025, but Landlord shall not (i) be liable 
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for any prepayment of more than one (I) month's rent or any security deposit paid by Tenant under the Existing 
Sublease, (ii) be liable for any previous act or omission of USCC under the USCC Lease or the Existing 
Sublease, or for any other defaults of USCC under the Existing Sublease, (iii) be subject to any defenses or 
offsets previously accrued which Tenant may have against USCC under or in connection with the Existing 
Sublease or otherwise, or (iv) be bound by any changes or modifications made to the Existing Sublease without 
the prior written consent of Landlord. 

65. City Rider. The Rider (City Requirements) attached as Exhibit H to this Lease and 
incorporated herein (the "City Rider") are modifications to the terms, provisions, covenants, and conditions of 
this Lease and, if conflicting, such City Rider shall control in the event of any conflict with the other terms, 
provisions, covenants, or conditions of this Lease or any exhibits hereto. Notwithstanding anything herein or 
in the City Rider to the contrary, Tenant shall notify Landlord in writing of any alleged breach of Landlord's 
obligations under the City Rider and shall take no action with respect to such breach as long as Landlord 
promptly commences to cure such breach within thirty (30) days following Landlord's receipt of Tenant's 
written notice thereof and thereafter diligently proceeds to complete the cure of said breach within a reasonable 
time period, subject in all cases to Force Majeure Events and delays attributable to the acts or omissions of 
Tenant or any of the other Tenant Parties. 

66. Amenities. Tenant shall have access to general Building and Project amenities, including, 
without limitation, conference facilities, fitness centers, tenant lounges, and the like, for so long as the same 
shall remain open, operational, and generally available to tenants and occupants of the Building and the Project, 
upon and subject to such terms, conditions, procedures, and requirements as are applicable to other tenants and 
occupants of the Building and the Project generally. 

67. Tenant Entity. Notwithstanding anything herein to the contrary, it is acknowledged, 
understood, and agreed that the City of Chicago, a municipal corporation and home rule unit of local 
government organized and existing under Article VII, Sections I and 6(a), respectively, of the 1970 
Constitution of the State of Illinois, as the named Tenant entity hereunder, is the same entity as "City of Chicago 
IL", the entity that serves as obligor for all General Obligation municipal indebtedness as issued by the City of 
Chicago and accordingly the "rated entity" as currently rated (BBB+) by Standard and Poor's and (A-) by Fitch. 
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EXHIBIT G 

RESERVED PARKING SECTION 
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EXHIBIT H 

EXISTING SUBLEASE REMOVAL ITEMS 

• All Furniture (as such term is defined under Subsection 6.3 (Furniture) of the Existing Sublease) 
• All Liebert Units on Floors 5, 6, 7, 8, and 9 
• All UPS Systems on Floors 5 and 6 
• All UPS Battery Cabinets on Floors 4 and 7 
• All Levititon Lighting Controllers on Floors 5, 7, and 9 
• All Dry Chemical Fire Suppression Systems and Equipment on Floor 9 
• All Rooftop Condenser Units Serving Liebert Units on Floors 5, 6, 7, 8, and 9 
• All Penthouse Pump Systems and Condenser Water Controllers 
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EXHIBIT I 

RIDER (CITY REQUIREMENTS) 

I. Conflict oflnterest and Governmental Ethics. 

(a) Conflict of Interest. No official or employee of the City of Chicago, nor any 
member ofany board, commission or agency of the City of Chicago, shall have any financial interest 
(as defined in Chapter 2-156 of the Municipal Code), either direct or indirect, in the Premises; nor 
shall any such official, employee, or member participate in making or in any way attempt to use his 
or her position to influence any City governmental decision or action with respect to this Lease. 

(b) Duty to Comply with Governmental Ethics Ordinance. The City and 
Landlord shall comply with Chapter 2-156 of the Municipal Code, "Governmental Ethics," including 
but not limited to section 2-156- I 20, which states that no payment, gratuity, or offer of employment 
shall be made in connection with any City of Chicago contract as an inducement for the award of that 
contract or order. Any contract negotiated, entered into, or performed in violation of any of the 
provisions ofChapter 2-156 shall be voidable as to the City ofChicago. 

2. Business Relationships. Landlord acknowledges (a) receipt of a copy of Section 2-
l 56-030(b) of the Municipal Code, (b) that it 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 described in Section 2-156-080 of the Municipal Code), 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) 
notwithstanding anything to the contrary contained in this Lease, 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 Lease shall be grounds for termination of this Lease and the 
transactions contemplated hereby. Landlord hereby represents and warrants that no violation of 
Section 2- l 45-030(b) has occurred with respect to this Lease or the transactions contemplated hereby. 

3. Patriot Act Certification. Landlord represents and warrants that neither Landlord nor 
any Affiliate (as hereafter defined) thereof is listed on any of the following lists maintained by the 
Office of Foreign Assets Control ofthe 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 Laws: the Specially Designated 
Nationals List, the Denied Persons List, the Unverified List, the Entity List and the Debarred List. As 
used in this Section, an "Affiliate" shall be deemed to be a person or entity related to Landlord that, 
directly or indirectly, through one or more intermediaries, controls, is controlled by or is under common 
control with Landlord, and a person or entity shall be deemed to be controlled by another person or 
entity, if control led in any manner whatsoever that results in 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. 

4. Prohibition on Certain Contributions-Mayoral Executive Order No. 2011-4. Landlord 
agrees that Landlord, any person or entity who directly or indirectly has an ownership or beneficial interest in 
Landlord of more than 7.5 percent ("Owners"), spouses and domestic partners of such Owners, Landlord's contractors 
(i.e., any person or entity in direct contractual privity with Landlord regarding the subject matter of this Lease) 
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("Contractors"), any person or entity who directly or indirectly has an ownership or beneficial interest in any 
Contractor of more than 7.5 percent (" Sub-owners") and spouses and domestic partners of such Sub-owners 
(Landlord and all the other preceding classes of persons and entities are together the "Identified Parties"), shall not 
make a contribution of any amount to the Mayor of the City of Chicago (the "Mayor") or to the Mayor's political 
fundraising committee (a) after execution of this Lease by Landlord, (b) while this Lease or any Other Contract 
(as hereinafter defined) is executory, ( c) during the Term of this Lease or any Other Contract, or (d) during any period 
while an extension of this Lease or any Other Contract is being sought or negotiated. This provision shall not apply 
to contributions made prior to May 16, 2011, the effective date ofExecutive Order 2011-4. 

Landlord represents and warrants that from the later of (a) May 16, 2011, or (b) the date the City 
approached Landlord, or the date Landlord approached the City, as applicable, regarding the formulation of this 
Lease, no Identified Parties have made a contribution of any amount to the Mayor or to the Mayor's political 
fundraising committee. 

Landlord agrees that it shall not: (a) coerce, compel or intimidate its employees to make a contribution of 
any amount to the Mayor or to the Mayor's political fundraising committee; (b) reimburse its employees for a 
contribution of any amount made to the Mayor or to the Mayor's political fundraising committee; or ( c) bundle or 
solicit others to bundle contributions to the Mayor or to the Mayor's political fundraising committee. 

Landlord agrees that the Identified Parties must not engage in any conduct whatsoever designed to 
intentionally violate this provision or Mayoral Executive Order No. 2011-4 or to entice, direct or solicit 
others to intentionally violate this provision or Mayoral Executive Order No. 2011-4. 

Notwithstanding anything to the contrary contained herein, Landlord agrees that a violation of, non-
-

compliance with, misrepresentation with respect to, or breach of any covenant or warranty under this Lease or 
violation of Mayoral Executive Order No. 2011-4 constitutes a breach and default under this Lease, and under 
any Other Contract for which no opportunity to cure will be granted, unless the City, in its sole discretion, elects 
to grant such an opportunity to cure. Such breach and default entitles the City to all remedies (including, without 
limitation, termination for default) under this Lease, and under any Other Contract, at law and in equity. This 
provision amends any Other Contract and supersedes any inconsistent provision contained therein. 

If Landlord intentionally violates this provision or Mayoral Executive Order No. 2011-4 prior to the 
execution ofthis Lease, the City may elect to decline to execute this Lease. 

For purposes of this provision: 

(a) "Bundle" means to collect contributions from more than one 
source, which contributions are then delivered by one person to the Mayor 
or to his political fundraising committee. 

(b) "Other Contract" means any other agreement with the City 
to which Landlord is a party that is (i) formed under the authority of Chapter 
2-92 of the Municipal Code; (ii) entered into for the purchase or lease ofreal 
or personal property; or (iii) for materials, supplies, equipment or services 
which are approved or authorized by the City Council. 

( c) "Contribution" means a "political contribution" as defined in 
Chapter 2-156 of the Municipal Code, as amended. 

(d) Individuals are "domestic partners" ifthey satisfy the following criteria: 
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(e) 

Code, as amended. 

(i) they are each other's sole domestic partner, 
responsible for each other's common welfare; and 

(ii) neither party is married; and . 

(iii) the partners are not related by blood closer than 
would bar marriage in the State of Illinois; and 

(iv) each partner is at least 18 years ofage, and the 
partners are the same sex, and the partners reside 
at the same residence; and 

(v) . two ofthe following four conditions exist for the partners: 

(1) The partners have been residing 
together for at least 12 months. 

(2) The partners have common or joint ownership of a 
residence. 

(3) The partners have at least two of 
the following arrangements: 

(A) joint ownership ofa motor vehicle; 
(8) joint credit account; 
(C) a joint checking account; 
(D) a lease for a residence 

identifying both domestic 
partners as tenants. 

(4) Each partner identifies the other 
partner as a primary beneficiary in a 
will. 

"Political fundraising committee" means a "political 
fundraising committee" as defined in Chapter 2-156 ofthe Municipal 

5. Waste Ordinance Provisions. In accordance with Section I l-4-1600(e) of the 
Municipal Code, Landlord warrants and represents that it, and to the best of its knowledge, its 
contractors and subcontractors, have not violated and are not in violation of any provisions of 
Section 7-28 or Section 11-4 ofthe Municipal Code (the "Waste Sections"). During the period 
while this Lease is executory, Landlord's, any general contractor's or any subcontractor's violation 
of the Waste Sections, whether or not relating to the performance of this Lease, constitutes a breach 
of and an event of default under this Lease, for which the opportunity to cure, if curable, will be 
granted only at the sole designation of the Chief Procurement Officer. Such breach and default 
entitles the City to all remedies under the Lease, at law or in equity. This section does not limit 
Landlord's, general contractor's and its subcontractor's duty to comply with all applicable federal, 
state, county and municipal laws, statutes, ordinances and executive orders, in effect now or later, 
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and whether or not they appear in this Lease. Non-compliance with these terms and conditions may 
be used by the City as grounds for the termination of this Lease, and may further affect Landlord's 
eligibility for future contract awards. 

6. Failure to Maintain Eligibility to Do Business with the City. Failure by Landlord 
or any controlling person (as defined in Section 1-23-0 IO of the Municipal Code) thereof to 
maintain eligibility to do business with the City of Chicago as required by Section 1-23-030 of the 
Municipal Code shall be grounds for termination of this Lease and the transactions contemplated 
thereby. Landlord shall at all times comply with Section 2-154-020 of the Municipal Code. 

7. Cooperation with Office of Inspector General. It is the duty of Landlord and any 
bidder, proposer, contractor, subcontractor, and every applicant for certification of eligibility for a 
City contract or program, and all officers, directors, agents, partners, and employees of any such 
grantee, subgrantee, bidder, proposer, contractor, subcontractor or such applicant to cooperate with 
the Inspector General in any investigation or hearing undertaken pursuant to Chapter 2-56 of the 
Municipal Code. Landlord represents and warrants that it understands and will abide by all 
provisions of Chapter 2-56 of the Municipal Code and that Landlord will inform its Contractors and 
Subcontractors ofthis provision and require their compliance. 

8. 2014 Hiring Plan Prohibitions. 
-

(a) The City is subject to the June 16, 2014 "City of Chicago Hiring Plan", as 
amended (the "2014 City Hiring Plan") entered in Shakman v. Democratic Organization of Cook County, 
Case No 69C2145 (United States District Court for the Northern District oflllinois). Among other things, 
the 2014 City Hiring Plan prohibits the City from hiring persons as governmental employees in non-exempt 
positions on the basis of political reasons or factors . 

(b) Landlord is aware that City policy prohibits City employees from directing 
any individual to apply for a position with Landlord, either as an employee or as a subcontractor, and from 
directing Landlord to hire any individual as an employee or as a subcontractor. Accordingly, Landlord must 
follow its own hiring and contracting procedures, without being influenced by the City or City employees. 
Any and all personnel provided by Landlord under this Lease are employees or subcontractors of Landlord, 
not employees of the City. This Lease is not intended to and does not constitute, create, give rise to, or 
otherwise recognize an employer-employee relationship of any kind between the City and any personnel 
provided by Landlord. 

(c) Landlord will not condition, base, or knowingly prejudice or affect any term or 
aspect of the employment of any personnel provided under this Lease, or offer employment to any individual 

• to provide services under -this Lease, based upon or because of any political reason or factor, including, 
without limitation, any individual's political affiliation, membership in a political organization or party, 
political support or activity, political financial contributions, promises of such political support, activity or 
financial contributions, or such individual's political sponsorship or recommendation. For purposes of this 
Lease, a political organization or party is an identifiable group or entity that has as its primary purpose the 
support of or opposition to candidates for elected public office. Individual political activities are the 
activities of individual persons in support of or in opposition to political organizations or parties or 
candidates for elected public office. 

( d) In the event of any communication to Landlord by a City employee or City 
official in violation of paragraph (ii) above, or advocating a violation of paragraph (iii) above, Landlord 
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will, as soon as is reasonably practicable, report such communication to the Hiring Oversight Section of the 
City's Office of the Inspector General ("OIG Hiring Oversight"), and also to the head of the relevant City 
department utilizing services provided under this Lease. Landlord will also cooperate with any inquiries by 
OIG Hiring Oversight. 
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COMMITTEE ON THE BUDGET AND GOVERNMENT OPERATIONS. 

AMENDMENT OF CHAPTER 16-14 OF MUNICIPAL CODE BY MODIFYING 
SECTIONS 16-14-020, 16-14-060, 16-14-070 AND 16-14-080 REGARDING 
NEIGHBORHOOD OPPORTUNITY FUND PROGRAM. 

[SO2024-0011016] 

The Committee on the Budget and Government Operations submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on the Budget and Government Operations, having had under 
consideration a substitute ordinance concerning an amendment of Municipal Code 
Section 16-14 regarding Neighborhood Opportunity Fund Program (SO2024-0011016), 
begs leave to report and recommend that Your Honorable Body Pass the proposed 
substitute ordinance transmitted herewith. 

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

(Signed) JASON C. ERVIN, 
Chair. 

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

Yeas -- Alderpersons La Spata, Hopkins, Dowell, Robinson, Yancy, Hall, Mitchell , Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin , Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Harris moved to reconsider the foregoing vote. The motion was lost. 
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The following is said ordinance as passed: 

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

SECTION 1. Chapter 16-14 of the Municipal Code of Chicago is hereby amended by 
deleting the language struck through , and by adding the language underscored, as follows: 

16-14-020 Definitions. 

For purposes of this chapter, the following definitions shall apply: 

(Omitted text is unaffected by this ordinance.) 

"Group I Award" means, with respect to an individual development project funded 
under this chapter, a grant in an aggregate amount of $250,000.00300,000.00 or less, 
excluding any Pre-Development Award with respect to such project. 

(Omitted text is unaffected by this ordinance.) 

"Group II Award" means, with respect to an individual development project funded 
under this chapter, a grant in an aggregate amount exceeding $250,000.00300,000.00 
and less than $5,000,000.00, including any Local Residency Bonus, but excluding any 
Pre-Development Award, with respect to such project. 

16-14-060 Authorized Uses. 

The following uses are authorized uses of the Neighborhood Opportunity Fund: 

(Omitted text is unaffected by this ordinance.) 

(d) mixed-use projects consisting of one or more non-residential uses, plus at least 
10 or more residential units ; aoo 

(e) incubation, mentoring and training of small businesses that otherwise qualify as 
authorized uses under subsections (a) through (d) of this section.,.; and 
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ill loan loss reserve funding arrangements granted to qualified Community 
Development Financial Institutions (CDFls) or other qualified delegates for the purpose 
of reducing the risk of lending private capital to NOF program participants otherwise 
having difficulty qualifying to borrow using traditional business debt instruments from 
mainstream lenders. 

16-14-070 Eligible Costs. 

The Neighborhood Opportunity Fund may be used for the following costs when such 
costs are necessary or desirable for, or in support of, one or more authorized uses: 

(a) costs to acquire, rehabilitate, or demolish substandard, obsolete, or vacant 
buildings, not to exceed 50 percent of total project costs; subject to the following 
limitations: 

.ill for Group I Awards, eligible costs under this subsection (a) shall not exceed 
75 percent of total project costs: and 

@ for Group II Awards, eligible costs under this subsection (a) shall not exceed 
50 percent of total project costs: 

(b) costs to construct new buildings, not to exceed 50 percent of total project costs; 
subject to the following limitations: 

.ill for Group I Awards, eligible costs under this subsection (b) shall not exceed 
75 percent of total project costs: and 

@ for Group II Awards, eligible costs under this subsection (b) shall not exceed 
50 percent of total project costs: 

(Omitted text is unaffected by this ordinance.) 

(g) Small Business Development Costs, provided that such business support services 
costs shall not exceed a 15 percent of the Neighborhood Opportunity Fund; and 

(h) administrative, reporting and monitoring costs and expenses of the Neighborhood 
Opportunity Fund, provided such costs and expenses may not exceed a .1.§. percent of 
the Neighborhood Opportunity Fund. 
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16-14-080 Administration . 

(Omitted text is unaffected by this ordinance.) 

(d) Subject to the availability of duly appropriated funds, the Group I Program Funding 
Limit shall be $75,000,000.00, up to $5,000,000.00 of which may be utilized for the 
purposes set forth in Section 16-14-060(f) of this Code, as of the effective date of this 
amendatory ordinance of 2024, unless such amount is increased or decreased by 
appropriate action of the City Council. 

SECTION 2. This ordinance shall be in full force and effect following due passage and 
approval. 

REDEVELOPMENT AGREEMENT WITH PLANT CHICAGO, NFP TO PROVIDE 
NEIGHBORHOOD OPPORTUNITY FUNDS FOR RENOVATION OF FORMER 
CHICAGO FIREHOUSE AT 4459 S. MARSHFIELD AVE. 

[02024-0010966] 

The Committee on the Budget and Government Operations submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on the Budget and Government Operations, having had under 
consideration an ordinance concerning a redevelopment agreement with Plant Chicago, 
NFP, to provide neighborhood opportunity funds for renovation of former firehouse at 
4459 South Marshfield Avenue(O2024-0010966), begs leave to report and recommend that 
Your Honorable Body Pass the ordinance transmitted herewith. 

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

(Signed) JASON C. ERVIN, 
Chair. 
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On motion of Alderperson Ervin , the said proposed ordinance transmitted with the foregoing 
committee report was Passed by yeas and nays as follows: 

Yeas -- Alderpersons La Spata, Hopkins, Dowell , Robinson, Yancy, Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin , Taliaferro, Cruz, Cardona, 
Waguespack, Rodrfguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin, Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

The following is said ordinance as passed: 

WHEREAS, The City of Chicago (the "City") is a home rule unit of government under 
Article VII, Section 6(a) of the Constitution of the State of Illinois and, as such, may exercise 
any power and perform any function pertaining to its government and affairs; and 

WHEREAS, The City is authorized under its home rule powers to regulate the use and 
development of land; and 

WHEREAS, Section 16-14-010, et seq., of the Municipal Code of Chicago (the "Code") 
contains the Neighborhood Opportunity Fund Ordinance (the "NOF Ordinance") 
establishing the Neighborhood Opportunity Fund (the "NOF"); and 

WHEREAS, The purpose of the NOF is to: (a) promote growth within the downtown area 
through the floor area bonus provisions of Section 17-4-1000 of the Code and 
simultaneously generate new revenues for investment in business development and job 
growth in neighborhoods impacted by poverty, high unemployment and other indicators of 
economic deprivation; (b) strengthen neighborhood commercial corridors in qualified 
investment areas; and (c) address the decline of private investment in qualified investment 
areas that damages the City's overall economic competitiveness, impedes the sustainable 
and equitable development of the City as a whole, contributes to inequality and poverty, and 
has a detrimental effect on the City's quality of life; and 

WHEREAS, The NOF shall be used for projects located in or directly benefiting qualified 
investment areas, as indicated on a map published by the Commissioner (the 
"Commissioner") of the Department of Planning and Development ("DPD") and updated at 
least once every five years; and 

WHEREAS, The authorized uses of the NOF are for eligible costs (as defined in the NOF 
Ordinance) related to: (a) commercial establishments that provide, on a permanent or 
short-term (pop-up) basis, goods and services which complement and revitalize the areas 
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in which they are located and which may include, without limitation, grocery stores, retail 
establishments, and restaurants that sell food primarily for consumption on premises; 
(b) cultural establishments that provide, on a permanent or short-term (pop-up) basis, 
recreational and educational opportunities which complement and revitalize the areas in 
which they are located; and (c) incubation, mentoring, and training of small businesses that 
otherwise qualify as authorized uses under (a) or (b) above; and 

WHEREAS, DPD has determined that the applicant named in Exhibit A attached hereto 
(the "Grantee") meets the requirements of the NOF Ordinance and is eligible to receive a 
NOF grant for the project described in Exhibit A, in the amount and under the terms and 
conditions set forth in Exhibit A (the "Grant"); and 

WHEREAS, DPD has recommended that the City Council of the City approve the Grant 
to the Grantee; now, therefore, 

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

SECTION 1. The above recitals are expressly incorporated in and made a part of this 
ordinance as though fully set forth herein. 

SECTION 2. The Commissioner and a designee of the Commissioner (collectively, the 
"Authorized Officer") are each hereby authorized, subject to approval by the Corporation 
Counsel , to enter into and execute a redevelopment agreement with the Grantee and to 
execute such agreements and instruments and perform any and all acts as shall be 
necessary or advisable in connection with the implementation of the Grant. The execution 
of such agreements and instruments and the performance of such acts shall be conclusive 
evidence of such approval. The Authorized Officer is hereby authorized, subject to the 
approval of the Corporation Counsel, to negotiate any and all terms and provisions in 
connection with the Grant which do not substantially modify the terms described in 
Exhibit A hereto. Upon the execution and receipt of proper documentation, the Authorized 
Officer is hereby authorized to disburse the proceeds of the Grant to the Grantee. 

SECTION 3. NOF proceeds in the amount set forth in Exhibit A are hereby appropriated 
for the purposes described herein. 

SECTION 4. To the extent that any ordinance, resolution, rule, order or provision of the 
Code, or part thereof, is in conflict with the provisions of this ordinance, the provisions of 
this ordinance shall control. If any section, paragraph, clause or provision of this ordinance 
shall be held invalid, the invalidity of such section, paragraph, clause or provision shall not 
affect any other provisions of this ordinance. 

SECTION 5. This ordinance shall be in full force and effect from and after the date of its 
passage and approval. 

[Exhibit "A" referred to in this ordinance printed on 
pages 16328 through 16335 of this Journal.] 
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Exhibit "A". 

Project Plan And Scope. 

March 29, 2022 
last Revised: July 3, 2024 

Jonathan Pereira 
Plant Chicago, NFP 
4459 S Marshfield Ave 
Chicago, IL 60609 

RE: Conditional Commitment of Neighborhood Opportunity Funds 

Dear Jonathan, 

The City of Chicago ("City") Department of Planning and Development ("DPD") congratulates Plant Chicago, NFP 
on being selected as a Neighborhood Opportunity Fund ("NOF'') Large Finalist ("Finalist") for the capital project 
located at 4459 S Marshfield Ave! Pending approval from City Council and execution of a Redevelopment 
Agreement ("RDA"), Plant Chicago, NFP will be an NOF Large Grantee ("Grantee"). 

Plant Chicago, NFP has received a conditional commitment of up to $825,000 in NOF funds ("City Grant"), whicti 
includes $750,000 in construction costs (HBase Grant" or "Capital Grant"), and $75,000 in Local Hiring Funds for 
the Project (defined below). 

The Project was selected for the plan and scope of work presented in the application and summarized below. Any 
changes to the proposed project plan or scope of work without DPD's prior written approval may result in 
forfeiture of the Crty Grant. 

PROJECT ADDRESS 
4459 S Marshfield Ave 
20-06-411-023-00{)0 
2~06-411-024-0000 
(The address and PINS collectively, the "Property") 

PROJECT PLAN & SCOPE 
The Project will renovate a former Chicago firehouse in the Back of the Yards neighborhood to be a center for 
circular economy programming. Renovations are a mixture of accessibility, aesthetic, environmental, and 
functional. The largest portions of the renovations include: decarbonizing HVAC by replacing old gas powered 
heaters with efficient electric air source heat pumps, tuckpointing the exterior and cleaning up graffiti, insulating 
the roof, replacing metal garage doors with glass ADA pass through doors, and installing ADA bathrooms. When 
complete, the Project will have the only shared use indoor farm in the city where residents are provided 
equipment, indoor "plots" and knowledge community for growing food year-round. {the "Project"} 
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PROJECT SOURCES & USES 

Anticicated Proiect Funds (Sources)• Anticioated Proiect Costs (Uses) 
Equity $11,929 Acquisition Costs $508,129 
Lender Financing $839,400 Site Preparation Costs $49,000 
Other Funds $220,000 Hard Costs $956,578 
Base Grant I $1so.ooo Soft Costs $307,622 

Total $1,821,329 Total $1,821,329 
•rhe local Hiring Ft1nds art! ovoilable after project completion and therefore cannot be considered part of the Project capital 
stack. 

CAPITAL GRANT PAYMENT 
The Capital Grant may be disbursed as progress payments through a project escrow, or as a single, 100% 
reimbursement upon project completion. The Finalist must select a payment method before executing the RDA. 

Project Escrow 
Grantees may establish a project escrow account at their own cost, and receive four, incremental disbursements 
of their Capital Grant during construction. The fourth, and final, disbursement is provided following the 
completion of the Project and DPO's issuance of a Certificate of Completion ("Certificate"). Each escrow draw 
requires review and approval of Grantee's documentation by DPD. Grantees who elect to receive their Capital 
Grant via a project escrow must execute an escrow agreement with OPD and the title company concurrently with 
the execution of the RDA. 

Single Reimbursement 
Grantees may receive a one-time disbursement of 100% of their Capital Grant following the completion of the 
Project and DPD's issuance of the Certfficate. 

GRANT STRUCTURE 
Before any City Grant funds are disbursed, Grantees will be required to submit evidence of eligible costs. 

Base Grant 
Rehabilitation projects are eligible to receive up to 50% of total project costs. New construction projects are 
eligible to receive up to 30% of total project costs, to the extent that eligible costs such as land acquisition or site 
preparation are documented. In no case may the total Capital Grant exceed the program's $2.S million grant limit. 

Ineligible project costs include furnishings, fixtures and equipment (FF&E); fees generally related to accounting, 
marketing, permitting, equipment rental, or construction management; and hard and soft contingencies 
unrelated to eligible project costs. 

local Hiring Funds 
Each Grantee is entitled to up to $75,000 in additional funds, exclusive of their grant amount, to reimburse wage 
expenses or training costs associated wfth hiring at least two or more new employees who maintain their primary 
residence in the Qualified Investment Area ("QIA"). These funds are disbursed following the issuance of the 
Certificate, for eligible costs incurred no earlier than three months prior to, and no later than 12 months following, 
receipt of the Certificate. The new, qualifying employees: 

• Must maintain their primary residence in the QIA 
• Must work at least 20 hours/week, achieving at least 60 hours/week across all qualifying employees 
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• Must receive at least minimum wage, as defined by the City of Chicago 
• Must be cont,nually employed for a minimum of 12 weeks 
• May not include the Grantee's family members (by blood or marriage), persons dwelling at the Grantee's 

primary residency, or the Grantee themself. 

Grantees are advised to keep a separate record of wage expenses for the qualifying employees in an organized 
file for reimbursement. Requests for reimbursement can only be submitted once per calendar quarter. Grantees 
must submit the following documents with their reimbursement requests to verify the new employees' home 
addresses and wage expenses: 

• Evidence of eligible project costs incurred and paid by the Grantee 
• Employee Worksheet Form (included in the RDA) listing all new hires, their primary residences, their 

hourly wages, and their average weekly hours worked. 
• Payroll ledgers and/or copies of pay stubs that verify hours worked, hourly wage, and address for 

employees. 

SUMMARY OF GRANT COVENANTS 
The following is a summary of Important City Grant covenants to which the Grantee must adhere. The RDA will 
contain a complete list of all City Grant covenants. 

Grantees shall not do any of the following without prior, written consent from DPD, for the Term of the 
Agreement: be a party to any merger, liquidation or consolidation; sell, transfer, convey, lease or otherwise 
dispose of all or substantially all of their assets or any portion of the project property (including but not limited to 
any fixtures or equipment now or hereafter attached thereto) except in the ordinary course of business; enter 
into any transaction outside the ordinary course of Grantee's business; assume, guarantee, endorse, or otherwise 
become liable In connection with the obligations of any other person or entity; or enter into any transaction that 
would cause a material and detrfmental change to Grantee's financial condition . 

Operations & Occupancy Covenants 
Grantees must continuously own, occupy, and/or operate the entirety of the Project for three years following the 
issuance of the Certificate. If a Grantee fails to s.atisfy these requirements, the City shall have the right to cease 
the payment of the City Grant, terminate the RDA, or place a lien on the Project property in the value of disbursed 
City Grant. 

Annual Compliance Report 
Grantees must submit an Annuai Compliance Report for at least three years following the issuance of the 
Certificate. Requirements for the Annual Compliance Reports will be detailed in the RDA. 

GRANT CONDITIONS 

Issuance of the City Grant is subject to the Finalist's ability to fulfill the following conditions, and City Council 
approval. Following City Council approval of the City Grant, the Grantee will be required to execute the RDA with 
the City, through DPD, which details the legal requirements of the Project and the process for receiving the Gty 

Grant. 

Conditions for Submission to City Council for Approval for the City Grant 

The following must be submitted to your Project Manager by Tuesday, December 3, 2024 to orepare for 
submission to City Council for approval. 
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1. Pre-Construction Compliance Meeting: The Finalist, general contractor, and all major subcontractors 
must meet with Construction Compliance staff to review the Finalist's plan to achieve the City's 
Construction Compliance obligations (MBE/WBE, City Residency and Preva iling Wage Requ irements), as 
established in the RDA and as mandated by City ordinance and OPD policy. 

2. Final Contractor Estimates: The Finalist must submit at least two, final and comprehensive contractor 
estimates for the fina l Project scope of work. All estimates must reflect the same scope of work and final 
Project Budget, as well as account for the City's M/WBE, Prevailing Wage and City Residency construction 

compliance requirements. 
3. Final Project Budget: The Finalist must submit a final Project budget. The City Grant amount in this letter 

will not be increased; therefore, the Finalist must assume the responsibility of any Project cost increases 
following City Council approval. 

4. Flnal Design Documents: The Finalist must submit, at a minimum, a final site plan, final renderings, and 
final elevations for the Project. All DPD comments on the Project design should be addressed prior to 
seeking City Council approval. 

5. Final Zoning Approval: The Finalist must verify that all proposed Project uses and physical improvements 
comply with the zoning requirements for the Project location. If the Project uses and/or improvements 
require a zoning map amendment, licenses, or permits, the Finalist must provide evidence of the approved 
zoning map amendment, secured licenses and/or permits, and Aldermanic input. 

6. Preliminary Project Financing: The Finalist must submit proof of project financing, demonstrating that all 
sources of funds outside of the City Grant are available and secured, or will be secured by closing. The 
Finalist must close on all financing sources on or before executing the ROA. 

7. Preliminary Site Control: The Finalist must submit the following proof of site control, demonstrating that 
the Project location is secured, or will be secured by closing. The Finalist must secure site control on or 
before executing the ROA. 

a) Tenant Finalists: Letter of Interest or executed lease (for at least three years) for the Project 
location. 

b) Owner-Occupied Fina fists: Deed or Real Estate Purchase Agreement (demonstrating closing within 
90 days), for the Project location. 

c) Property Owner Finalists: Deed or Real Estate Purchase Agreement (demonstrating closing within 
90 days), for the ProJect location; AND letters of interest or executed tenant leases, for at least t hree 
years, for at least 75% of the Project. 

Conditions for Executing Che RDA 
Following City Council 's approval, the Grantee must satisfy the conditions below before the City will execute and 
deliver the RDA, unless the City waives such condit ions in writing. The following must be secu red within one 
month of receiving City Council approval to close on the ROA. 

1. Final Project Financing: If not yet submitted, the Grantee must submit proof of project financing, 
evidencing that all financing sources outside of the Capital Grant have been secured and are available. 

2. Final Site Control; If not yet submitted, the Grantee must submit the following proof of site control , 
evidencing that the Project location has been secured : 

a) Tenant Grantees: Executed lease for at least three years for the Project location AND written 
evidence of property owner's consent to record the RDA against the tenant's leasehold interest in 
the Project locatlon . 

b) Owner-Occupied Grantee : Deed for the Project locat ion. 
c) Property Owner Grantee: Deed for the Project location; AND executed tenant leases, for at least 

three years, for at least 75% of the Project. 
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3. Escrow Agreement: tf the Grantee elects to receive the Capital Grant via progress payments (escrow), the 
escrow agreement between the City, title company and Grantee must be fully executed. 

4. Building Permits: The Grantee must submit proof of all permits required by the City's Municipal Code for 
work associated with the Project for all corresponding costs to be eligible for reimbursement. 

Conditions for Receiving the Certificare 
The Grantee must complete project construction and receive a Certificate within the timeframe dictated by the 
executed RDA, or the Project will be considered in default, the City Grant may be forfeited, and the RDA may be 
terminated. The Certificate must be issued within two y~ of the ROA execution date. 

1. MBE/WBE Requirements: The Grantee must fulfill at least 26% Minority Business Enterprise (MBE) and 
6% Women Business Enterprise (WBE) participation for all direct and indirect construction costs 
associated with the Project. 

2. City Residency Requirements: The Grantee must hire City residents to perform 50% of all construction 
hours. 

3. Prevailinc Wage Requirements: The Grantee must adhere to the City's prevailing wage requirement for 
all construction trades, as established by the Illinois Department of Labor. 

4. Certificate of Occup~ncy: The Grantee must obtain and submit proof of all permits required by the City's 
Municipal Code to occupy the Project premises. 

5. Business licenses: The Grantee must obtain all necessary business licenses. 
6. Documentation: The Grantee must appropriately document all eligible project costs. Documentation 

includes, but ls not limited to, detailed invoices, cancelled checks, swom owner's statement, swam 
statement of contractor and subcontractor to owner and final lien waivers. 

PROJECT EXTENSION, WITHDRAWAL AND TERMINATION POLICIES 

Project Deadline Extension 

Grantees are allowed to request up to two extensions to satisfy the conditions for all milestones leading to RDA 
execution. Grantees in need of an extension during this time must submit a written request to DPO justifying the 
need for the extension. DPD will issue extension approvals and durations, in writing, at its discretion. OPD will 
withdraw City Grants for Grantees who a re unable to satisfy the conditions after exhausting their extensions. 

Project Withdrawal 
Finalists or Grantees must provide written notification to DPD staff of their Intent to rescind their City Grant and 
withdraw from the program. DPD staff will send the Finalist or Grantee an email confirmation of the Project's 
withdrawal and the return of the allocated City Grant. 

Project Termination 
OPD staff will send the Finalist or Grantee notification via email and postal mail to the above address regarding 
termination of the Project and the return of the allocated City Grant. All questions regarding the conditions 
outlined in this letter, and general City requirements and procedures, can be addressed to William Grams 
(wilham.grams@crtyofch icago.org) or 312-744-0896. 
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We look forward to supporting your efforts to revitalize the City's South, Southwest and West sides. 

Sincerely, 

-0-~ 
William Jeffries 
Deputy Commissioner 
Department of Planning and Development 
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On behalf of Plant Chicago, NFP, I accept the above terms and conditions of this Conditional Commitment of 
Neighborhood Opportunity Funds offered by the City of Chicago. 

~L~ 
\..~1/JL--

Return one copy of this le er to: 

Title 

City of Chicago 
Department of Planning and Development 
Attention: William Grams 
121 North LaSalle Street, RM 1003 
Chicago, IL 60602 
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ConditfQnsJor N.~ Milestone nwe to Ne~ Mifesrone 
Final Contractor Estimates (2) 
Final Project Budget 
Final Zoning 

Final Design Documents 
5 MONTHS 

Preliminary (Final acceptable) Project Financing Documentation 

Conditions for Next, ¥ilestone_ Tin,e Jo Next Milestone 

Final Project Financing Documentation 
Final Site Control Documentation 
Grant Payment Election (executed escrow agreement, if applicable) 

1 MONTH 

Building Permits Secured 

El Conditions for f'!ext MIiestone Tlfne to Next Milestone 

M/WBE Construction Compliance Requirements Fulfilled 
City Residency Construction Compliance Requirements Fulfilled 
Prevailing Wage Construction Compliance Requirements Fulfilled 
Occupancy Permits Secured 24 MONTHS 

Business Permits Secured 
Business Licenses Secured 
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SUPPLEMENTAL APPROPRIATION AND AMENDMENT OF YEAR 2024 ANNUAL 
APPROPRIATION ORDINANCE WITHIN FUND NO. 925. 

[SO2024-0010956] 

The Committee on the Budget and Government Operations submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on the Budget and Government Operations, having had under 
consideration a substitute ordinance concerning an Annual Appropriation Ordinance 
Year 2024 amendment within Fund Number 925 (SO2024-0010956) , begs leave to report 
and recommend that Your Honorable Body Pass the proposed substitute ordinance 
transmitted herewith. 

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

(Signed) JASON C. ERVIN, 
Chair. 

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

Yeas -- Alderpersons La Spata, Hopkins, Dowell , Robinson, Yancy, Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodrfguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin , Taliaferro, Cruz, Cardona, 
Waguespack, Rodrfguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin , Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

The following is said ordinance as passed: 

WHEREAS, The Annual Appropriation Ordinance for the year 2024 (the "2024 
Appropriation Ordinance") of the City of Chicago (the "City") contains estimates of revenues 
receivable as grants from agencies of the state and federal governments and public and 
private agencies; and 

WHEREAS, The City through its Department of Public Health ("CDPH") has been awarded 
additional state grant funds in the amount of $575,000 by the Illinois Department of Human 
Services ("IDHS") for the Family Connects program, the total amount of which will be 
appropriated to two separate line items as specified in Exhibit A; and 
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WHEREAS, The City through CDPH has been awarded additional state grant funds in the 
amount of $55,000 by IDHS for the Women, Infants and Children Nutrition program; and 

WHEREAS, The City through CDPH has been awarded additional federal carryover grant 
funds in the amount of $1,162,185 by the United States Department of Health and Human 
Services ("HHS") for the Ending HIV Epidemic -- Ryan White program; and 

WHEREAS, The City through CDPH: (1) previously appropriated federal grant funds from 
HHS under two separate line items in the total amount of $8,500,000, of which $4,700,000 
was for the HIV Surveillance and Prevention program and $3,800,000 was for the Integrated 
HIV Programs to Support Ending the HIV Epidemic, and now desires to transfer the balance 
of $8,500,000 to a new line item for the High-Impact HIV Prevention and Surveillance 
Programs for Health Departments program; and (2) has now been awarded additional 
federal grant funds in the amount of $595,000 by HHS which will now be appropriated to the 
above-mentioned new line item; and 

WHEREAS, The City through CDPH has been awarded federal grant funds in the amount 
of $600,000 by HHS for the Support and Scale Up of HIV Prevention program; and 

WHEREAS, The City through its Department of Family and Support Services has been 
awarded additional federal grant funds in the amount of $16,099,000 by the United States 
Department of Homeland Security for the Shelter and Services program; and 

WHEREAS, The City through its Department of Transportation ("COOT") has been 
awarded federal pass-through grant funds in the amount of $1,000,000 by the Illinois 
Department of Transportation ("IDOT") for the Bridge Investment Program; and 

WHEREAS, The City through COOT has been awarded additional federal pass-through 
grant funds in the total amount of $12,826,000, of which : (a) $8,891,000 is being provided 
by Chicago Transit Authority; and (b) $3,935,000 is being provided by the Regional 
Transportation Authority for the Congestion Mitigation and Air Quality (CMAQ) program; and 

WHEREAS, The City through COOT has been awarded federal grant funds in the amount 
of $3,825,000 by the United States Environmental Protection Agency for the Diesel 
Emission Reduction Act (DERA) program; now, therefore, 

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

SECTION 1. The amount of $36,737, 185 is hereby appropriated from Fund 925 -- Grant 
Funds for the year 2024. The 2024 Annual Appropriation Ordinance is hereby amended by 
striking the words and figures and adding the words and figures indicated in the attached 
Exhibit A which is hereby made a part hereof. 

SECTION 2. To the extent that any ordinance, resolution, rule, order or provision of the 
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance, 
the provisions of this ordinance shall control. If any section, paragraph, clause or provision 
of this ordinance shall be held invalid, the invalidity of such section , paragraph, clause or 
provision shall not affect any of the other provisions of this ordinance. 

SECTION 3. This ordinance shall be in full force and effect upon its passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 
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TRANSFER OF YEAR 2024 FUNDS WITHIN COMMITTEE ON WORKFORCE 
DEVELOPMENT. 

[02024-0011009] 

The Committee on the Budget and Government Operations submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on the Budget and Government Operations, having had under 
consideration an ordinance concerning a transfer of Year 2024 funds within Committee on 
Workforce Development (02024-0011009), 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. 

(Signed) JASON C. ERVIN, 
Chair. 

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

Yeas -- Alderpersons La Spata, Hopkins, Dowell, Robinson, Yancy Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin, Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

The following is said ordinance as passed: 

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

SECTION 1. The City of Chicago's Comptroller is authorized and directed to make the 
following transfer of funds for the Year 2024. This transfer will leave sufficient 
unencumbered appropriations to meet all liabilities that have been or may be incurred during 
said year payable from such appropriations: 



9/18/2024 

FROM: 

Purpose 

Personnel 
Services 

TO: 

Purpose 

Commodities 
and Materials 

REPORTS OF COMMITTEES 16341 

Fund Code/Department Account Amount 

0100 0152290 0000 $11,000 

Fund Code/Department Account Amount 

0100 0152290 0300 $11,000 

SECTION 2. The sole purpose of this transfer of funds is to provide funds to meet the 
necessary obligations of the Committee on Workforce Development during said year. 

SECTION 3. This ordinance shall be in full force and effect upon its passage and 
publication. 

TRANSFER OF YEAR 2024 FUNDS WITHIN 30TH WARD WAGE ALLOWANCE/ 
ALDERMANIC EXPENSE ACCOUNT. 

(02024-0010576] 

The Committee on the Budget and Government Operations submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on the Budget and Government Operations, having had under 
consideration an ordinance concerning a transfer of funds within 30th Ward Wage 
Allowance/Aldermanic Expense Account for Year 2024 (02024-0010576), begs leave to 
report and recommend that Your Honorable Body Pass the proposed ordinance transmitted 
herewith. 
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This recommendation was concurred in by a viva voce vote of the members of the 
committee. 

(Signed) JASON C. ERVIN, 
Chair. 

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

Yeas -- Alderpersons La Spata, Hopkins, Dowell , Robinson , Yancy Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen , Lawson, Gardiner, Clay, Martin, Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

The following is said ordinance as passed: 

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

SECTION 1. The City of Chicago's Comptroller is authorized and directed to make the 
following transfer of funds for the Year 2024. This transfer will leave sufficient 
unencumbered appropriations to meet all liabilities that have been or may be incurred during 
said year payable from such appropriations: 

FROM: 

Purpose 

Aldermanic 
Expense 

TO: 

Purpose 

Wage 
Allowance 

Fund 

0100 

Fund 

0100 

Code/Department Account Amount Ward 

015/2005 9008 $25,000 30 

Code/Department Account Amount Ward 

015/2005 0017 $25,000 30 
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SECTION 2. The sole purpose of this transfer is to provide funds to meet the necessary 
obligations of 0017 Wage Allowance Account or 9008 Aldermanic Expense Account for 
Ward 30 during said year. 

SECTION 3. This ordinance shall be in full force and effect upon its passage and 
publication. 

TRANSFER OF YEAR 2024 FUNDS WITHIN 40TH WARD WAGE ALLOWANCE/ 
ALDERMANIC EXPENSE ACCOUNT. 

[02024-0010317] 

The Committee on the Budget and Government Operations submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on the Budget and Government Operations, having had under 
consideration an ordinance concerning a transfer of funds within 40th Ward Wage 
Allowance/Aldermanic Expense Account for Year 2024 (02024-0010317), 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. 

(Signed) JASON C. ERVIN, 
Chair. 

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

Yeas -- Alderpersons La Spata, Hopkins, Dowell, Robinson, Yancy Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin, Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 
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The following is said ordinance as passed: 

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

SECTION 1. The City of Chicago's Comptroller is authorized and directed to make the 
following transfer of funds for the Year 2024. This transfer will leave sufficient 
unencumbered appropriations to meet all liabilities that have been or may be incurred during 
said year payable from such appropriations: 

FROM: 

Purpose 

Aldermanic 
Expense 

TO: 

Purpose 

Wage 
Allowance 

Fund 

0100 

Fund 

0100 

Code/Department Account Amount Ward 

0152005 9008 $38,000 40 

Code/Department Account Amount Ward 

0152005 0017 $38,000 40 

SECTION 2. The sole purpose of this transfer is to provide funds to meet the necessary 
obligations of 0017 Wage Allowance Account or 9008 Aldermanic Expense Account for 
Ward 40 during said year. 

SECTION 3. This ordinance shall be in full force and effect upon its passage and 
publication. 
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COMMITTEE ON COMMITTEES AND RULES. 

DESIGNATION OF CONFERENCE ROOM 201A AS "THE HONORABLE HAROLD 
WASHINGTON MEETING ROOM". 

[R2023-0005295] 

The Committee on Committees and Rules submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on Committees and Rules, which met September 16, 2024, to consider 
a resolution (R2023-0005295) to rename Conference Room 201A as "The Honorable 
Harold Washington Meeting Room", begs leave to report and recommend that Your 
Honorable Body Adopt said proposed resolution transmitted herewith. 

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

Sincerely, 

(Signed) MICHELLE A. HARRIS, 
Chair. 

On motion of Alderperson Harris, the said proposed resolution transmitted with the foregoing 
committee report was Adopted by yeas and nays as follows: 

Yeas -- Alderpersons La Spata, Hopkins, Dowell, Robinson , Yancy, Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin , Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin , Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 
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The following is said resolution as adopted: 

WHEREAS, The Honorable Harold Washington left a lasting legacy in the City of Chicago, 
Harold Washington, native son of Chicago and the City's first Black mayor; and 

WHEREAS, Raised in the Bronzeville neighborhood, Washington was a product of 
Chicago Public Schools, attending Forestville Elementary and DuSable High School, before 
being drafted into the U.S. Army in 1942; and 

WHEREAS, Upon returning to Chicago, Washington enrolled at Roosevelt College 
(now Roosevelt University}, where he earned his Bachelor of Arts degree in 1949; and 

WHEREAS, Washington continued his education at the Northwestern University School 
of Law, where he was the only Black student in his class; and 

WHEREAS, After graduating with his J.D. in 1952, Washington began his long career in 
public service, following in his recently-deceased father's footsteps as a precinct captain in 
the 3rd Ward and becoming an Assistant City Prosecutor (1954 -- 1958) and an arbitrator for 
the Illinois Industrial Commission (1960 -- 1964); and 

WHEREAS; During the at-large election in 1965, Washington won his first election to the 
Illinois House of Representatives with the second highest vote total statewide, where he 
served until 1976 when he was elected to the Illinois Senate, where he served until 1980; 
and 

WHEREAS, Washington's legislative career in Springfield saw numerous 
accomplishments, including organizing the Illinois Legislative Black Caucus, establishing 
Martin Luther King, Jr. Day as a state holiday, supporting the Afro-American Patrolman's 
League, and advocating on behalf of and strengthening the Fair Housing Act and Civil Rights 
Act of 1964; and 

WHEREAS, In 1980, Washington was elected to the U.S. House of Representatives 
representing the 1st Congressional District; during his time in Congress, Washington 
successfully led the effort to extend the Voting Rights Act and led the opposition to deep 
cuts to social programs, before being overwhelmingly reelected in 1982 with 97 percent of 
the vote in the general election; and 

WHEREAS, However, Washington's second term in Congress would come to an early 
end following his historic election as the first Black mayor of the City of Chicago, defeating 
the incumbent mayor and a future mayor in the process, with a broad and diverse coalition 
that generated record voter turnout; and 

WHEREAS, As mayor, Washington's impacts on the City were profound, reforming 
political patronage practices and increasing the number of under-represented groups in City 
hiring and contracting, making City government more transparent, opening the City's 
budgeting process for public input and participation, establishing a City-wide cultural 
plan, and establishing several new City departments, including the City's first 
environmental-affairs department, a women's affairs commission, and the Ethics 
Commission; and 
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WHEREAS, Tragically, Mayor Washington's second term after reelection in 1987 was cut 
short by a fatal heart attack at his desk in City Hall on November 25, 1987; and 

WHEREAS, The life and legacy of the People's Mayor is kept alive not only through the 
public spaces named in his honor, including the main branch of the Chicago Public Library, 
a City College, a cultural center in his neighborhood of Bronzeville, and a park across the 
street from his long-time home in Hyde Park, but also through those working to preserve his 
legacy, including the Mayor Harold Washington Legacy Committee; now, therefore, 

Be It Resolved, That we, the Mayor and the members of the City Council of the City of 
Chicago, assembled this 18th day of September 2024, do hereby designate Conference 
Room 201A to be renamed hereby, "The Honorable Harold Washington Meeting Room" and 
that the Department of Cultural Affairs Special Events commission a portrait of him to be 
displayed in said room; and 

Be It Further Resolved, That a suitable copy of this resolution be presented to the 
Mayor Harold Washington Legacy Committee. 

AMENDMENT OF RESOLUTION IDENTIFYING ASSISTANT SERGEANT-AT­
ARMS OF CITY COUNCIL OF CITY OF CHICAGO FOR 2023 -- 2027 TERM. 

[R2024-0012346] 

The Committee on Committees and Rules submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on Committees and Rules, which met September 16, 2024, to consider 
a resolution (R2024-0012346) amending the resolution identifying the Sergeant-at-Arms of 
the City Council of the City of Chicago for the 2023 -- 2027 term, begs leave to report and 
recommend that Your Honorable Body Adopt said propose resolution transmitted herewith. 

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

Sincerely, 

(Signed) MICHELLE A. HARRIS, 
Chair. 
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On motion of Alderperson Harris, the said proposed resolution transmitted with the foregoing 
committee report was Adopted by yeas and nays as follows: 

Yeas -- Alderpersons La Spata, Hopkins, Dowell, Robinson, Yancy, Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodrfguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodrfguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin, Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

The following is said resolution as adopted: 

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

The resolution identifying the Sergeant-at-Arms and the Assistant Sergeants-at-Arms of 
the City Council of the City of Chicago for the 2023 -- 2027 term is hereby amended by 
deleting the language struck through and by inserting the language underscored, as follows: 

Alvin D. Starks 

Torian Cox Javas McCall 

Anthony P. Harper 

Leevater Purnell 

Sergeant-at-Arms 

Assistant Sergeant-at-Arms 

Assistant Sergeant-at-Arms 

Assistant Sergeant-at-Arms 

AMENDMENT OF RESOLUTION IDENTIFYING CHAIRMEN AND MEMBERS OF 
CITY COUNCIL STANDING COMMITTEES FOR 2023 -- 2027 TERM. 

[R2024-0012349] 

The Committee on Committees and Rules submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on Committees and Rules, which met September 16, 2024, to 
consider a resolution (R2024-0012349) amending the resolution identifying the Chairmen, 
Vice-Chairmen, and members of standing committees of the City Council of the City of 
Chicago for the 2023 -- 2027 term, begs leave to report and recommend that Your 
Honorable Body Adopt said proposed resolution transmitted herewith. 
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This recommendation was concurred in by a voice vote of the members of the committee. 

Sincerely, 

(Signed) MICHELLE A. HARRIS, 
Chair. 

On motion of Alderperson Harris, the said proposed resolution transmitted with the foregoing 
committee report was Adopted by yeas and nays as follows: 

Yeas -- Alderpersons La Spata, Hopkins, Dowell, Robinson, Yancy, Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin , Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

The following is said resolution as adopted: 

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

The resolution identifying the Chairmen, Vice-Chairmen and members of standing 
committees of the City Council of the City of Chicago for the 2023 -- 2027 term is hereby 
amended by deleting the language struck through and by inserting the language 
underscored, as follows: 

(Omitted text is not affected by this resolution .) 

7. Committee On Environmental Protection And Energy. 

Hadden (Chairman), Knudsen (Vice-Chairman), La Spata, Ramirez, Lopez, 
Tabares, Soott, Sigcho-Lopez, Cruz, Rodriguez-Sanchez, Conway, Reilly, Lawson, 
Clay, Martin, Manaa-Hoppenworth. 

(Omitted text is not affected by this resolution .) 

10. Committee On Health And Human Relations. 

Rodriguez-Sanchez (Chair), Ramirez (Vice-Chair), Robinson, Yancy, Gutierrez, 
Lopez, Coleman, Sigcho-Lopez, Fuentes, Cruz, Ramirez-Rosa, Lawson, 
Manaa-Hoppenworth, Hadden. 
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(Omitted text is not affected by this resolution .) 

20. Zoning, Landmarks And Building Standards. 

Ramirez Rosa Burnett (Chair), Lawson (Vice-Chair), La Spata, Hopkins, Dowell, 
Hall, Harris, Beale, Ramirez, Moore, Mosely, Sigcho-Lopez, Fuentes, Burnett, Cruz, 
Conway, Ramirez-Rosa, Villegas, Reilly, Knudsen, Clay. 

Do Not Pass -- SUBMISSION OF PUBLIC QUESTION BY REFERENDUM TO 
CHICAGO VOTERS AT NEXT REGULAR ELECTION REGARDING CHANGE TO 
COMMISSION FOR PUBLIC SAFETY AND ACCOUNTABILITY MEMBERSHIP 
FROM 7 MEMBERS TO 11 MEMBERS AND AMENDMENT OF MUNICIPAL CODE 
CHAPTER 2-80 BY MODIFYING VARIOUS SECTIONS REGARDING TERM 
LIMITS, QUALIFICATIONS, DUTIES, ELECTIONS FOR AND APPOINTMENTS 
OF COMMISSIONERS FOR COMMISSION FOR PUBLIC SAFETY AND 
ACCOUNTABILITY. 

[02024-0009670] 

The Committee on Committees and Rules submitted the following report which received a 
Do Not Pass recommendation: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on Committees and Rules, which met September 16, 2024, to consider 
an ordinance (02024-0009670) regarding submission of public question by referendum 
to Chicago voters at the next regular election regarding change to Commission for Public 
Safety and Accountability membership from 7 members to 11 members and amendment of 
Municipal Code Chapter 2-80 by modifying various sections regarding term limits, 
qualifications, duties, elections for and appointments of commissioners for Commission for 
Public Safety and Accountability, begs leave to report and recommend that Your Honorable 
Body Do Not Pass said ordinance transmitted herewith. 

This recommendation was concurred in by a vote of 17 yeas to 30 nays. 

Sincerely, 

(Signed) MICHELLE A. HARRIS, 
Chair. 



9/18/2024 REPORTS OF COMMITTEES 16351 

Re-Referred -- AMENDMENT OF SECTION 9-12-070 OF MUNICIPAL CODE 
ESTABLISHING MAXIMUM SPEED LIMIT OF 25 MILES PER HOUR ON STREETS, 
15 MILES PER HOUR IN ALLEYS AND ABSOLUTE STATUTORY NONURBAN 
LIMIT OF 55 MILES PER HOUR. 

[02024-0010990] 

The Committee on Committees and Rules submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on Committees and Rules, which met September 16, 2024, begs leave 
to report and recommend that Your Honorable Body Re-Refer to the Committee on 
Pedestrian and Traffic Safety the ordinance (02024-0010990) amending Municipal Code 
Section 9-12-070 to establish maximum speed limit of 25 miles per hour on streets, 15 miles 
per hour in alleys and absolute statutory nonurban limit of 55 miles per hour. 

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

Sincerely, 

(Signed) MICHELLE A. HARRIS, 
Chair. 

On motion of Alderperson Harris, the said proposed ordinance transmitted with the foregoing 
committee report was Re-Referred to the Committee on Pedestrian and Traffic Safety by yeas 
and nays as follows: 

Yeas -- Alderpersons La Spata, Hopkins, Dowell, Robinson, Yancy, Hall, Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin, Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 
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COMMITTEE ON CONTRACTING OVERSIGHT AND EQUITY. 

APPOINTMENT OF SHARLA ROBERTS AS CHIEF PROCUREMENT OFFICER. 
[A2024-0012072] 

The Committee on Contracting Oversight and Equity submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on Contracting Oversight and Equity, having under consideration a 
direct introduction by the Honorable Brandon Johnson, Mayor (which was referred on 
September 10, 2024) of the appointment of Sharla Roberts as Chief Procurement Officer, 
begs leave to recommend that Your Honorable Body Approve the appointment which is 
transmitted herewith. 

This recommendation was concurred in by the members of the Committee on Contracting 
Oversight and Equity on September 10, 2024. 

Respectfully submitted, 

(Signed) EMMA M. MITTS, 
Chair. 

On motion of Alderperson Mitts, the committee's recommendation was Concurred In and 
the said proposed appointment of Sharla Roberts as Chief Procurement Officer was Approved 
by yeas and nays as follows: 

Yeas -- Alderpersons La Spata, Hopkins, Dowell, Robinson, Yancy, Hall , Mitchell, Harris, 
Beale, Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, 
Mosley, Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin, Manaa-Hoppenworth, 
Hadden, Silverstein -- 48. 

Nays -- None. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 
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EXECUTION OF PROFESSIONAL SERVICES AGREEMENT WITH URBAN LAND 
INSTITUTE FOR ADVISORY CONSUL TING SERVICES REGARDING LAND 
REDEVELOPMENT PROJECT AREAS. 

[02024-0010968] 

The Committee on Contracting Oversight and Equity submitted the following report: 

CHICAGO, September 18, 2024. 

To the President and Members of the City Council: 

Your Committee on Contracting Oversight and Equity, having under consideration an 
ordinance introduced by the Honorable Brandon Johnson, Mayor (which was referred on 
July 17, 2024) for the execution of professional services agreement with Urban Land 
Institute for advisory consulting services regarding land redevelopment project areas, begs 
leave to recommend that Your Honorable Body Pass the ordinance which is transmitted 
herewith. 

This recommendation was concurred in by the members of the Committee on Contracting 
Oversight and Equity on September 10, 2024. 

Respectfully submitted, 

(Signed) EMMA M. MITTS, 
Chair. 

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

Yeas -- Alderpersons La Spata, Hopkins, Robinson, Yancy, Hall, Mitchell, Harris, Beale, 
Chico, Lee, Ramirez, Quinn, Gutierrez, Lopez, Coleman, Moore, Curtis, O'Shea, Mosley, 
Rodriguez, Tabares, Scott, Sigcho-Lopez, Fuentes, Ervin, Taliaferro, Cruz, Cardona, 
Waguespack, Rodriguez-Sanchez, Conway, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, 
Vasquez, Napolitano, Reilly, Knudsen, Lawson, Gardiner, Clay, Martin, Manaa-Hoppenworth, 
Hadden, Silverstein -- 47. 

Nays -- Alderperson Dowell -- 1. 

Alderperson Mitchell moved to reconsider the foregoing vote. The motion was lost. 

The following is said ordinance as passed: 
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WHEREAS, The City of Chicago through its Department of Planning and Development 
("DPD") is responsible for supervising and coordinating the formulation and execution of 
projects and programs affecting the present and future physical and social environment 
of the City to the extent they relate to, among other things , land use planning and 
redevelopment; and 

WHEREAS, The City of Chicago Department of Planning and Development ("DPD") 
wishes to obtain advisory consulting services relating to land redevelopment projects as 
identified by DPD; and 

WHEREAS, Urban Land Institute ("ULI") is a not-for-profit organization whose 
membership consists of a network of people in every profession and sector in real estate 
development and land use from around the world with the goal of bringing industry leaders 
and policy makers together to provide objective advice and a customized approach to 
address a wide variety of land-use issues; and 

WHEREAS, DPD wishes to enter into an agreement with ULI for advisory consulting 
services, which will include the convening of panels to provide the City with objective advice 
on land redevelopment project areas as identified by DPD from time to time; and 

WHEREAS, DPD and Contractor have agreed to the terms of the agreement 
("Professional Services Agreement"}, which is attached hereto as Exhibit A, pursuant to 
which ULI would provide such advisory and consulting services to the City upon request of 
the City; and 

WHEREAS, Payments for the Professional Services Agreement will not exceed $940,000 
over its four-year term; and 

WHEREAS, DPD seeks authority to enter into such Professional Services Agreement; 

Now, Therefore, It Is Ordained by the City Council of the City as follows: 

1. The recitals are incorporated herein. 

2 . The Commissioner of DPD ("Commissioner") is authorized to negotiate and enter 
into a Professional Services Agreement with ULI . Such Professional Services 
Agreement shall be in substantially the form attached hereto as Exhibit A, with such 
other terms as determined by the Commissioner to be necessary and reasonable. 
The Commissioner is authorized to enter into such other ancillary documents as are 
necessary in connection with the Professional Services Agreement. 

3. This ordinance is effective upon its passage and approval. 

Exhibit "A" referred to in this ordinance reads as follows: 
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Exhibit "A". 
(To Ordinance) 

Professional Services Agreement Between City Of Chicago, 
Department Of Planning And Development 

And Urban Land Institute. 

16355 

List of Exhibits 

EXHIBIT I SCOPE OF SERVICES AND TIME LlMITS FOR PERFORMANCE 
EXHIBIT lA BRIEFING BOOK GUIDELINES 
EXHIBIT 2 SCHEDULE OF COMPENSATJON 
EXHIBIT 3 [lNTENTJONALLY OMITTED] 
EXHIBIT 4 ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 
EXHIBIT 5 INSURANCE REQUIREMENTS AND EVIDENCE OF INSURANCE 
EXHIBIT 6 [INTENTIONALLY OMITTED] 
EXHIBIT 7 LIST OF KEY PERSONNEL 
EXHIBJT 8 SEXUAL HARASSMENT POLICY AFFIDAVIT (SECTION 2-92-612) 
EXHIBIT 9 [INTENTIONALLY OMITTED] 
EXHIBIT 10 CITY'S DATA PROTECTION REQUIREMENTS 
EXHIBIT 1 I SUPPLEMENT AL CONTRACT TERMS RELATING TO EXECUTlVE 

ORDER 2021-2 

AGREEMENT 

111is Agreement is entered into as of the ____ day of ____ ~ 
( "Effective Date") by and between the Urban Land Institute, a not for profit corporation, acting 
through UL! Chicago District Council ("Contractor"), and the City of Chicago, a municipal 
corporation and home rule unit of local government existing under the Constitution of the State 
of llli nois, ac.ting through its Department of Plano ing and Development(" City"), at Chicago, 
Illinois. 111e City and Contractor agree as fo!lows: 

TERMS AND CONDITJONS 

ARTICLE 1. DEFINITIONS 

1.1 Definitions 

The folJowing words and phrases have the following meanings for purposes of this 
Agreement: 

"Additional Services" means those services which are within the general scope of 
Services of this Agreement, but beyond 1he description of services required under Section 2.1, and 
all services reasonably necessary to complete the Additional Services to the standards of 
performance required by this Agreement. Any Additional Services requested by the Department 
require the approval of the City in a written amendment under Section 9.3 of this Agreement before 
Contractor is obligated to pcrfom, those Additional Services and before the City becomes 
obligated to pay for those Additional Services. 
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''Advisory Services Panel (ASP)" Generally means a 5-day process where ULI convenes 
a Volunteer Panel of subject-matter experts from its diverse national membership (including 
developers, planners, financiers, market analysts, economists, architects, designers, and public 
officials) for a holistic, best practices approach to solving complex land-use challenges. As part of 
the ASP, ULl Panelists typically review briefing materials, tour the Study Arca, interview local 
stakeholders, and work collaboratively to develop recommendations that are unbiased and 
implementable. 

"Agreement" means this Professional Services Agreement, including all exhibits 
attached to it and incorporated in it by reference, and all amendments, modifications or revisions 
made in accordance with its terms. 

"Chief Procurement Officer" means the Chief Procurement Officer of the City and any 
representative duly authorized in writing to act on his behalf 

"Commissioner" means the Commissioner of the Department of Planning and 
Development, and any representative authorized in w1iting to act on the Commissioner's behalf. 

"Department" or ''DPD" means the City Department of Planning and Development. 

"Interviewees" means, collectively, the key community leaders, businesses, stakeholders, 
and instit11tions with the knowledge, history, and insight into the Study Area that the Panels will 
interview. 

"Panels" means, collectively, the Advisory Service Panels and Technical Assistance 
Panels to be convened by Contractor in the performance of this Agreement. The Panels consist of 
subject-matter experts from Contractor's multi-disciplinary membership (including developers, 
planners, financiers, market analysts, economists, architects, designers, and public officials) and 
are assembled to provide nonpartisan and objective advice to tackle an identified land use or real 
estate development challenge. The Contractor shall be responsible for the Panel members during 
the duration of the Panels. 

"Panelists" or "Volunteers" means, collectively the individuals that comprise the 
Advisory Service Panels and Technical Assistance Panels convened by Contractor in the 
perfonnance of this Agreement. The Contractor shall be responsible for the Panelists and 
Volunteers. 

"Project" means the convening of a Panel for the review of an area pursuant to a Task 
Order. 
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"Services" means, collectively, the services, duties and responsibilities described in A1iiclc 
2 and Exhibit l of this Agreement and any and all work necessary to complete them or carry them 
out fully and to the standard of perfo1mance required in this Agreement. 

"Study Area" means the bounded area or site and relevant context determined by the City 
as the focus are for Contractor's Panel discussions, research, and deliverables. 

"Subcontractor" means any person or entity with whom Contractor contracts to provide 
any pa1i of the Services, including subcontractors and subconsultants of any tier, suppliers and 
materials providers, whether or not in privity with Contractor. 

"Technical Assistance Panel (TAP)" means a 2-day Panel oflocal subject-matter expe11s 
from it's diverse local membership (including developers, planners, financiers, market analysts, 
economists, architects, designers, and public officials) fix a holistic, best practices approach to 
solving complex land-use challenges. As part of the TAP, ULI Panelists typically review briefing 
materials, tour the Study Area, interview local stakeholders, and work collaboratively to develop 
recommendations that are unbiased, impleirientable, and advance the community's vision for the 
Study Area. 

1.2 Interpretation 

(a) The tenn "include" (in all its forms) means ''include, without limitation" unless 
the context clearly states otherwise. 

(b) All references in this Agreement to Articles, Sections or Exhibits, unless 
otherwise expressed or indicated are to the Articles, Sections or Exhibits of this Agreement. 

(c) Words importing persons include firms, associations, partnerships, trusts, 
corporations and other legal entities, including public bodies, as well as natural persons. 

(d) Any headings preceding the text of the Articles and Sections of this Agreement, 
and any table of contents or marginal notes appended to it, are solely for convenience or reference 
and do not constitute a pai1 of this Agreement, nor do they affect the meaning, construction or 
effect of this Agreement. 

(e) Words impo11ing the singular include the plural and vice versa. Words of the 
rnasculine gender include the correlative words of the feminine and neuter genders. 

(f) All references to a number of days mean calendar days, unless indicated 
otherwise. 
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l.3 Order of Precedence 

The order of precedence of the component Agreement patis will be as follows: 
• If funded by the Federal Government, terms required by the Federal 

Government, whether set out in this document (Exhibit 9), or otherwise. 
• Exhibit 1 Scope of Work and Time Limits For Performance 
• All other parts of this Agreement. 

Provided, however, in the event of an inconsistency between terms set out among 
different component parts of the Agreement, or terms set out within an Agreement 
part, notwithstanding the order of precedence noted above, the tern1 that is most 
favorable to the City controls, unless expressly stated otherwise. 

1.4 Incorporation of Exhibits 

The following attached Exhibits are made a part of this Agreement: 

Exhibit I 
Exhibit lA 
Exhibit 2 
Exhibit 3 
Exhibit 4 
Exhibit 5 
Exhibit 6 
Exhibit 7 
Exhibit 8 
Exhibit 9 
Exhibit 10 

Scope of Services and Time Lirnits for Performance 
Briefing Book Guidelines 
Schedule of Compensation 
[Intentionally Omitted] 
Economic Disclosure Statement and Affidavit 
Insurance Requirements and Evidence of Insurance 
[Intentionally Omitted] 
List of Key Personnel _ 
Sexual Harassment Policy Affidavit (Section 2-92-612) 
[Intentionally Omitted] 
City's Data Protection Requirements 

ARTICLE 2. DUTIES AND RESPONSIBILITIES OF CONTRACTOR 

2.1 Scope of Services 

This description of Services is intended to be general in nature and is neither a complete 
description of Contractor's Services nor a limitation on the Services that Contractor is to provjde 
under this Agreement. Contractor must provide the Services in accordance with the standards of 
performance set forth in Section 2.3. The Services that Contractor must provide arc described in 
Exhibit I, Scope of Services and Time Limits for Performance. 
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2.2 I>elivernbles 

In catTying out its Services, Contractor must prepare or provide to the City various 
Deliverables. "Deliverables" include work product, such as written reviews, recommendations, 
reports and analyses, produced by Contractor for the City. 

The City may reject Deliverables that do not include relevant infonnation or data, or do 
not include all documents or other materials specified in this Agreement or reasonably necessary 
for the purpose for which the City made this Agreement or for which the City intends to use the 
Deliverables. If the City dctcnnines that Contractor has failed to comply with the foregoing 
standards, it has 30 days from the discovery to notify Contractor of its failure. If Contractor does 
not con-cct the failure, if it is possible to do so, within 30 days after receipt of notice from the City 
specifying the failure, then the City, by written notice, may treat the failure as a default of this 
Agreement under Section 8.1. 

Partial or incomplete Deliverables may be accepted for review only when required for a 
specific and well-defined purpose for the benefit of the City and when consented to in advance by 
the City. Such Deliverables will not be considered as satisfying the requirements of this 
Agreement and partial or incomplete Deliverables in no way relieve Contractor of its obligations 
under this Agreement. 

2.3 Standard of Performance 

Contractor must perfonn all Services required of il under this Agreement with that degree 
of skill, care and diligence normally shown by a contractor performing services of a scope and 
purpose and magnitude comparable with the nature of the Services to be provided under this 
Agreement. Contractor acknowledges that i1 is entrusled with or has access to valuable and 
confidential information and records of the City and with respect to that information, Contractor 
agrees to be held to the standard of care of a fiduciary. Any review, approval, acceptance of 
Services or Deliverables or payment for any of the Services by the City does not relieve 
Contractor of its responsibility for the professional skill and care and technical accuracy of 
its Services and Deliverables. This provision in no way limits the City's rights against 
Contractor under this Agreement, at law or in equity. 

Contractor must be appropriately licensed to perform the Services, ifrequired by law, and 
must ensure that all Services that require the exercise of prc)fessional skills or judgment are 
accomplished by professionals qualified and competent in the applicable discipline and 
appropriately licensed as may be required by law. Contractor must provide copies of any such 
licenses. Contractor remains responsible for the professional and technical accuracy of all Services 
or Deliverables furnished, whether by Contractor or its Subcontractors or others on its behalf, 
including Panelists. All Deliverables rnust be prepared in a form and content satisfactory to the 
Department and delivered in a timely manner consistent with the requirements of this Agreement. 
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lf Contractor fails to comply with the foregoing standards, Contractor must , at the City ' s 
option, perfonn again, at its own expense, all Services required to be rc-perfonned as a direct or 
indirect result of that failure, unless the reason is failure to have and maintain required Ii censure. 
See subsection 8.1 (b)(ii) regarding failure to comply with licensure requirements. 

2.4 Personnel 

(a) Adequate Staffing 

Contractor must, upon receiving a fully executed copy of this Agreement, assign and 
maintain during the tenn of this Agreement and any extension of it an adequate staff of competent 
personnel that is fully equipped, licensed as appropriate, available as needed, qualified and 
assigned exclusively to perform the Services. Contractor must include among its staff the Key 
Personnel and positions as identified below. The level of staffing may be revised from time to 
time by notice in writing from Contractor to the City and with prior written consent of the City. 

(b) Key Personnel 

Contractor must not reassign or replace Key Personnel without the written consent of the 
City. "Key Personnel" means those job titles and the persons assigned to those positions in 
accordance with the provisions of this Section 2.4(b). The Department may at any time in writing 
notify Contractor that the City will no longer accept perfom1ance of Services under this Agreement 
by one or more Key Personnel listed. Upon that notice Contractor must immediately suspend the 
key person or persons from perfonning Services under this Agreement and must replace him or 
them in accordance with the tern1s of this Agreement. Key Personnel, if any, are identified in 
Exhibit 7. 

(c) Salaries and \Vages 

Contractor and Subcontractors must pay all salaries and wages due all employees 
performing Services under this Agreement unconditionally and at least once a month without 
deduction or rebate on any account, except only for those payroll deductions that are mandatory 
by law or are pennitted under applicable law and regulations. If in the perfotmance of this 
Agreement Contractor underpays any such salaries or wages, the Comptroller for the City may 
withhold, out of payments due to Contractor, an amount sufficient to pay to employees underpaid 
the difference between the salaries or wages required to be paid under this Agreement and the 
salaiies or wages actually paid these employees for the total number of hours worked. The 
amounts withheld may be disbursed by the Comptroller for and on account of Contractor to the 
respective employees to whom they arc due. The parties acknowledge that this Section 2.4(c) is 
solely for the benefit of the City and that it does not grant any third pa1iy beneficiary rights. 
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2.5 Minority and Women's Business Enterprises Commitment 

lt is the policy of the City of Chicago that local business certified as Min01ity Business 
Enterprises (MBE) and Women Enterprises (WBE) in accordance with Section 2-92-450 of the 
Municipal Code of Chicago and Regulations Governing Certification of Minority and Women­
owned Businesses shall have the maximum opportunity to participate fully in the performance of 
all City contracts. 

The City has detennined that the nature of the Services to be provided under this Agreement are 
such that neither direct nor indirect subcontracting opportunities will be practicable or cost 
effective. Therefore, there will be no stated goals for MBE/WBE pa1iicipation resulting from this 
Agreement. This detennination is being made pursuant to Section 2-92-450 of the Municipal 
Code of Chicago. 

2.6 Insurance 

Contractor must provide and maintain at Contractor's own expense, during the term of this 
Agreement and any time period following expiration if Contractor is required to return and perform 
any of the Services or Additional Services under this Agreement, the insurance coverages and 
requirements specified in Exhibit 5 of this Agreement, insuring all operations related to this 
Agreement. 

2. 7 Indemnification 

(a) Contractor must defend, indemnify, and hold hannless the City, its officers, 
representatives, elected and appointed officials, agents and employees from and against any and 
all Losses, including those related to: 

(i) injury, death or damage of or to any person or property; 

(ii) any infringement or violation of any property right (including any patent, 
trademark or copyright); 

(iii) Contractor's failure to perform or cause to be performed Contractor's 
promises and obligations as and when required under this Agreement, including Contractor's 
failure to perform its obligations to any Subcontractor; 

(iv) the City's exercise of its rights and remedies under Section 8.2 of this 
Agreement; and 

(v) injuries to or death of any employee of Contractor or any Subcontractor 
under any workers compensation statute. 
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(b) "Losses" means, individually and collectively, liabilities of every kind, including 
losses, damages and reasonable costs, payments and expenses (such as, but not limited to, court 
costs and reasonable attorneys' fees and disbursements), claims, demands, actions, suits, 
proceedings, judgments or settlements, any or all of which in any way arise out of or relate to 
Contractor' s breach of this Agreement or to Contractor' s negligent or otherwise wrongful acts or 
omissions or those of its officers, agents, employees, consultants, Subcontractors, Panelists or 
licensees. 

(c) At the City Corporation Counsel's option, Contractor must defend all suits 
brought upon all such Losses and must pay all costs and expenses incidental to them, but the City 
has the right, at its option, to participate, at its own cost, in the defense of any suit, without relieving 
Contractor of any of its obligations under this Af,'Teement. Any settlement must be made only with 
the prior written consent of the City Corporation Counsel, if the settlement requires any action on 
the part of the City. 

(d) To the extent permissible by law, Contractor waives any limits to the amount of its 
obligations to defend, indemnify, hold harmless, or contribute to any sums due under any Losses, 
including any claim by any employee of Contractor that may be subject to the Workers 
Compensation Act, 820 ILCS 305/1 et seq. or any other related law or judicial decision (such as, 
Kotecki v. Cyclops Welding Corporation, 146 Ill. 2d 155 (1991 )) . The City, however, does not 
waive any limitations it may have on its liability under the Illinois Workers Compensation Act, 
the Illinois Pension Code, any other statute or judicial decision. 

(e) The indemnities in this section survive expiration or tennination of this 
Agreement for matters occuning or arising duting the tenn of this Agreement or as the result of or 
during Contractor's perfonnancc of Services beyond the term. Contractor acknowledges that the 
requirements set forth in this section to defend, indemnify, and hold hannless the City arc apart 
from and not limited by the Contractor's duties under this Agreement, including the insurance 
requirements in Exhibit 5 of this Agreement. 

2.8 Ownership of Documents 

All Deliverables, data, findings or infonnation in any form prepared, assembled or 
encountered by or provided to Contractor under this Agreement are property of the City, including, 
as further described in Section 2.9 below, all copyrights inherent in them or their preparation. 
During perfomiance of its Services, Contractor is responsible for any loss or damage to the 
Deliverables, data, findings or infonnation while in Contractor's or any Subcontractor's or 
Panelist's possession. Any such lost or damaged Deliverables, data, findings or inforn1ation must 
be restored at the expense of Contractor. If not restorable, Contractor must bear the cost of 
replacement and of any loss suffered by the City on account of the destruction, as provided in 
Section 2.7. 
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2.9 Copyright Ownership 

Contractor and the City intend that, to the extent pennitted by law, the Deliverables to be 
produced by Contractor at the City's instance and expense under this Agreement are conclusively 
deemed "works made for hire" within the meaning and purview of Section 101 of the United 
States Copyright Act, 17 U.S.C. § 101 et seq., and that the City will be the sole copyright owner of 
the Deliverables and of all aspects, elements and components of them in which copyright can 
subsist, and of all rights to apply for copyright registration or prosecute any claim of infringement. 
Notwithstanding the foregoing, Contractor shall have a perpetual, royalty-free license to use the 
Deliverables in furtherance of its tax-exempt mission. 

To the extent that any Deliverable does not qualify as a "work made for hire," Contractor 
hereby incvocahly grants, conveys, bargains, sells, assigns, transfers and delivers to the City, its 
successors and assigns, all right, title and interest in and to the copyrights and all U.S. and foreign 
copyright registrations, copyright applications and copyright renewals for them, and other 
intangible, intellectual propctiy embodied in or pertaining to the Deliverables prepared for the City 
under this Agreement, and all goodwill relating to them, free and clear of any liens, claims or other 
encumbrances, to the fullest extent permitted by law. Contractor will, and will cause all of its 
Subcontractors, employees, agents and other persons within its control to, execute all documents 
and perfonn all acts that the City may reasonably request in order to assist the City in perfecting 
its rights in and to the copyrights relating to the Deliverables, at the sole expense of the City. 
Contractor warrants to the City, its successors and assigns, that on the date of transfer Contractor 
is the lawful owner of good and marketable title in and to the copyrights for the Deliverables and 
has the legal rights to fully assign them. Contractor further warrants that it has not assigned and 
will not assign any copyrights and that it has not granted and will not grant any licenses, exclusive 
or nonexclusive, to any other party, and that it is not a party lo any other agreements or subject to 
any other restrictions with respect to the Deliverables. Contractor wa1Tants that the Deliverables 
are complete, entire and comprehensive, and that the Deliverables constitute a work of original 
authorship. 

2.10 Records and Audits 

(a) Records 
(i) Contractor must deliver or cause to be delivered to the City all documents, 

including all Deliverables prepared for the City under the tenns of this Agreement, 
promptly in accordance with the time limits prescribed in this Agreement, and if no time 
limit is specified, then upon reasonable demand for them or upon temlination or completion 
of the Services under this Agreement. If Contractor fails to make such delivery upon 
demand, then Contractor must pay to the City any damages the City may sustain by reason 
of Contractor's failure . 

(ii) Contractor must maintain any such records including Deliverables not 
delivered to the City or demanded by the City for a period that is the longer of (A) 5 years 
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after the final payment made in connection with this Agreement (or, 6 years after the final 
payment made in connection with this Agreement, with respect to any records that arc 
required to be maintained pursuant to the Contractor's obligations under Exhibit 6 and the 
regulations implementing the Health lnsurancc Portability and Accountability Act of 1996 
(HIP AA) and the Health Information Technology for Economic and Clinical Health Act 
(HTTECH), which was part of the American Recovery and Reinvestment Act of 2009, 
specifically 45 C.F.R. § 164.530(.i)), or (B) as directed by the Local Records Act (50 lLCS 
205) and relevant records retention schedule. Contractor must not dispose of such records 
following the expiration of the relevant period without notification of and written approval 
from the City in accordance with Article 10. 

In addition to the records to be stored by Contractor, all records that are possessed 
by Contractor in its service to the City to perfonn a governmental function are public 
records of the City pursuant to the llhnois Freedom of lnfonnation Act ("FOIA"), unless 
the records are exempt under the Act. FOIA requires that the City produce records in a 
very short period of time. If the Contractor receives a request from the City to produce 
records, the Contractor shall do so within 72 hours of the notice. 

(b) Audits 
(i) Contractor and any of Contractor's Subcontractors must furnish the 

Department with all inf01mation that may be requested pertaining to the perfonnance and 
cost of the Services. Contractor must maintain records showing actual time devoted and 
costs incuned. Contractor must keep books, documents, papers, records and accounts in 
connection with the Services open to audit, inspection, copying, abstracting and 
transcription and must make these records available to the City and any other interested 
governmental agency, at reasonable times during the perfonnancc of its Services. 

(ii) To the extent that Contractor conducts any business operations separate and 
apart from the Services required under this Agreerncnt using, for example, personnel, 
equipment, supplies or facilities also used in connection with this Agreement, then 
Contractor must maintain and make similarly available to the City detailed records 
supporting Contractor's allocation to this Agreement of the costs and expenses attntmtable 
to any such shared usages. 

(iii) Contractor must maintain its books, records, documents and other evidence 
and adopt accounting procedures and practices sufficient to reflect properly all costs of 
whatever nature claimed to have been incurred and anticipated to be incurred for or in 
connection with the perfonnance of this Agreement. This system of accounting must be in 
accordance with generally accepted accounting principles and practices, consistently 
applied throughout. 

(iv) No provision in this Agreement granting the City a right of access to records 
and documents is intended to impair, limit or affect any right of access to such records and 
documents which the City would have had in the absence of such provisions. 

( v) The City may in its sole discretion audit the records of Contractor or its 
Subcontractors, or both, at any time during the tem1 of this Agreement or within six years 
after the Agreement ends, in connection with the goods, work, or Services provided under 
this Agreement. Each calendar year or partial calendar year is considered an "audited 
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period." Ti~ as a result of any such audit, it is dete1111incd that Contractor or any of its 
Subcontractors has overcharged the City in the audited period, the City will notify 
Contractor. Contractor must then promptly reimburse the City for any amounts the City 
has paid Contractor due to the overcharges and also some or all of the cost of the audit, as 
fo11ows: 
A. If the audit has revealed overcharges to ihe City representing less than 5% of the 
total value, based on the Agreement prices, of the goods, work, or Services provided in the 
audited period, then the Contractor must reimburse the City for 50% of the cost of the audit 
and 50% of the cost of each subsequent audit that the City conducts; 
B. If, however, the audit has revealed overcharges to the City representing 5% or more 
of the total value, based on the Agreement prices, of the goods, work, or Services provided 
in the audited period, then Contractor must reimburse the City for the full cost of the audit 
and of each subsequent audit. 
C. If the audit reveals that the Contractor was not paid the full amount required under 
the Agreement, the City will pay to the Contractor the sum equal to the amount of the 
deficiency. 
Failure of Contractor to reimburse the City in accordance with subsection A or B above is 
an event of default under Section 8.1 of this Agreement, and Contractor will be liable for 
all of the City's costs of collection, including any corni costs and attorneys' fees. 

2.11 Confidentiality 

(a) All Deliverables and reports, data, findings or inforn1ation in any fo1m prepared, 
assembled or encountered by or provided by Contractor under this Agreement are property of the 
City and are confidential, except as specifically authmized in this Agreement or as may be required 
by law. Contractor must not allow the Deliverables to be made available to any other individual 
or organization without the prior \Vritten consent of the City. Further, all documents and other 
info1111ation provided to Contractor by the City arc confidential and must not be made available to 
any other individual or organization without the prior wiitten consent of the City. Contractor must 
implement such measures as may be necessary to ensure that its staff: its Panelists and its 
Subcontractors are bound by the confidentiality provisions in this Agreement. 

(b) Contractor must not issue any publicity news releases or grant press interviews, and 
except as may be required by law during or after the perfornrnnce of this Agreement, disseminate 
any info1mation regarding its Services or the Project to which the Services pertain without the 
p1ior w1itten consent of the Commissioner. 

(c) If Contractoi· is presented with a request for documents by any administrative 
agency or with a subpoena duces tecum regarding any records, data or documents which may be 
in Contractor's possession by reason of this Agreement, Contractor must immediately give notice 
to the Commissioner and the Corporation Counsel for the City with the understanding that the Chy 
will have the opportunity lo contest such process by any means available to it before the records, 
data or documents are submitted to a court or other third party. Contractor, however, is not 
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obligated to withhold the delivery beyond the time ordered by a court or administrative agency, 
unless the subpoena or request is quashed or the time to produce is otherwise extended. 

(d) HIP AA, HITECH. and AIDS Confidentiality Act. To the extent not defined 
herein the capitalized tenns below and in Exhibit 6 will have the same meaning as set forth in the 
Health Insurance Portability and Accountability Act, the Health Information Technology for 
Economic and Clinical Health Act, and their implementing regulations ( collectively "HIP AA"). 
See 45 CFR parts 160, 162 and 164. Contractor and all its Subcontractors must comply with 
HIP AA and all rules and regulations applicable to it or them. Contractor must also comply with 
the Illinois AIDS Confidentiality Act ( 410 ILCS 305/1 through 16) and the rules and regulations 
of the lllinois Department of Public Health promulgated under it. If Contractor fails to comply 
with the applicable provisions under HIPAA or the Illinois AIDS Confidentiality Act, such 
failure will constitute an event of default under this Agreement for which no opportunity for cure 
\vill be provided. 

Additionally, if Contractor is a Business Associate it must comply with all requirements of 
the lIIPAA applicable to Business Associates including the provisions contained in Exhibit 6. 

2.12 Assignments and Subcontracts 

( a) Contractor must not assign, delegate or otherwise transfer all or any part of its rights 
or obligations under this Agreement: (i) unless otherwise provided for elsewhere in this 
Agreement; or (ii) without the express w1itten consent of the Department. The absence of such a 
provision or written consent voids the attempted assignment, delegation or transfer and is of no 
effect as to the Services or this Agreement. No approvals given by the Department, including 
approvals for the use of any Subcontractors, operate to relieve Contractor of any of its obligations 
or liabilities under this Agreement. 

(b) All Subcontractors are subject to the prior approval of the Depatiment. Approval 
for the use of any Subcontractor in pedormance of the Services is conditioned upon perfonnance 
by the Subcontractor in accordance with the terms and conditions of this Agreement. If any 
Subcontractor fails to perfonn the Services in accordance with the tcnns and conditions of this 
Agreement to the satisfaction of the Department, the City has the absolute right upon written 
notification to immediately rescind approval and to require the performance of this Agreement by 
Contractor personally or through any other City-approved Subcontractor. Any approval for the 
use of Subcontractors in the perfomrnnce of the Services under this A6rreement under no 
circumstances operates to relieve Contractor of any of its obligations or liabilities under this 
Agreement. 

( c) Contractor, upon entering into any agreement with a Subcontractor, must furnish 
upon request of the Department a copy of its agreement. Contractor must ensure that all 
subcontracts contain provisions that require the Services be perfonned in strict accordance with 
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the requirements of this Agreement, provide that the Subcontractors are subject to all the tenns of 
this Agreement and are subject to the approval of the Department. If the agreements do not 
prejudice any of the City's rights under this Agreement, such agreements may contain different 
provisions than are provided in this Agreement with respect to extensions of schedule, time of 
completion, payments, guarantees and matters not affecting the quality of the Services. 

(d) Contractor must not transfer or assign any funds or claims clue or to become due 
under this Agreement without the prior written approval of the Department. The attempted transfer 
or assignment of any funds, either in whole or in part, or any interest in them, which are due or to 
become due to Contractor under this Agreement, without such prior written approval, has no effect 
upon 1he City. 

(e) 

(f) The City reserves the right to assign or otherwise transfer all or any part of its 
interests under this Agreement to any successor. 

2.13 Task Orders 

For each Project the City desires the Contractor to complete, the City and Contractor will 
execute a Task Order detailing (l) maximum compensation consistent with this Agreement's 
Schedule of Compensation, (2) Deliverables, (3) Performance Schedule, (4) perfonnance 
milestones and payment schedule, and (5) detailed requirements for the Services, among other 
items. In the event of an inconsistency between the tem1s set out in the Task Orders and the terms 
set out in the Agreement, the terms of Articles 1 to 11 of the Agreement control, and may not be 
modified except by amendment according to section 9.3 of the Agreement. 

The Contractor must not honor any verbal requests for Services or perform or bill for any 
Services without receipt of a written Task Order and Notice to Proceed issued by the Depm1rnent. 
Any work perfonned by the Contractor without a w1itten Task Order and Notice to Proceed is 
done at the Contractor's risk. Consequently, in the event a written Task Order and Notice to 
Proceed is not provided by the City, the Contractor releases the City from any liability whatsoever 
to pay for work performed without a Task Order and Notice to Proceed. 

All Services must be authorized by a written Task Or<ler. Contractor acknowledges and 
agrees that the City is under no obligation to issue any Task Orders. 

As needed, upon the written approval of the Commissioner, the Department will issue a 
Task Order Request ("TOR") specifically referencing this Contract, identifying the Project, and 
setting forth the Services to be performed pursuant to a Task Order and a desired completion date. 
Contractor must respond by submitting a Task Order Proposal which must include: a cover letter, 
understanding and approach, project schedule, budget, fee, detailed cost breakdown in such detail 
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as required for the specific task, a list of key personnel, and any other required infi.Yrmation 
specified in the TOR, all of which must conform to the terms of the TOR and the terms and 
Conditions of this Agreement. Contractor must not respond to any TOR not approved in writing 
by the Commissioner. Costs associated with the preparation of Task Order proposals arc not 
compensable under this Agreement and the City is not liable for additional costs. 

Following Contractor's submission of the Task Order Proposal, the Commissioner will 
review the proposal and may elect to approve it, reject it, or use it as a basis for further negotiations 
with the Contractor regarding the scope of the Project and the Project completion date. If the City 
and the Contractor negotiate the scope of the Project and the Project completion date, the 
Contractor must submit a revised Task Order Proposal (based upon such negotiations) to the City 
for approval . 

All Task Orders are subject to the approval of the Commissioner and no Task Order will 
become binding upon the City until it is approved, in writing, by the Commissioner. Absent 
approval of a Task Order by the Commissioner, the City will not be obligated to pay or have any 
liability, under any theory of recovery (whether under the Agreement, at law or in equity), to the 
Contactor for any Services provided by the Contractor pursuant to a Task Order, or otherwise. 

Some Task Order services are subject to approval by a state or federal agency or other third 
party, therefore Contractor must not commence its perfomiance of the Services until it receives a 
Notice to Proceed. 

If the Services to be perfonned under a Task Order are to be funded from a fund other than 
the fund identified by the fund number set forth in this Agreement, such change in funding must 
be approved by the Commissioner and the Comptroller prior to the issuance of any Task Order 
funded through such find, and the applicable fund number must be included in the Task Order 
fonn provided to Contractor. Additionally, a change in fund number may require an amendment 
to give effect to the new tem1s that are associated with the fund number. 

After receiving a Task Order, Contractor will commence its Services immediately upon 
receipt of an executed Notice to Proceed issued by the Commissioner or his authorized designee. 

ARTICLE 3. DURA TJON OF AGREEMENT 

3.1 Term of Performance 

This Agreement takes effect as of the Effective Date and continues for a period of four (4) 
years, except as tenninated in accordance with its terms. The Contractor shall perform its Services 
in accordance with the Schedule included in the Scope of Services, Exhibit l. 
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3.2 Timeliness of Performance 

(a) Contractor must provide the Services and Deliverables within the time limits 
required under any request for services pursuant to the provisions of Section 2.1 and Exhibit I . 
Further, Contractor acknowledges that TIME IS OF THE ESSENCE and that the failure of 
Contractor to comply with the required time limits may result in economic or other losses to 
the City. 

(b) Neither Contractor nor Contractor's agents, employees, Panelists or Subcontractors 
are entitled to any damages from the City, nor is any party entitled to be reimbursed 
by the City, for damages, charges or other losses or expenses incurred by Contractor 
by reason of delays or hindrances in the performance of the Services, whether or 
not caused by the City. 

3.3 Agreement Extension Option 

The Commissioner may at any time before this Agreement expires elect to extend this 
Agreement for up to two (2) years, under the same tenns and conditions as this original Agreement , 
by notice in w1iting to Contractor. 

ARTICLE 4. COMPENSATION 

4.1 Basis of Payment 

TI1e City will pay Contractor according to the Schedule of Compensation in the attached 
Exhibit 2 for the completion of the Services in accordance with this Agreement, including the 
standard ofperfomrnnce in Section 2.3. Each contracted service shall only be performed in portions 
of each Study Area that are located within a redevelopment project area from which funding has 
been authorized by City Council. 

4.2 Method of Payment 

Contractor must submit monthly invoices (in triplicate) to the City for labor and other direct 
costs as billed, as outlined in the Schedule of Compensation in Exhibit 2. The invoices must be in 
such detail as the City requests. The City will process payment within 60 days after receipt of 
invoices and all suppo1iing documentation necessary for the City to verify the Services provided 
under this Agreement. 

4.3 Funding 

The source of funds for payments under this Agreement are Fund numbers 
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024.0544101.0140.220140 and 024.0544102.0140.220140 . Payments under this Agreement 
must not exceed$ 940,000_without a written amendment in accordance with Section 9.3. Funding 
for this Agreement is subject to the availability of funds and their appropriation by the City Council 
of the City. 

4.4 Non-Apprnpriation 

If no funds or insufficient funds are appropriated and budgeted in any fiscal period of the 
City for payments to be made under this Agreement, then the City will notify Contractor in writing 
of that occurrence, and this Agreement will terrninate on the earlier of the last day of the fiscal 
period for which sufficient appropriation was made or whenever the funds appropriated for 
payment under this Agreement are exhausted. Payments for Services completed to the date of 
notification will be made to Contractor except that no payments will be made or due to Contractor 
under this Agreement beyond those amounts approp1iated and budgeted by the City to fund 
payments under this Agreement. 

ARTICLE 5. DISPUTES 

5.1 Procedure for Bringing Disputes to the Department 

The Contractor and using Department must attempt to resolve all disputes arising under 
this Contract in good faith, taking such measures as, but not limited to investigating the facts of 
the dispute and meeting to discuss the issue(s). 

In order to biing a dispute to the Commissioner of a Department, Contractor must provide 
a general statement of the basis for its claim, the facts tmderlying the claim, reference to the 
applicable Contract provisions, and all documentation that describes, relates to and supports the 
claim. By submitbng a Claim, the Contractor certifies that: 

A. The Claim is made in good faith; 

B. The Claim's supporting data are accurate and complete to the best of the 
person's knowledge and belief; 

C. The amount of the Claim accurately reflects the amount that the claimant 
believes is due from the City; and 

D. The certifying person is duly authorized by the claimant to ce1iify the Claim. 

The Commissioner shall have 30 days from receipt of the Claim to render a written "final 
decision of the Commissioner" stating the Commissioner's factual and contractual basis for the 
decision. However, the Commissioner may take an additional period, not to exceed 10 days, to 
render the final decision. If the Commissioner does not render a "final decision of the 
Commissioner" within the prescribed time frame, then the Claim should be deemed denied by the 
Commissioner. 
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ARTICLE 6. COMPLIANCE 'WITH ALL LAWS 

6.1 Compliance with All Laws Generally 

(a) Contractor must observe and comply with all applicable federal, state, county and 
municipal laws, statutes, ordinances and executive orders, in effect now or later and whether or 
not they appear in this Agreement, including those set forth in this Article 6, and Contractor must 
pay all taxes and obtain all licenses, certificates and other authorizations required by them. 
Contractor must require all Subcontractors to do so, also. Further, Contractor must execute an 
Economic Disclosure Statement and Affidavit ("EDS") in the fom1 attached to this Agreement as 
Exhibit 4. Notwithstanding acceptance by the City of the EDS, Contractor' s failure in the EDS 
to include all information required under the Municipal Code renders this Agreement voidable at 
the option of the City. Contractor must promptly update its EDS(s) on file with the City whenever 
any infonnation or response provided in the EDS(s) is no longer complete and accurate. Contractor 
agrees that Contractor's failure to maintain current throughout the term and any extensions of the 
tern1, the disclosures and information pertaining to ineligibility to do business with the City under 
Chapter 1-23 of the Municipal Code, as such is required under Sec. 2-154-020, shall constitute an 
event of default. 

(b) Notwithstanding anything in this Agreement to the contrary, references to a 
statute or law are considered to be a reference to (i) the statute or law as it may be amended from 
time to time; (ii) all regulations and rules pertaining to or promulgated pursuant to the statute or 
law; and (iii) all future statutes, laws, regulations, rules and executive orders pertaining to the same 
or similar subject matter. 

6.2 Nondiscrimination 

(a) Contractor 

Contractor must comply with applicable federal, state, and local laws and related 
regulations prohibiting discrimination against individuals and groups. If this Agreement is 
federally funded in whole or in pa1t, additional provisions related to nondiscrimination may be set 
fo1th in Exhibit 8. 

(i) Federal Requirements 

Contractor must not engage in unlawful employment practices, such as ( 1) failing 
or refusing to hire or discharging any individual, or otherwise discriminating against any 
individual with respect to compensation or the tem1s, conditions, or privileges of the 
individual's employment, because of the individual's race, color, religion, sex, age, 
handicap/disability or national origin; or (2) limiting, segregating or classifying 
Contractor's employees or applicants for employment in any way that would deprive or 
tend to deprive any individual of employment opportunities or otherwise adversely affect 
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the individual's status as an employee, because of the individual's race, color, religion, sex, 
age, handicap/disability or national origin. 

Contractor must comply with, and the procedures Contractor utilizes and the 
Services Contractor provides under this Agreement must comply with, the Civil Rights Act 
of 1964, 42 U.S.C. sec. 2000e et seq. (1981 ), as amended and the Civil Rights Act of 1991 , 
P.L.102-166. Attentioniscalledto: Exec.OrderNo.11246,30Fed.Reg.12,319(1965), 
reprinted in 42 U.S.C. 2000e note, as amended by Exec. Order No. 11375, 32 Fed. Reg. 
14,303 (1967) and by Exec. Order No. 12086, 43 Fed. Reg. 46,501 (1978); Age 
Discrimination Act, 42 U.S.C. §6101-6106 (1981); Age Discrimination in Employment 
Act, 29 U.S .C. §621-34; Rehabilitation Act of 1973, 29 U.S .C. §793-794 (1981); 
Americans with Disabilities Act, 42 U.S.C. § 12101 et seq.; 41 C.F.R. Pai1 60 et seq . (1990); 
and all other applicable federal statutes, regulations and other laws. 

(ii) State Requirements 

Contractor must comply with, and the procedures Contractor utilizes and the 
Services Contractor provides under this Agreement must comply with , the 111inois Human 
Rights Act, 775 lLCS 5/1-101 et seq. (1990), as amended and any rules and regulations 
promulgated in accordance with it, including the Equal Employment Oppol1Lmity Clause, 
44 Ill. Admin. Code §750 Appendix A. Furthermore, Contractor must comply with the 
Public Works Employment Discrimination Act, 775 JLCS 10/0.01 et seq. (1990), as 
amended, and all other applicable state statutes, regulations and other laws . 

(iii) City Requirements 

Contractor must comply with, and the procedures Contractor utilizes and the 
Services Contractor provides under this Agreement must comply with, the Chicago Human 
Rights Ordinance, Ch. 6- l 0, Section 6-10-010 et seq. of the Municipal Code of Chicago, 
as amended, and all other applicable City ordinances and rules. 

(b) Subcontractors 

Contractor must incorporate all of thi s Section 6.2 by reference in all agreements entered 
into with any suppliers of materials, furnisher of services, Subcontractors of any tier, and labor 
organizations that furnish skilled, unskilled and craft union skilled labor, or that may provide any 
such materials, labor or services in connection with this Agreement. Further, Contractor must 
furni sh and must cause each of its Subcontractor(s) to furnish such reports and infonnation as 
requested by the federal , state, and local agencies charged with enforcing such laws and 
regulations, including the Chicago Commission on Human Relations. 
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6.3 Inspector General 

Jt is the duty of any bidder, proposer or Contractor, all Subconlrnctors, every applicant for 
certification of eligibility for a City contract or program, and all officers, directors, agents, partners 
and employees of any bidder, proposer, Contractor, Subcontractor or such applicant to cooperate 
with the Inspector General in any investigation or hearing undertaken pursuant to Chapter 2-56 of 
!he Municipal Code. Contractor understands and will abide by all provisions of Chapter 2-56 of 
the Mun1ci pal Code. All subcontracts must inform Subcontractors of the provision and require 
understanding and compliance with it. 

6.4 MacBride Ordinance 

The City of Chicago through the passage of the MacBride Principles Ordinance seeks to 
promote fair and equal employment opportunities and labor practices for religious minorities in 
Northern Ireland and provide a better working environment for all citizens in Northern lreland, 

In accordance with Section 2-92-580 of the Municipal Code of the City of Chicago, if 
Contractor conducts any business operations in Northern Ireland, the Contractor must make all 
reasonable and good faith efforts to conduct any business operations in Northern Ireland in 
accordance with the MacBride Principles for Northern lreland as defined in lllinois Public Act 85-
1390 (1988 Ill. Laws 3220). 

The provisions of this Section 6.4 do not apply to contracts for which the City receives 
funds administered by the United States Depaitment of Transportation, except to the extent 
Congress has directed that the Department of Transportation not withhold funds from states and 
localities that choose to implement selective purchasing policies based on agreement to comply 
with the MacBride Principles for Northern Jreland, or to the extent that such fonds are not 
otherwise withheld by the Department of Transportation. 

6.5 Business Relationships with Elected Officials 

Pursuant to MCC Sect. 2-156-030(b), it is illegal for any elected official, 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 official has 
any business relationship that creates a financial interest on the part of the official, or the domestic 
partner or spouse of the official, or from whom or which he has derived any income or 
compensation duting the preceding twelve months or from whom or which he reasonably expects 
to derive any income or compensation in the following twelve months. ln addition, no elected 
official may participate in any discussion in any City Council committee hearing or in any City 
Council meeting or vole on any matter involving the person with whom the elected official has 
any business relalionship 1hat creates a financial interest on the pait of the o-flicial, or the domestic 
partner or spouse of the official, or from whom or which he has derived any income or 
compensation during the preceding twelve months or from whom or which he reasonably expects 
to derive any income or compensation in the following twelve months. 
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Violation of MCC § 2-156-030 by any elected official with respect to this contract will be grounds 
for tennination of this contract. The term financial interest is defined as set fo11h in MCC Chapter 
2-156. 

6.6 \Vagcs 

Contractor must pay the highest of ( 1) prevailing wage/Davis-Bacon rate, if applicable; (2) 
minimum wage specified by Chicago Mayoral Executive Order 2014-1, as adjusted; (3) Chicago 
Minimum Wage rate specified by MCC Chapter 6-105, or ( 4) the highest applicable State or 
Federal minimum wage. The Chicago minimum wage rates and Mayoral Executive Order wage 
rates increase on July 1 of each year and are posted on the City website. 

(b) Chicago Paid Sick Leave Ordinance 

Contractor understands that, to the extent that Paid Sick Leave Ordinance, codified at MCC 
Chapter 6-105 , and as may be amended from time to time, applies to its activities, it must comply 
with the Ordinance. 

6.7 Environmental Warranties and Representations 

In accordance with Section ll-4-1600(e) of the Municipal Code of Chicago, Contractor 
warrants and represents that it, and to the best of its knowledge, its subcontractors have not violated 
and are not in violation of the following sections of the Code (collectively, the Waste Sections): 

7-28-390 Dumping on public way; 
7-28-440 Dumping on real estate without pennit; 
11-4-1410 Disposal in waters prohibited; 
11-4-1420 Ballast tank, bilge tank or other discharge; 
11-4-1450 Gas manufacturing residue; 
11-4-1500 Treatment and d_isposal of solid or liquid waste; 
11-4-1530 Compliance with rules and regulations required; 
11-4-1550 Operational requirements; and 
11-4-1560 Screening requirements. 

During the pe1iod while this Agreement is executory, Contractor's or any subcontractor' s 
violation of the Waste Sections, whether or not relating to the perfonnance of this Agreement , 
constitutes a breach of and an event of default under this Agreement, for which the opp011unity to 
cure, if curable, will be granted only at the sole discretion of the Commissioner. Such breach and 
default entitles the City to all remedies under the Agreement, at law or in equity. 

This section does not limit Contractor's and its subcontractors ' duty to comply with all 
applicable federal, state, county and municipal laws, statutes, ordinances and executive orders, in 
effect now or later, and whether or not they appear in this Agreement. 
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Non-compliance with these tenns and conditions may be used by the City as grounds for 
the termination of this Agreement, and may further affect Contractor's eligibility for future contract 
awards. 

6.8 Prohibition on Certain Contributions 

No Contractor or any person or entity who directly or indirectly has an ownership or 
beneficial interest in Contractor of more than 7.5% ("Owners"), spouses and domestic partners of 
such Owners, Contractor's Subcontractors, any person or entity who directly or indirectly has an· 
ownership or beneficial interest in any Subcontractor of more than 7.5% (''Sub-owners") and 
spouses and domestic partners of such Sub-owners (Contractor and all the other preceding classes 
of persons and entities are together, the "Identified Parties''), shall make a conttibution of any 
amount to the Mayor of the City of Chicago (the "Mayor'') or to his political fundraising committee 
during (i) the bid or other solicitation process for this Contract or Other Contract, including while 
this Contract or Other Contract is executory, (ii) the term of this Contract or any Other Contract 
between City and Contractor, and/or (iii) any period in which an extension of this Contract or 
Other Contract with the City is being sought or negotiated. 

Contractor represents and wanants that since the date of public adve11isement of the specification, 
request for qualifications, request for proposals or request for infomiation (or any combination of 
those requests) or, if not competitively procured, from the date the City approached the Contractor 
or the date the Contractor approached the City, as applicable, regarding the fomrnlation of this 
Contract, no Identified Parties have made a contribution of any amount to the Mayor or to his 
political fundrnising committee. 

Contractor shall not: ( a) coerce, compel or intimidate its employees to make a contribution of any 
amount to the Mayor or to the Mayor's political fundraising committee; (b) reimburse its 
employees for a contribution of any arnount made to the Mayor or to the Mayor's poliiical 
fundraising committee; or (c) bundle or solicit others to bundle contributions to the Mayor or to 
his political fundraising committee. 

The Identified Pai1ies must not engage in any conduct whatsoever designed to intentionally violate 
this provision or Mayoral Executive Order No. 2011-4 or to entice, direct or solicit others to 
intentionally violate this provision or Mayoral Executive Order No. 2011-4. 

Violation of, non-compliance with, misrepresentation with respect to, or breach of any covenant 
or warranty under this provision or violation of Mayoral Executive Order No. 2011-4 constitutes 
a breach and default under this Contract, and under any Other Contract for which no opportunity 
to cure will be granted. Such breach and default entitles the City to all remedies (including without 
limitation tcnnination for default) under this Contract, under Other Contract, at law and in equity. 
This provision amends any Other Contract and supersedes any inconsistent provision contained 
therein . 
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If Contractor violates this provision or Mayoral Executive Order No. 2011-4 prior to award of the 
Contract resulting from this specification, the Commissioner may reject Contractor's bid. 

For purposes of this provision: 

"Other Contract" means any agreement entered into between the Contractor and the City that is (i) 
formed under the authority of MCC Ch. 2-92; (ii) for the purchase, sale or lease of real or personal 
property; or (iii) for materials, supplies, equipment or services which are approved and/or 
authorized by the City Council. 

"Contribution" means a "political contribution" as defined in MCC Ch. 2-156, as amended. 

"Political fundraising committee" means a ''political fundraising committee" as defined in MCC 
Ch. 2-156, as amended. 

6.9 .Firms Owned or Operated by Individuals with Disabilities 

The City encourages consultants to use Subcontractors that are finns owned or operated by 
individuals with disabilities, as defined by Section 2-92-586 of the Municipal Code of the City of 
Chicago, where not otherwise prohibited by federal or state law. 

6.10 Ineligibility to do Business with City 

Failure by the Contractor or any Controlling Person ( defined in Section l-23-010 of the 
Municipal Code) thereof to maintain eligibility to do business with the City in violation of Section 
1-23-030 of the Municipal Code shall render this Contract voidable or subject to termination, at 
the option of the Commissioner. Contractor agrees that Contractor's failure to maintain eligibility 
(or failure by Controlling Persons to maintain eligibility) to do business with the City in violation 
of Section 1-23-030 of the Municipal Code shall constitute an event of default. 

6.11 Duty to Report Corrupt or Unlawful Activity 

Pursuant to §2-156-018 of the Municipal Code, it is the duty of the Contractor to report to 
the Inspector General , directly and without undue delay, any and all information concerning 
conduct which it knows to involve con-upt activity. "Co1n1pt Activity" means any conduct set forth 
in Subparagraph ( a)( 1 ), (2) or (3) of§ 1-23-020 of the Municipal Code. Knowing failure to make 
such a report will be an event of default under this Agreement. Reports may be made to the 
Inspector General's toll free hotline, 866-IG-TIPLINE (866-448-4754). 

6.12 Policy Prohibiting Sexual Harnssment (Section 2-92-612 of the Chicago 
Municipal Code) 

For purposes of this section, "Sexual Harassment" is as defined in MCC 6-10-020. For the 
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avoidance of doubt, Contractor will be considered an "Employer" as defined in MCC 6-
10-020. 

In accordance with MCC 2-92-612, Contractor must attest by affidavit that Contractor has 
a written policy, compliant with the requirements of MCC 6-10-040, prohibiting Sexual 
Harassment. The affidavit must be in a form acceptable to the Chief Procurement Officer. 
Contractor's affidavit is attached as the Appendix titled "Sexual Harassment Policy 
Affidavit." 

Contractor's failure to have a written policy prohibiting Sexual Harassment as provided 
above shall constitute an event of default. In the event of default, the Chief Procurement 
Officer shall notify Contractor of such noncompliance and may, as appropriate: (i) issue 
Contractor an opportunity to cure consistent with the default provisions in this Contract; 
(ii) terminate the contract; or (iii) take any other action consistent with the default 
provisions in the contract. This section shall not be constn1ed to prohibit the City from 
prosecuting any person who knowingly makes a false statement of material fact to the city 
pursuant to Chapter 1-21 of this Code, or from availing itself of any other remedies under 
contract or law. 

6.13 Policy on Non-Disclosure of Salary History (Section 2-92-385 of the Chicago 
Municipal Code) 

For purposes of this section, the following definitions shall apply: 

"Contract" means any Agreement or transaction pursuant to which a contractor (i) receives 
City funds in consideration for services, work or goods provided or rendered, including 
contracts for legal or other professional services, or (ii) pays the City money in 
consideration for a license, grant or concession allowing it to conduct a business on City 
premises, and includes any contracts not awarded or processed by the Department of 
Procurement Services. 

"Contractor" means the person to whom a contract is awarded. 

As a condition of contract award, Contractor shall attest by affidavit that Contractor has a 
policy that conforms to the following requirements: 

( 1) Contractor shall not screen job applicants based on their wage or salary history, 
including by requiring that an applicant's prior wages, including benefits or other 
compensation, satisfy minimum or maximum criteria; or by requesting or requiring an 
applicant to disclose prior wages or salary, either (i) as a condition of being interviewed, 
(ii) as a condition of continuing to be considered for an offer of employment, (iii) as a 
condition of an offer of employment or an offer of compensation, or (iv) as a condition of 
employment; and 
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(2) Contractor shall not seek an applicant's wage or salary history, including benefits 
or other compensation, from any cun-ent or fom1er employer. 

Contractor' s affidavit is included in the Exhibit titled "Affidavit Regarding Policy on Non­
Disclosure of Salary History". 

lf Contractor violates the above requirements, Contractor may be deemed ineligible to 
contract with the City; any contract, extension, or renewal thereof awarded in violation of 
the above requirements may be voidable at the option of the City. Provided, however, 
that upon a finding of a violation by Contractor, no contract shall be voided, terminated, 
or revoked with out consideration by the Chief Procurement Officer of such action's 
impact on the Contractor's MBE or WBE subcontractors. 

6.14 Deemed Inclusion 

Provisions required by law, ordinances, rules, regulations, or executive orders to be 
inserted in this Agreement are deemed inserted in this Agreement whether or not they appear in 
this Agreement or, upon application by either party, this Agreement will be amended to make the 
insertion; however, in no event will the failure to insert the provisions before or after this 
Agreement is signed prevent its enforcement. 

ARTICLE 7. SPECIAL CONDITIONS 

7.1 \Varranties and Representations 

In connection with signing and carrying out this Agreement, Contractor: 

(a) wan-ants that Contractor is appropriately licensed under Illinois law to perform the 
Services required under this Agreement and will perfonn no Services for which a professional 
license is required by law and for which Contractor is not appropriately licensed; 

(b) warrants it is financially solvent; it and each of its employees, agents, Panelists and 
Subcontractors of any tier are competent to perfonn the Services required under this Af,>reement; 
and Contractor is legally authorized to execute and perform or cause to be performed this 
Agreement under the terms and conditions stated in this Agreement; 

( c) warrants that it will not knowingly use the services of any ineligible contractor, 
Panelist or Subcontractor for any purpose in the perfonnance of its Services under this Agreement; 

( cl) warrants that Contractor and its Subcontractors are not in default at the time this 
Agreement is signed, and have not been deemed by the Chief Procurement Officer to have, within 
5 years immediately preceding the date of this Agreement, been found to be in default on any 
contract awarded by the City; 
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(e) represents that it has carefully examined and analyzed the provisions and 
requirements of this Agreement; it understands the nature of the Services required; from its own 
analysis it has satisfied itself as to the nature of all things needed for the performance of this 
Agreement; this Agreement is feasible of pcrfom1ance in accordance with all of its provisions and 
requirements, and Contractor warrants it can and will pcrfonn, or cause to be performed, the 
Services in strict accordance with the provisions and requirements of this Agreement; 

(f) represents that Contractor and, to the best of its knowledge, its Subcontractors are 
not in violation of the provisions of §2-92-320 of the Municipal Code, and in connection with it, 
and additionally in connection with the Illinois Criminal Code, 720 ILCS 5/33E as amended, and 
the Illinois I\,1unicipal Code, 65 ILCS 5/11-42.1-1; 

(g) acknowledges that any certification, affidavit or acknowledgment made under oath 
in connection with this Agreement is made under penalty of perjury and, if false, is also cause for 
tennination under Sections 8.2 and 8.3 of this Agreement; and 

(h) warrants and represents that neither Contractor nor an Affiliate of Contractor 
(as defined below) appears on the Specially Designated Nationals List, the Denied Persons List, 

the unverified List, the Entity List, or the Debaned List as maintained by the Office of Foreign 
Assets Control of the U.S. Department of the Treasury or by the Bureau ofln<lustry 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. "Affiliate of Contractor" means a person or entity that directly (or indirectly through 
one or more intermediaries) controls, is controlled by or is under common control with Contractor. 
A person or entity will be deemed to be controlled by another person or entity if it is controlled in 
any manner whatsoever that results in control in fact by that other person or entity (either acting 
individually or acting jointly or in concert with others) whether directly or indirectly and whether 
through share ownership, a trust, a contract or otherwise. 

7.2 Ethics 

(a) In addition to the foregoing warranties and representations, Contractor wan-ants: 

(i) no officer, agent or employee of the City is employed by Contractor or has 
a financial interest directly or indirectly in this Agreement or the compensation to be paid under 
this Agreement except as may be pem1itted in writing by the Board of Ethics established under 
Chapter 2-156 of the Municipal Code . 

(ii) no payment, gratuity or offer of employment will be made in connection 
with this Agreement by or on behalf of any Subcontractors to Contrnctor or higher tier 
Subcontractors or anyone associated with them, as an inducement for the award of a subcontract 
or order. 
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(b) Contractor must comply with Chapter 2-156 of the Municipal Code. Contractor 
acknowledges that any Agreement entered into, negotiated or performed in violation of any of the 
provisions of Chapter 2-156, including any contract entered into with any person who has retained 
or employed a non-registered lobbyist in violation of Section 2-156-305 of the Municipal Code is 
voidable as to the City. 

7.3 .Joint and Several Liability 

If Contractor, or its successors or assigns, if any, is comp1ised of more than one individual 
or other legal entity (or a combination of them), then under this Agreement, each and without 
limitation every obligation or unde11aking in this Agreement to be fulfil1ed or performed by 
Contractor is the joint and several obligation or undertaking of each such individual or other legal 
entity. 

7.4 Business Documents 

At the request of the City, Contractor must provide copies of its latest articles of 
incorporation, by-laws and resolutions, or partnership or joint venture agreement, as applicable. 

7.5 Conflicts oflnterest 

(a) No member of the governing body of the City or other unit of goverriment and no 
other officer, employee or agent of the City or other unit of government who exercises any 
functions or responsibilities in connection with the Services to which this Agreement pertains is 
permitted to have any personal interest, direct or indirect, in this Agreement. No member of or 
delegate to the Congress of the United States or the lllinois General Assembly and no aldennan 
of the City or City employee is allowed to be admitted to any share or part of this Agreement or 
to any financial benefit to arise from it. 

(b) City represents that .Interviewees shall not have any direct or indirect interest, 
including financial interests, and will not acquire any direct or indirect interest in any Project or 
contract that would conflict in any manner or degree with the perfom1m1ce of the Services under 
this Agreement. 

(c) Contractor represents that it, and to the best of its knowledge, its Panelists, and 
Subcontractors if any (Contractor, Panelists, and Subcontractors will be 
collectively referred to in this Section 7 .5 as "Consulting Parties"), presently 
have no direct or indirect interest, including financial interests, and will not 
acquire any direct or indirect interest in any Project or contract that would conflict 
in any rnanner or degree with the perfonnance of its Services under this 
Agreement. 
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(d) Upon the request of the City, Consulting Parties must disclose to the City their 
past client lists and the names of any clients with whom they have an ongoing relationship. 
Consulting Parties are not permitted to perform any Services for the City on applications or other 
documents submitted to the City by any of Consulting Parties ' past or present clients. If 
Consulting Parties become aware of a conflict, they must immediately stop work on the 
assignment causing the conflict and notify the City. 

(e) Without limiting the foregoing, if the Consulting Pa1iies assist the City in 
determining the advisability or feasibility of a project or in recommending, researching, 
preparing, drafting or issuing a request for proposals or bid specifications for a project, the 
Consulting Parties must not participate, directly or indirectly, as a prime, subcontractor or joint 
venturer in that project or in the preparation of a proposal or bid for that project during the term 
of this Agreement or afterwards. The Consulting Parties may, however, assist the City in 
reviewing the proposals or bids for the project if none of the Consulting Parties have a 
relationship with the persons or entities that submitted the proposals or bids for that project. 

(f) Further, Consulting Parties must not assign any person having any conflicting 
interest to perform any Services under this Agreement or have access to any confidential 
information, as described in Section 2.11 of this Agreement. Tfthe City, by the Commissioner in 
his reasonable judgment, determines that any of Consulting Parties' services for others conflict 
with the Services that Consulting Pa11ies are to render for the City under this Agreement, 
Consulting Parties must tenninate such other services immediately upon request of the City. 

(g) Fuiihermore, if any federal funds are to be used to compensate or reimburse 
Contractor under this Agreement, Contractor represents that it is and will remain in compliance 
with federal restrictions on lobbying set forth in Section 319 of the Department of the Interior 
and Related Agencies Appropriations Act for Fiscal Year l 990, 31 U.S.C. § l 352, and related 
rules and regulations set forth at 54 Fed. Reg. 52,309 ff. (1989), as amended. If federal funds are 
to be used, Contractor must execute a Certification Regarding Lobbying, which is part of the 
EDS and incorporated by reference as if fully set forth here. 

7.6 Non-Liability of Public Officials 

Contractor and any assignee or Subcontractor of Contractor must not charge any official, 
employee or agent of the Oty personally with any liability or expenses of defense or hold any 
official , employee or agent of the City personally liable to them under any tem1 or provision of 
this Agreement or because of the City's execution, attempted execution or any breach of this 
Agreement. 

7.7 EDS/ Certification Regarding Suspension and Debarment 

Contractor certifies, as further evidenced in the EDS attached as 
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Exhibit 4, by its acceptance of this Agreement that neither it nor its principals is presently debarred, 
suspended, proposed for debanncnt, declared ineligible or voluntarily excluded from participation 
in this transaction by any federal department or agency. Contractor further agrees by executing 
this Agreement that it will include this clause without modification in all lower tier transactions, 
solicitations, proposals, contracts and subcontracts. If Contractor or any lower tier participant is 
unable to certify to this statement, it must attach an explanation to the Agreement. 

ARTICLE 8. EVENTS OF DEFAULT, REMEDIES, TERMINATION, 
SUSPENSION AND RIGHT TO OFJ;'SET 

8.1 Events of Default Defined 

The following constitute events of default: 

(a) Any material misrepresentation, whether negligent or willful and whether in the 
inducement or in the perfonnance, made by Contractor to the City. 

(b) Contractor's material failure to perfonn any of its obligations under this Agreement 
including the following: 

(i) Failure to perfonn the Services with sufficient personnel and equipment or 
with sufficient material to ensure the timely performance of the Services; 

(ii) Failure to have and maintain all professional licenses required by law to 
perform the Services; 

(iii) Failure to timely perform the Services; 

(iv) Failure to perform the Services in a manner reasonably satisfactory to the 
Commissioner or inability to perform the Services satisfactorily as a result of 
insolvency, filing for bankruptcy or assignment for the benefit of creditors; 

(v) Failure to promptly re-perfom1, as required, within a reasonable time and at 
no cost to the City, Services that are rejected as erroneous or unsatisfactory; 

(vi) Discontinuance of the Services for reasons within Contractor's reasonable 
control; 

(vii) Failure to comply with Section 6.1 in the performance of the Agreement; 

(viii) Failure promptly to update EDS(s) furnished in connection with this 
Agreement when the infonnation or responses contained in it or them is no longer 
complete or accurate; 
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(ix) Failure to comply with any other material tenn of this Agreement, including 
the provisions concerning insurance and nondiscrimination; and 

(x) Any other acts specifically stated in this Agreement as constituting an act 
of default. 

( c) Any change in ownership or control of Contractor without the prior written 
approval of the Commissioner (when such prior approval is pennissible by law), which approval 
the Commissioner will not unreasonably withhold. 

(d) Contractor's default under any other agreement it may presently have or may 
enter into wilh the City for the duration of this Agreement. Contractor acknowledges that in the 
event of a default under this Agreement the City may also declare a default under any such other 
agreements. 

(e) Contractor's violation of City ordinance(s) unrelated to perfonnance under the 
Agreement such that, in the opinion of the Commissioner, it indicates a willful or reckless 
disregard for City laws and regulations. 

8.2 Remedies 

(a) Notices. The occurrence of any event of default pennits the City, at the City' s sole 
option, to declare Contractor in default. The Commissioner may in his sole discretion give 
Contractor an opportunity to cure the default within a certain period of time, which period of time 
must not exceed 30 days unless extended by the Commissioner. Whether to declare Contractor in 
default is within the sole discretion of the Commissioner and neither that decision nor the factual 
basis for it is subject to review or challenge under the Disputes provision of this Agreement. 

The Commissioner will give Contractor written notice of the default, either in the fom1 of 
a cure notice ("Cure Notice"), or, if no oppo11unity to cure will be granted, a default notice 
("Default Notice"). If the Commissioner gives a Default Notice, he will also indicate any present 
intent he may have to terminate this Agreement, and the decision to tenninate is final and effective 
upon giving the notice. If the Commissioner decides not to tenninate, this decision will not 
preclude him from later deciding to terrninate the Agreement in a later notice, which will be final 
and effective upon the giving of the notice or on the date set fo11h in the notice, whichever is later. 
The Commissioner may give a Default Notice if Contractor fails to effect a cure within the cure 
period given in a Cure Notice. When a Default Notice with intent to terminate is given as provided 
in this Section 8.2 and A11icle I 0, Contractor must discontinue any Services, unless otherwise 
direcled in the notice, and deliver all materials accumulated in the performance of this Agreement, 
whetl1er completed or in the process, to the City. 
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(b) Exercise of Remedies. After giving a Default Notice, the City may invoke any or 
all of the following remedies: 

(i) The right to take over and complete the Services, or any part of them, at 
Contractor's expense and as agent for Contractor, either directly or through others, and bill 
Contractor for the cost of the Services, and Contractor must pay the difference between the total 
amount of this bill and the amount the City would have paid Contractor under the terms and 
conditions of this Agreement for the Services that were assumed by the City as agent for 
Contractor under this Section 8.2; 

(ii) The right to terminate this Agreement as to any or all of the Services yet 
to be perfmmed effective at a time specified by the City; 

(iii) 
equitable remedy; 

(iv) 

(v) 
this Agreement; 

The 1ight of specific performance, an injunction or any other appropriate 

The 1ight to money damages; 

The right to withhold all or any pa11 of Contractor's compensation under 

(vi) The right to deem Contractor non-responsible in future contracts to be 
awarded by the City; 

(vii) The right to declare default on any other contract or agreement Contractor 
may have with the City. 

(c) City's Reservation of Rights. If the Commissioner considers it to be in the City's 
best interests, the Cormnissioner may elect not to declare default or to terminate this Agreement. 
The parties acknowledge that this provision is solely for the benefit of the City and that if the City 
permits Contractor to continue to provide the Services despite one or more events of default, 
Contractor is in no way relieved of any of its responsibilities, duties or obligations under this 
Agreement, nor does the City waive or relinquish any of its rights. 

(d) Non-Exclusivity of Remedies. The remedies under the terms of this Agreement are 
not intended to be exclusive of any other remedies provided, but each and every such remedy is 
cumulative and is in addition to any other remedies, existing now or later, at law, in equity or by 
statute. No delay or omission to exercise any right or power accruing upon any event of default 
impairs any such right or power, nor is it a waiver of any event of default nor acquiescence in it, 
and every such right and power may be exercised from time to time and as often as the City 
considers expedient. 
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8.3 Early Termination 

(a) In addition to tennination under Sections 8.1 and 8.2 of this Agreement, the City 
may tenninate this Agreement, or all or any portion of the Services to be performed under it, at 
any time by a notice in writing from the City to Contractor. The City will give notice to Contractor 
in accordance with the provisions of Article 10. The effective date of termination will be the date 
the notice is received by Contractor or the date stated in the notice, whichever is later. If the City 
elects to tem1inate this Agreement in full, all Services to be provided under it must cease and all 
materials that may have been accumulated in performing this Agreement, whether completed or 
in the process, must be delivered to the City effective IO days after the date the notice is considered 
received as provided under Article 10 of this Agreement (if no date is given) or upon the effective 
date stated in the notice. 

(b) After the notice is received, Contractor must restrict its activities, and those of its 
Subcontractors and Panelists, to winding down any reports, analyses, or other activities previously 
begun. No costs incurred after the effective date of the termination are allowed. Payment for any 
Services actually and satisfactorily performed before the effective date of the termination is on the 
same basis as set forth in Article 4, but if any compensation is desctibed or provided for on the 
basis of a period longer than 10 days, lhen the compensation must be prorated accordingly. No 
amount of compensation, however, is pennittcd for anticipated profits on unperformed Services. 
The City and Contractor must attempt to agree on the amount of compensation to be paid to 
Contractor, but if not agreed on, the dispute must be settled in accordance with Article 5 of this 
Agreement. The payment so made to Contractor is in full settlement for all Services satisfactorily 
performed under this Agreement. 

(c) Contractor must include in its contracts with Subcontractors an early ten:nination 
provision in form and substance equivalent to this early ten:nination provision to prevent claims 
against the City arising from tem1ination of subcontracts after the early termination. Contractor 
will not be entitled to make any early termination claims against the City resulting from any 
Subcontractor's claims against Contractor or the City. 

( d) If the City's election to tem1inate this Agreement for default under Sections 8.1 and 
8.2 is detem1ined in a cou1i of competent jurisdiction to have been wrongful, then in that case the 
termination is to be considered to be an early tennination under this Section 8.3. 

8.4 Suspension 

The City may at any time request that Contractor suspend its Services, or any part of them, 
by giving 15 days prior written notice to Contractor or upon infonnal oral, or even no notice, in 
the event of emergency. No costs incurred after the effective date of such suspension are allowed. 
Contractor must promptly resume its perfom1ance of the Services under the same tenns and 
conditions as stated in this Agreement upon written notice by the Commissioner and such equitable 
extension of time as may be mutually agreed upon by the Commissioner and Contractor when 
necessary for continuation or completion of Services. Any additional costs or expenses actually 
incuned by Contractor as a result of recommencing the Services must be treated in accordance 
with the compensation provisions under Article 4 of this Agreement. 
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No suspension of this Agreernent is pem1ittecl in the aggregate to exceed a period of 45 
days within any one year of this Agreement. If the total number of days of suspension exceeds 45 
days, Contractor by written notice to the City may treat the suspension as an early termination of 
this Agreement under Section 8.3. For avoidance of doubt, this provision does not apply to any 
suspension of Services or a pause in Services when Task Orders are being developed, processed, 
or executed. 

8.5 Right to Offset 

(a) In connection with Contractor's performance under this Agreement, the City may 
offset any incremental costs and other damages the City incurs in any or a11 of the following 
circumstances: 

(i) if the City tenninates this Agreement for default or any other reason 
resulting from Contractor's perfom1a:nce or non-perfonnance; 

(ii) if the City exercises any of its remedies under Section 8.2 of this 
Agreement; 

(iii) if the City has any credits due or has made any overpayments under this 
Agreement. 

The City may offset these incremental costs and other damages by use of any payment due 
for Services completed before the City tem1inated this Agreement or before the City exercised any 
remedies. If the amount offset is insufficient to cover those incremental costs and other damages, 
Contractor is liable for and must promptly remit to the City the balance upon written demand for 
it. This right to offset is in addition to and not a limitation of any other remedies available to the 
City. 

(b) As provided under Section 2-92-380 of the Municipal Code, the City may set off 
from Contractor's compensation under this Agreement an amount equal to the amount of the fines 
and penalties for each outstanding parking violation complaint and the amount of any debt owed 
by Contractor to the City as those italicized tenns are defined in the Municipal Code. 

(c) In connection with any liquidated or unliquidated Claims against Contractor, and 
without breaching this Agreement, the City may set off a portion ofthe price or compensation due 
under this Agreement in an amount equal to the amount of any liquidated or unliquidatcd claims 
that the City has against Contractor unrelated to this Agreement. When the City's claims against 
Contractor are finally adjudicated in a court of competent jurisdiction or otherwise resolved, the 
City will reimburse Contractor to the extent of the amount the City has offset against this 
Agreement inconsistently with such detem1ination or resolution. 
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ARTICLE 9. GENERAL CONDITIONS 

9.1 Entire Agreement 

(a) General 

This Agreement, and the exhibits attached to it and incorporated in it, constitute the entire 
agreement between the parties and no other tenns, conditions, warranties, inducements, 
considerations, promises or interpretations arc implied or impressed upon this Agreement that arc 
not addressed in this Agreement. 

(b) No Collateral Agreements 

Contractor acknowledges that, except only for those representations, statements or 
promises contained in this Af.,rreement and any exhibits attached to it and incorporated by reference 
in it, no representation, statement or promise, oral or in writing, of any kind whatsoever, by the 
City, its officials, agents or employees, has induced Contractor to enter into this Agreement or has 
been relied upon by Contractor, including any with reference to: (i) the meaning, correctness, 
suitability or completeness of any provisions or requirements of this Agreement; (ii) the nature of 
the Services to be perfonned; (iii) the nature, quantity, quality or volume of any materials, 
equipment, labor and other facilities needed for the performance of this Agreement; (iv) the general 
conditions which may in any way affect this Agreement or its perfonnance; (v) the compensation 
provisions of this Agreement; or (vi) any other matters, whether similar to or different from those 
refened to in (i) through (vi) immediately above, affecting or having any connection with this 
Agreement, its negotiation, any discussions of its perfonnance or those employed or connected or 
concerned with it. 

(c) No Omissions 

Contractor acknowledges that Contractor was given ample opportunity and time and was 
requested by the City to review thoroughly all documents fonning this Agreement before signing 
this Agreement in order that it might request inclusion in this Agreement of any statement, 
representation, promise or provision that it desired or on that it wished to place reliance. Contractor 
did so review those documents, and either every such statement, representation, promise or 
provision has been included in this Agreement or else, if omitted, Contractor relinquishes the 
benefit of any such omitted statement, representation, promise or provision and is wming to 
perfom1 this Agreement in its entirety without claiming reliance on it or making any other claim 
on account of its omission. 

9.2 Counterparts 

This Agreement is comprised of several identical counterparts, each to be fully signed by 
the parties and each to be considered an original having identical legal effect. 
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9.3 Amendments 

Except as provided in Section 3.3 of this Agreement, no changes, amendments, 
modifications or discharge of this Agreement, or any part of it are valid unless in writing and 
signed by the authorized agent of Contractor and by the Commissioner or their respective 
successors and assigns. The City incurs no liability for Additional Services without a w1itten 
amendment to this Agreement under this Section 9.3. 

Whenever under this Agreement Contractor is required to obtain the City's prior written 
approval, the effect of any approval that may be granted pursuant to Contractor's request is 
prospective only from the later of the date approval was requested or the date on which the action 
for which the approval was sought is to begin. Jn no event is approval pennitted to apply 
retroactively to a date before tl1e approval was requested. 

9.4 Governing Law and Jurisdiction 

This Agreement is governed as to perfmmance and interpretation in accordance with the 
laws of the State of Illinois. 

Contractor irrevocably submits itself to the original jmisdiction of those courts located 
within the County of Cook, State of lllinois, with regard to any controversy arising out of, relating 
to, or in any way concerning the execution or performance of this Agreement. Service of process 
on Contractor may be made, at the option of the City, either by registered or certified mail 
addressed to the applicable office as provided for in this Agreement, by registered or certified mail 
addressed to the office actually maintained by Contractor, or by personal delive1y on any officer, 
director, or managing or general agent of Contractor. If any action is brought by Contractor against 
the City concerning this Agreement, the action must be brought only in those courts located within 
the County of Cook, State of Illinois. 

9.5 Severability 

If any provision of this Agreement is held or deemed to be or is in fact invalid, illegal, 
inoperative or unenforceable as applied in any pat1icular case in any jurisdiction or in all cases 
because it conflicts with any other provision or provisions of this Agreement or ofany constitution, 
statute, ordinance, rule of law or public policy, or for any other reason, those circumstances do not 
have the effect ofrendering the provision in question invalid, illegal, inoperative or unenforceable 
in any other case or circumstances, or of rendering any other provision or provisions in this 
Agreement invalid, illegal, inoperative or unenforceable to any extent whatsoever. The invalidity, 
illegality, inoperativeness or unenforceability of any one or more phrases, sentences, clauses or 
sections in this Agreement does not affect the remaining p011ions of this Agreement or any part of 
i1. 

9.6 Assigns 

All of the te1ms and conditions of this Agreement are binding upon and inure to the benefit 
of the pat1ies and their respective legal representatives, successors and assigns. 
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9.7 Cooperation 

Contractor must at all times cooperate fully with the City and act in the City's best interests. 
If this Agreement is tern1inated for any reason, or if it is to expire on its own terms, Contractor 
must make every effort to ensure an orderly transition to another provider of the Services, if any , 
orderly demobilization of its own operations in connection with the Services, unintem1ptcd 
provision of Services during any transition period and must otherwise comply with the reasonable 
requests and requirements of the Depaiiment in connection with .the tcm1ination or expiration. 
Following te1mination or expiration of this Agreement, rights and obligations that by their nature 
should survive or which this Agreement expressly stales will survive will remain in full force and 
effect. 

9.8 Waiver 

Nothing in this Agreement authorizes the waiver of a requirement or condition contrary to 
law or ordinance or that would result in or promote the violation of any federal, state or local law 
or ordinance. 

Whenever under this Agreement the City by a proper authority waives Contractor's 
perfonnance in any respect or waives a requirement or condition to either the City's or Contractor's 
perfom1ance, the waiver so granted, whether express or implied, only applies to the particular 
instance and is not a waiver forever or for subsequent instances of the perfomrnnce, requirement 
or condition. No such waiver is a modification of this Agreement regardless of the number of 
times the City may have waived the perfom1ancc, requirement or condition. Such waivers must 
be provided to Contractor in writing. 

9.9 Independent Contractor 

(a) This Agreement is not intended to and docs not constitute, create, give rise to, or 
otherwise recognize a joint venture, partnership, corporation or other formal business association 
or organization of any kind between Contractor and the City. The rights and the obligations of the 
parties are only those set forth in this Agreement. Contractor must perfom1 under this Agreement 
as an independent contractor and not as a representative, employee, agent, 
or partner of the City. 

(b) This Agreement is between the City and an independent contractor and, if 
Contractor is an individual, nothing provided for under this Agreement constitutes or implies an 
employer-employee relationship such that: 

(i) The City will not be liable under or by reason of this Agreement for the 
payment of any compensation award or damages in connection with the Contractor 
perfonning the Services required under this Agreement. 

(ii) Contractor is not entitled to membership in any City Pension Fund, Group 
Medical Insurance Program, Group Dental Program, Group Vision Care, Group Life 
Insurance Program, DefeITed Income Program, vacation, sick leave, extended sick leave, 
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or any other benefits ordinarily provided to individuals employed and paid through the 
regular payrolls of the City. 

(iii) The City is not required to deduct or withhold any taxes, FICA or other 
deductions from any compensation provided to Contractor. 

(c)(i) The City is subject to the June 16, 2014 the "City of Chicago Hiring Plan" (the 
"2014 City Hi1ing Plan") entered in Shakman v. Democratic Organization of Cook County, 
Case No 69 C 2145 (United State District Court for the Northern District of Illinois). 
Among other things, the 2014 City Hiring Plan prohibits the City from hiring persons as 
governmental employees in non-exempt positions on the basis of political reasons or 
factors. 

(ii) Contractor is aware that City policy prohibits City employees from directing 
any individual to apply for a position with Contractor, either as an employee or as a 
subcontractor, and from directing Contractor to hire an individual as an employee or as a 
subcontractor. Accordingly, Contractor must follow its own hiring and contracting 
procedures, without being influenced by City employees. Any and all personnel provided 
by Contractor under this Agreement are employees or subcontractors of Contractor, not 
employees of the City of Chicago. This Agreement is not intended to and does not 
constitute, create, give rise to, or otherwise recognize an employer-employee relationship 
of any kind between the City and any personnel provided by Contractor. 

(iii) Contractor will not condition, base, or knowingly prejudice or affect any tenn 
or aspect of the employment of any personnel provided under this Agreement, or offer 
employment to any individual to provide services under this Agreement, based upon or 
because of any political reason or factor, including, without limitation, any individual's 
political affiliation, membership in a political organization or party, political support or 
activity, polltical financial contributions, promises of such political support, activity or 
financial conhibutions, or such individual's political sponsorship or recommendation. For 
purposes of this Agreement, a political organization or party is an identifiable group or 
entity that has as its primary purpose the support of or opposition to candidates for elected 
public office. Individual political activities are the activities of individual persons in 
support of or in opposition to political organizations or parties or candidates for elected 
public office. 

(iv) In the event of any communication to Contractor by a City employee or City 
official in violation of Section (ii) above, or advocating a violahon of Section (iii) above, 
Contractor will, as soon as is reasonably practicable, repo11 such communication to the 
Hiring Oversight Section of the City's Office of the Inspector General, and also to the head 
of the relevant City Department utilizing services provided under this Agreement. 
Contractor will also cooperate with any inquiries by OIG Hiring Oversight related to the 
contract. 
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( cl) The parties agree that this Contract is solely for the benefit of the parties and 
nothing herein is intended to create any third pa11y beneficiary rights for subcontractors or 
other th1rd parties. 

ARTICLE lO. NOTICES 

Notices provided for in this Agreement, unless provided for otherwise in this Agreement, 
must be given in writing and may be delivered personally or by placing in the United States mail , 
first class and certified, return receipt requested, with postage prepaid and addressed as follows: 

If to the City: Department of Planning and Development 
121 North LaSalle Street, 10th Floor 
Chicago, Tllinois 60602 
Attention: Commissioner 

A copy of any communications or notices to the City relating to Contract interpretation, a 
dispute, or indemnification obligations shall also be sent by the same means set fmth above to: 

If to Contractor: 

Department of Law 
Room 600, City Hall 
121 North LaSalle Street 
Chicago, Illinois 60602 
Attention: Corporation Counsel 

_ULI Advisory Services ___ __________ _ 
_ 2001 L Street, NW, Suite 200 ___________ _ _ 
Washington, DC 20036 ____________ _ 
Attention:_Kelsey Steffen ________ _ 

Changes in these addresses must be in writing and delivered in accordance with the 
provisions of this Article 10. Notices delivered by mail are considered received three days after 
mailing in accordance with this Article 10. Notices delivered personally are considered effective 
upon receipt. Refusal to accept delivery has the same effect as receipt. 

ARTICLE 11. AUTHORITY 

Execution of this Agreement by Contractor is authorized by a resolution of its Board of 
Directors, if a corporation, or similar governing document, and the signaturc(s) of each person 
signing on behalf of Contractor have been made with complete and full authority to commit 
Contractor to all terms and conditions of this Agreement, including each and every representation, 
certification and wan-anty contained in it, including the representations, certifications and 
warranties collectively incorporated by reference in it. 

[Signature Pages, Exhibits and Schedulesfollow.} 
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(Sub)Exhibits 1, 1A, 2, 3, 4, 5, 6, 7, 8, 9, 10 and 11 referred to in this Professional Services 
Agreement with Urban Land Institute read as follows: 

SIGNATURE PAGE(S) 
SIGNED at Chicago, Illinois: 

Officer 

State of 

County of 

By: 

CITY OF CHICAGO 

Commissioner 

CONTRACTOR1 

By: ___________ _ 

Leo Gonzalez 

Hs:Co-Managing Director, Chief Financial 

Attest: ______________ _ 

This instrument was acknowledged before me on ____ (date) by 
(name/s of person/s) as ______ (type of authority, e.g., officer, trustee, etc.) of 
( name of party on behalf of whom instrument was executed). 

(Signature of Notary Public) 

CONTRACTOR 
By: 
Kelsey Steffen 
lts: Executive Director, Advisory Services 
Attest: _ _____ _ 

Seal: 

1:rf Cor:tr,;ctor· is a jci.ni:. vent:u:re or other l?·J'< en,:tty f0 >✓h.id1 this 
s i9t),:1 tu re to tr;;~l t: i I·:i .i n<:1pp r·op r.i. at~~, pl (,~as t:~ sur_~s t :it u t e an a.p~"J r op r:.i d t e s :L gn<:i tu :re 

page wi.t~~1 aJJprofl.ri.a.te att0sl3.i .. ior1 and ~otar;!.=ation. 
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(Sub)Exhibit 1. 
(To Professional Services Agreement Between City Of Chicago, 

Department Of Planning And Development 
And Urban Land Institute) 

Scope Of Services And Time Limits For Performance. 
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When the City requires advice from Contractor on any area, the City shall issue a Task Order 
request to Contractor in accordance with Section 2.13 of this Agreement. Upon receipt of a 
Task Order from the City, Contractor shall promptly convene either a Technical Assistance 
Panel or an Advisory Service Panel to fonnulate a comprehensive report of findings and advice 
as requested by the City. 

The City may issue, in its sole discretion, Task Order requests for up to five Projects a 
year and Contractor shall perfom, the Services required for each Project. All Services required 
to be perfom,e<l under this Agreement shall be completed before the end of the term of the 
Agreement. . Each Project shall be completed within 12 months from the issuance of Task Order 
and shall only be performed in portions of each Study Area that are located within a 
redevelopment project area from which funding has been authorized by City Council. 

Pursuant to a Task Order, the Contractor shall perform some or all of the following 

responsibilities, as agreed to by the Department: 

A. For Task Orders that require an Advisory Services Panel: 

Contractor will organize an Advisory Services Panel (ASP) as part ofa broader process to 
identify an approach for the disposition and development of a Study Area. 

1. Contractor will meet regularly with the City of Chicago Department of Planning and 
Development (DPD) to talk about specific land use and development challenges and 
finalize the scope of the Panel, timing, travel logistics, and discuss Panel recruitment 
from the Contractor membership, and the preparation of briefing materials. 

Contractor will arrange activities and logistics for Panelists including providing 
Panelists' travel, lodging, and workspace. 

2. Contractor will work closely with DPD to refine the scope of work. (DPD prepares 
briefing materials, i den ti fies local stakeholders for the Panelists to interview, and plans 
a tour of the Study Area for the Panelists.) 

3. Contractor will conduct private and candid interviews with key community leaders, 
businesses, institutions, community and real estate leaders, residents, public officials, 
and others with helpful insights (collectively, "Interviewees") and allow the Panel to 
dig deeper into the issues surrounding the land use cha1lenge. 

• A typical Panel will interview approximately 70 to 90 stakeholders who represent 
not only landowners and businesses, but community institutions and grassroots 
organizations that have the knowledge, histoiy, and insight into the subject. 

• ·n1e City is responsible for identifying and inviting stakeholders to participate as 
Jntervi ewees. 
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• The City and Contractor will work jointly to schedule the interviews with 
Interviewees. 

4. On the Panel ' s second night, After identifying and con finning stakeholders, Contractor 
will assign the Panelists to the Interviewees based on areas of matching expertise. 
During the pre-planning phase the Contractor is responsible for securing and providing 
the venues to host these interview rooms and the introductory session, and Contractor 
will cover costs associated with securing the venues and any food and board costs. 
City will use reasonable efforts to assist Contractor in securing the venues to host these 
interview rooms and the introductory session . 

5. Contractor will manage the implementation of the ASP and will organize and guide 
participants through scheduled events, discussions, and activities. 

During the Panel 
A Panel will arrive in Chicago and tour and study an identified problem and offer 
comprehensive recommendations in five days. A typical five-day Panel week is 
arranged as follows: 

• Sunday: Panelists' arrival, orientation; 
• Monday: Panel assignment briefing and Study Area tour, and introductory 

sess10n; 
• Tuesday: Stakeholder interviews; 
• Wednesday: Panel deliberations and work sessions; 
• Thursday: Report and presentation preparation; and 
• Friday: Presentation of the Panel's findings and recommendations 

6. 90 days after the completion of the Panel Contr:actor will submit a drafl of a 
comprehensive report detailing the Panel's findings and recommendations (DPD will 
work with area stakeholders to review the draft for factual errors and submit comments 
on the manuscript.) 

7. Contractor will resolve the comments as appropriate and publish the report. 

8. Contractor will provide DPD with a digital version to share on the web. 

9. Perfo1m such other responsibilities as may be required by the Department and 
consistent with the scope of the task order and role ofULI as an independent, third­
party organization. 

B. For Task Orders requiring a Technical Assistance Panel: 

1. Contractor will organize a Technical Assistance Panel (TAP) as a part of a broader 
process to identify an approach for the disposition and development of a Study Area 
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2. Contractor will meet regularly with the City of Chicago Department of Planning and 
Development (DPD) to talk about specific land use and development challenges and 
discuss the scope of the Panel, timing, travel logistics, and Panel recrnitment from the 
Contractor membership, and the preparation of briefing materials. 

3. Contractor will an-ange activities and logistics for Panelists including providing 
Panelists' travel, lodging, and workspace. 

4 . Contractor will work closely with DPD to refine the scope of work. (DPD prepares 
briefing materials, identifies local stakeholders for the Panelists to interview, and plans 
a tour of the Study Area for the Panelists.) 

5. On the Panel's first night, Contractor will host an introductory session for the Panelists 
and Interviewees. The purpose of the introductory session will be to allow the Panelists 
to get to know the key players and to engage in infonnal conversation about the 
assignment. 

6. Contractor will private and candid interviews with key community leaders, businesses, 
and institutions (collectively, "Interviewees") and allow the Panel to dig deeper into 
the issues surrounding the land use challenge. 

• A typical Panel will interview on average 50 stakeholders who represent not only 
landowners and businesses, but community institutions and grassroots 
organizations that have the knowledge, history, and insight into the subject. 

• The City is responsible for identifying and inviting stakeholders to participate as 
Interviewees. 

• The City and Contractor will work jointly to schedule the interviews with 
Interviewees. 

7. After identifying and confinning stakeholders, Contractor will assign the Panelists to 
the Interviewees based on areas of matching expertise. During the pre-planning phase, 
Contractor will work with the City to determine the venue availability to host these 
interview rooms. If applicable, Contractor will incur any venue and/or food and board 
fees. 

8. Contractor is responsible for securing and providing a venue to host the introductory 
session, and Contractor will cover costs associated with securing the venues and any 
food and board costs. City will use reasonable efforts to assist Contractor in securing a 
venue to host the introductory session. 

9. Contractor will manage the implementation of the TAP and will organize and guide 
participants through scheduled events, discussions, and activities. 

10. Contractor will present the Panel's findings and recommendations in a closed 
presentation at the end of the second day of the Panel. 

11. 2-3 weeks following the two-day Panel, Contractor will arrange a public presentation 
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of the Panel's findings and recommendations. 

12. 90 days after the completion of the Panel Contractor will submit a draft of a 
comprehensive report detailing the Panel's findings and recommendations (DPD will 
work wi th area stakeholders to review the draft and submit comments on the 
manuscript.) 

13. Contractor will resolve the comments and publish the repo1t 

14. Contractor will provide DPD with a digital version of the report to share on the web. 

15. Perform such other responsibilities as may be required by the Depaitment. 

City Commitment 

The performance of the Services by the Contractor in accordance with the terrns of this 
Agreement arc conditioned upon the following City assistance with regards to the 
Advisory Services Panels: 

I. Background Mate1ials: 
a. B1iefing Book: The City prepares a briefing book of background materials and 

send a digital copy to the Contractor two weeks before the Panel. Guidelines for 
the briefing book are as outlinerl in Exhibit 1A. 

b. Interview List: The City identifies local resource contacts for the Panel to 
interview, including business leaders, community and real estate leaders, 
residents, public officials, and others witl1 helpful insights. The Panel will 
interview approximately, between 70-90 people .. 

c. On-Site Resources: The City provides additional onsite resources, including 
relevant plans, rebrulations, and market data. Contractor may request further 
materials dming the Panels. 

d. Maps: The City supplies site plans, base maps, and aerial photos at vmious 
scales including, at least, a small map for each Panelist during the tour, four 
large maps for reference during the interviews, and larger-scale maps, aerial 
photos, and site plans for use by the Panel's design team. 

2. Event s 
a. Schedule Interviews: The City and Contractor will work together to schedule 

the Panel's interviews with the Interviewees . Contractor will provide a template 
interview schedule and guidelines for the compositi on and size of each interview 
group. During the pre-planning phase, the Contractor will be responsible for 
securing and providing the venue to host the interviews, and Contractor will 
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cover costs associated with securing a venue and any food and board costs. City 
will use reasonable effo1ts to assist Contractor in seeming a venue to host these 
interviews. s:::: 

b. Introductory Session: Contractor will host an introductory session for the 
Panelists andlnterviewees. Contractor is responsible for securing a venue and 
any food and board costs. City will use reasonable efforts to assist Contractor in 
securing a venue to host the introductory session. 

c. First Day Briefing: On the Panel's first full day, the City briefs the Panel on the 
Study Area's history, key issues in the assignment, and the City's expectations. 
The briefing session is open to the City's representatives and the Panelists. 

d. Study Area Tour: Following the briefing, the City guides the Panel through the 
Study Area. The tour should be carefully planned and narrated. The City may 
invite key staff or others to accompany the tour and answer questions from the 
Panel. The C1ty provides transportation for the tour, followed by a boxed lunch 
discussion. 

Panel Presentation: The City secures a location for the final presentation and arranges 

audioivisual services. 

3. Public Relations 
a. The City detem,ines the responsibilities of Contractor in handhng press inquiries 

and public relations. 

4. The City will allocate staff resources in the form of regional planners to support and 
provide technical guidance and coordinate activities with Contractor. 

The pcrfo1mance of the Services by the Contractor in accordance with the tenns of this 
Agreement are conditioned upon the following City assistance with regards to the 
Technical Assistance Panels: 

1. Background Materials 
a. Briefing Book: The City prepares a briefing book of background mate1ials and 

sends a copy to each Panelist and staff person two weeks before the Panel. 
Guidelines for the briefing book are as outlined in Exhibit 1 A. 

b. Interview List: The City identifies local resource contacts for the Panel to 
interview, including business leaders, community and real estate leaders, 
residents, public officials, and others with helpful insights. The Panel will 
interview on average approximately 50 people. 
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2. Events 

Maps: The City supplies site plans, base maps, and ae1ial photos at various 
scales including, at least, a small map for each Panelist during the tour, four 
large maps for reference during the interviews, and larger-scale maps, aerial 
photos, and site plans for use by the Panel's design team. 

a. First Day Briefing: On the Panel's first full day, the City briefs the Panel on the 
Study Area's history, key issues in the assignment, and the City's expectations. 
The briefing session is open to the City's representatives and the Panelists. 

b. Introductory Session: Contractor will host an introductory session for the Panelists and 
Interviewees. Contractor is responsible for securing a venue and any food and board 
cosls. City will use reasonable efforts to assist Contractor in securing a vemie to host 
the introductory session. 

c. Study Arca Tour: Following the briefing, the City guides the Panel through the 
Study Area. The tour should be carefully planned and narrated. The City 
provides transportation for the tour. 

d. Panel Presentation: The City secure the location for the public presentation to 
occur 2-3 weeks following the two-day Panel. 
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(Sub)Exhibit 1A. 
(To Professional Services Agreement Between City Of Chicago, 

Department Of Planning And Development 
And Urban Land Institute) 

Briefing Book Guidelines. 

16399 

Briefing Book Guidelines for Advisory Service Panels 

General Guidelines: 

► For each Task Order, DPD shall produce a briefing book to provide Panelists with a road map of 
background information to refer to throughout the Panel 

► Sections listed below are suggested subsections and may not be relevant to every Panel 
► Briefing books should be approximately 50 - 75 pages 
► Include any relevant images and maps to help illustrate content 
► Full documents, reports, plans, etc. can be included in a digital resources folder 

t. Introduction 
A. Title page 
8. Table of Contents 

Ill. The Assignment 
A. Summary of the problem (Panel scope) 
8. Questions to be addressed by the Panel 

IV. Background & History 
A. Overview and history of the Study Area and surrounding areas 
8. Regional and city economic change and development; major employers; economic trends; effect 

on the Study Area 
C. Metropolitan land use and development patterns; development trends; effect on the Study Area. 

Note development of major transportation or other area-wide facilities affecting development 
in the Study Area 

V. Description of the Study Area (as relevant) 
A. Physical description 

1. Location 
2. Boundaries, size 
3. Land uses within the Study Area (residential, commercial, industrial, 

institutional); surrounding land uses 
4. Topography, vegetation, natural resources, drainage, natural or manmade barriers or 

development constraints 
5. Transportation and access - existing and proposed 
6. Infrastructure and utilities • availability, location, capacity, condition 
7. Vacant land - location, ownership, history 
8. Special features, characteristics, and considerations 
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8. Economics of the Study Area 
1. Employment types and trends 
2. Major employers 

a. Location 
b. Size - Number of jobs 
c. Types of jobs 

3. Unemployment - level and trends 
4. Income data (individual and household) 

C. Demographics 
1. Overview of city and Study Area population trends 
2. Population size and distribution within the Study Area 
3. Age distribution (by five-year cohorts) , number of households, household size 
4. Educational levels 
5. Special features, such as university students or public housing residents 

D. Housing market 
1. City market conditions and trends 
2. Housing types within the Study Area - Single Family, Multi Family, ownership, rental 

a. Location and number 
b. Age, condition, occupancy status 
c. Sales prices or rent levels 
d. Tenure of occupancy: current estimate and past trends 

3. Current and planned residential development 
4. Competitive or alternative residential locations 
5. Summaries of recent housing market studies or feasibility studies (full reports can be printed 
and used as an onsite resource during the Panel week) 

E. Private Development - current conditions and historical trends 
1. Retail 

a. Overview of area-wide retail markets 
b. Retail development within the Study Area: 

1) location 
2) size 
3) type 
4) tenant mix: goods and services offered 
5) parking, access 
6) lease rates and terms 
7) physical condition 
8) economic condition 
9) unique competitive strengths or weaknesses 

c. Competition (nearby commercial areas) - size, type, age, condition , access, tenant mix, 
level of activity 

2. Office (as above, if applicable) 
3. Industrial (as above, if applicable) 
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4. Summaries of any recent retail/commercial/industrial market studies or feasibility studies (full reports 
can be printed and used as an onsite resource during the Panel week) 

5. Development potential 

F. Public Investment - summary of recent and upcoming public investments (e.g. 
streetscape improvements, public - private partnerships 

G.Geographic Information System (GIS) Data 
• To the extent possible Include all layers, shape files and aerial photography 
• Minimum info: Parcel, structures, buildings, utilities, topography, transportation systems, 

vegetation, water bodies 
• Include coordinate system and appropriate attribute tables linked to the parcel coverage, 

especially property assessment data (value, sales price etc) 

VI. Government 
A. Federal government activity affecting the Study Area 

B. Summary of state laws or activity affecting the Study Area 

C. County, if applicable: type of government; departments or agencies affecting the area such as police, 
fire, or health departments; relevant pol icies , programs, plans and regulations. 

D. Local government 
1. Type of government--structure; roles and responsibilities 
2. Sources of revenue; taxation 
3. Summary of current plans affecting the Study Area, such as comprehensive plans, area 

plans, school system plans, capital improvement programs, etc. (full plans can be printed 
and used as an onsite resource during the Panel week) 

4. Summary of laws and regulations impacting land use and development in the Study 
Area (note any unusual or constraining provisions) (full text can be printed and used 
as an onsite resource during the Panel week) 

5. Agencies or departments with responsibil ities in the Study Area; summary of relevant local policies 
and programs (such as inclusionary or subsidized housing programs, economic development 
programs, school busing requirements, social service programs, etc.) 

6. Local political representation: summary of key issues; type and level of interest/activity 

VII. Private Sector Involvement: Name, location, and, briefly, the history, interests, policies, 
programs, resources, representation, and activities of each (as relevant) 
A. Neighborhood associations or community development associations active in or affecting the Study Area 

B. Schools, hospitals, churches, etc. within or affecting the Study Area 

C. Financial institutions, foundations, major corporations active in or interested in the area 

D. Business organizations 

E. Others as appropriate (such as private social service providers) 

VIII. Schedule 
A Number of days from issuance ofTask Order to completion of initial draft of report. 
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B. Number of days for finalization of report reflecting City comments. 

Briefing Book Guidelines for Technical Assistance Panels: 

BRIEFING BOOK OUTLINE 

The briefing book is compiled prior to the Panel and distributed in advance to all Panelists to provide a 
thorough background on the scope of work and Study Area. The book is distributed electronically by 
UL/ Chicago to Panel members. It is critical that the sponsoring organization assist in the timely 
identification and submission of briefing book materials. The outline below is a list of sample data that 
may be included. Some of this information may not be available for your Study Area. UL/ Chicago staff 
will assist in organizing a briefing book outline that addresses the scope of work. 

I. Study Area and Site 

1. Physical description and maps (submitted electronically in .PDF or .jpeg, 300 dpi, and produced in 
36 x 24 poster size, mounted on foam core) 
a) Land uses within the Study Area (residential, commercial, industrial, institutional); 

surrounding land uses 
b) Transportation and access 
c) Bus and train routes 
d) Vacant land - location, ownership, history 
e) Arial Maps: base map of lots in Study Area (Sidwell), TIF district. zoning 

2. Socio-economic data 
a) Employment types and trends 
b) Unemployment - level and trends 
c) Major employers 

• Location 
• Size - number of jobs 
• Types of jobs 

d) Income data (individual and household) 

3. Demographics 
a) Overview of city and Study Area population trends 
b) Population size and distribution within the Study Area 
c) Households ( number; size) 
d) Educational levels 

4. Residential development 
a) Planned residential development 
b) Foreclosure and vacancy statistics 
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5. Commercial development (Retail; Office; Hotel; Restaurants; Attractions; Institutions) 
a) Overview of area wide markets 
b) Significant commercial development within AND adjacent to the Study Area: 

• Location 
• Size 
• Type 
• Tenant mix (goods and services offered) 
• Parking, access 
• Lease rates and terms 
• Physical condition 
• Economic condition 
• Unique competitive strengths or weaknesses 

II. Government 

1. City law or activity affecting area 
a) Current plans affecting the Study Area, such as comprehensive plans, area plans, CPS 

plans, capital improvement programs, etc. 
2. Federal or State law or activity affecting area 

Ill. Private Sector Involvement 

1. Name, location, and briefly, the history, interests, policies, programs, resources, 
representation, and activities of each 
a) Neighborhood associations or community development associations active in or 

affecting the Study Area 
b) Schools, hospitals, churches, etc. within or affecting the Study Area 
c) Financial institutions, foundations, major corporations active or interested in the area 
d) Business organizations 
e) Others as appropriate (such as private social service providers) 
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(Sub)Exhibit 2. 
(To Professional Services Agreement Between City Of Chicago, 

Department Of Planning And Development 
And Urban Land Institute) 

Schedule Of Compensation. 

9/18/2024 

All Services required to be performed under this Agreement shall be completed on or 
before four years from the Effective Date. Each Project shall be completed within 9 months 
from the start date of each Panel and shall only be performed in portions of each Study Area 
that are located within a redevelopment project area from which funding has been 
authorized by City Council. 

The City will pay Contractor a maximum fixed fee of $135,000 for each Task Order that 
requires an Advisory Service Panel, to be paid as follows: Contractor will receive $65,000 
upon the execution of the Task Order; $65,000 will be paid upon presentation of the Panel's 
recommendations; and $5,000 will be paid upon the City's receipt and acceptance of the 
final report. Such amount shall be payable upon receipt of invoice and any other required 
supporting documentation from Contractor for Services rendered as outlined in this 
Agreement. 

The City will pay Contractor a maximum fixed fee of $25,000 for each Task Order that 
requires a Technical Assistance Panel, to be paid as follows: Contractor will receive $12,500 
upon the execution of the Task Order; and the remaining $12,500 will be paid upon the 
City's receipt and acceptance of the final report. 

All fees paid by the City are inclusive of the Contractor's obligations as outlined in this 
Agreement. 

(Sub)Exhibit 3. 
(To Professional Services Agreement Between City Of Chicago, 

Department Of Planning And Development 
And Urban Land Institute) 

(Intentionally Omitted) 
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Name/Title: 

REPORTS OF COMMITTEES 

(Sub)Exhibit 4. 
(To Professional Services Agreement Between City Of Chicago, 

Department Of Planning And Development 
And Urban Land Institute) 

Economic Disclosure Statement And Affidavit. 

Attach Contractor's Completed EDS Here. 

(Sub)Exhibit 5. 
(To Professional Services Agreement Between City Of Chicago, 

Department Of Planning And Development 
And Urban Land Institute) 

Insurance Requirement And Evidence Of Insurance. 

Attach Completed Certificate Of Insurance Here. 

(Sub)Exhibit 6. 
(To Professional Services Agreement Between City Of Chicago, 

Department Of Planning And Development 
And Urban Land Institute) 

(Intentionally Omitted) 

(Sub)Exhibit 7. 
(To Professional Services Agreement Between City Of Chicago, 

Department Of Planning And Development 
And Urban Land Institute) 

List Of Key Personnel. 

16405 
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(Sub)Exhibit 8. 
(To Professional Services Agreement Between City Of Chicago, 

Department Of Planning And Development 
And Urban Land Institute) 

Sexual Harassment Policy Affidavit (Section 2-92-612). 

9/18/2024 

The Policy Prohibiling sexual harassment :is dei;cribcd in Scc.tlon 2-92-612 of the Municipal Code of 
Chicago ('MCC") is applicable to coutt~cts paid from funds belonging to or administered by the City. 

h'.1 :ia:ordance with rcquircmcnls set forth in Section 2-92-612 of the MCC, Contractor hereby attest;; that 
Comr:ictor bas a written poliC)' prohibi1ing sexual harassment in cowpti :rncc wilh Section G- ! 0-040 of [!::Z 
~iCC. 

In accordance with Section G-10-040 of the MCC, Contractor's \vTittcn policy prohibiting sexual 
harnssmcnl shnll include. tll a minimum, Lhe rollowing informa1ion: 
(iJ n stutcrncnt lhaL sexual har.issmcnt is illegf.ll in Chicago; 
(iii the following definition of sexual harassment: '"Sexual baras$mcnt' mco.ns any (i) unwelcome ,cxllal 

adva.-ices or unwelcome conduct of a sexual nature; or (ii) requests for sexual favors or conduct of11 
sexual nature when (I) submission to such conduct is made either e;,;plicitly or implicitly a tenn or 
condition. of an icdividual's employment, or (2) submission to or n;jection of such conduct by an 
Lndividual is used as chc basis for any cmplo)'Tncnt decision affo;;!ing the individual. or (3) sucb 
conduct has the purpose or effect of substa.nti:uly interfering with an iudividual' s work performance 
or creating an intimidating, hostile, or offrnsive working environment; or (iii) sexual rwsconducf, 
which means any behavior of a sexu~l nalurc which also involves cocreion, ebuse of authorily, or 
misuse of an individual's employment position."; 

(ii!I a requirement that nll employees panicipnte in: (l) sexual ha!'llssmcot prevention training annually, (a) 
Employees shall participate in a minimum of one bour of sexual harassment prcvcntiou training 
annually, and (b) Anyone who supervises or mamiges employees shall parlicipale in a minimum of 
two hours of sexual oarassmcnt prevention training annually, and (2) one hour of bysiandcr training 
annually; 

(,v) Exo.mplcs of prohibited conduct that conslilute sexual hnrnssment; 
(vi Details on: ( I) bow an individual can report an allegation of sexual harassment, including, as 

appropriate, instructions on bow to make 11 confidential rcp()rt, "'itb an internal complawt fonn, co a 
manager, employer's corporate headquoncrs or hum.in resources dcpartmenl. or other inlemal 
reporting mecllllnism; and (2) legal services, including govcmmcntal, avai lablc lo employees who may 
be victims of sexual harassment; Md 

(',i) A statement lhot retaliation for reporting seirnal harassment is illegal in Chicago. 
Contractor understands Iha, it may be required to produce records to the Commissioner to verify the 
informiltioo provided. Under pcOll!ty of perjury the ·person signing below: (I) warrants that he/she is 
authorized lo execute this Affidavit on behalf of Contractor, 11.nd (2) warrants that all certifications and 
statements contained in this Affidavit ate l!Ue, accurate, and compleh: as of the dute ofexecudon. 

~amc of Contractor:-~ (or f i ~_(\_,__ _____ _ 

(Print or(rr,c) . • 

Signature of Authorized Officer: . ..,J...A...,' _____ V:v:-::_~--·· _______________ _ 
(Signa~~~ 

Title of SignaWry; -1.n:.....JlflJ..eA I W\ Ml,Lt~~ . ...:..ft:...,chr""'--. ___ _ 

(Primm Type) 
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(Sub)Exhibit 9. 

(To Professional Services Agreement Between City Of Chicago, 
Department Of Planning And Development 

And Urban Land Institute) 

(Intentionally Omitted) 

16407 

u)unty of - ----------
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(Sub)Exhibit 10. 
(To Professional Services Agreement Between City Of Chicago, 

Department Of Planning And Development 
And Urban Land Institute) 

9/18/2024 

Data Protection Requirements For Contractors, Vendors And Third-Parties. 

"Breach" means the acquisition, access, use, or disclosure of Protected Information t11at compromises the security or 
privacy of the Protected Information. 

"Contractor" means an entity that receives or encounters Protected Information. Contrdctor includes, without 
limitation, entities that store Protected Information, or host applications that process Protected Information. The 
provisions of this Data Policy includes not only the entity that is a signatory to t11is Policy but all subcontractors, of 
whatever tier, of that entity: the signatory must inform and obtain the agreement of such subcontractors to the terms 
of tl1is Data Policy. 

"Protected lnform,;tion" means all data provided by City to C-On\ractor or encountered by Contractor in the 
performance of the services to the City, including. without limitation, ali data sent to Contractor by City and/or stored 
by Contractor on its servers. Protected Information includes, but is not limited to, employment records, medical and 
health records, personal financial records [ or other personally identifiable information), research data, and Glassified 
government information. To the extent there is any uncertainty as to whether any data consti1utes Protcx:ted 
Information, t11e data in question shall be treated as Protected Information. 

1. information Security. Contractor agrees to the following: 

1.1. General. Notwithstanding any other obligation of Contractor under this policy, Contractor agrees that it will 
not lose, alter, or delete, either intentionally or unintentionally, any Protected Information, and that it is 
responsible for the safe-keeping of all such information, except to the extent tt1at the City directs the 
Contractor in writing to do so. 

1.2. Access to Data. In addition lo the records to be stored I maintained by Contractor, all records that sre 
possessed by Contractor in its service to the City of Chicago to perform a governmental function are public 
records of the City of Chicago pursuant lo the Illinois Freedom of Information /\cl (FOIA), unless the records 
arc e)(empt under the Act. FOIA requires that the City produce records in a very short period of time. If the 
Contractor receives a request from the City to produce records, the Contractor shall do so witt,in 7'? hours 
of the notice, 

1.3. Minimum Standard for Data at Rest and Data in Motion. Contractor n1ust, at a minimum, comply, in tt5 
treatment of Protected Information, with National Institute or Standards and Technology (NIST) Special 
Publication 800-53 Moderate l.evel Control, Notwithstanding this requirement, Contractor acknowledges 
that it must fully comply with each additional obligation contained in this policy. If data is protected health 
information or electronic protected health information, as defined in the Health Insurance Portability and 
Accountability Ac! :ind Health Information Technology for Economic and Clinical Healtt1 Act 
(HIPANHITECH) and regulations implementing these Acts (see 45 CFR Parts 160 and 164), it must be 
secured in accordance with "Guidance Specifying the Technolog,es and Methodologies that f<ender 
Protected Health Information Unusable, Unreadable, or lndeciphernble to Unau!horii:ed Individuals," 
available on the United States Department of Healtt1 and Human Services (HHS) website 
lrttp://wv,tw.hh.,.gov/ou/pr;,acy/l;/poc1/admimstrative/breachno(if,cotiortrule/indE x.html, or at Volume 7 4 of the 
Federal Register, beginning at page 42741. lhat guidance from the HHS states that valid encryption 
processes for protected healtt1 information data at rest (e.g., protected health information resting on a 
server), must be consistent with the NI ST Special Publication 800-111, Guide for Storage Encryption 
Technologies for End User Devices. V,11id encryphon proce5ses for protected health information data in 
motion (e.£1., transmitted lhrougt, a network) are those which comply with NIST Special Publications 800· 
52 , Guidelines for tl,e Selection and Use of Transport Layer Security Implementation: 800-77, Guide to 
IPsec VPN:s: or 800-113, Guide to SSL VPNs, or ottiers wl1icl0 are F'ederal Information Processing 
Standards (FIPS) 140-2 validated , 
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1.4. Where Data is to be Stored. All data must be stored only on computer systems located in the continental 
United States. 

1.5. Requirement tg Maintain Security Program. Contractor acknowledges that the City has Implemented an 
information security program to protect the City's information assets, which Program is available on the City 
website at https://www.chicago.gov/city/en/depts/dgs/supp_info/is_policy.html CCity Program"). Con:ractor 
shall be responsible for establishing and main1ainlng an information security program that is designed to: (i) 
ensure the security and confidentiality of Protected Information; (ii) protect against any anticipated threats 
or hazards to the security or integrity of Protected Information: (iii) protect against unauthorized access to or 
use of Protected Information; (iv) ensure the proper disposal of Protected Information; and, (v) ensure that 
all subcontractors of Contractor, if any, comply with all of the foregoing. 

1.6. Undertaking by Contractor. Without limiting Contractor's obligation of confidentiality as further described 
herein, in no case shaN the safeguards of ConlTactor's information security program be less stringent than 
the information security safeguards used by the City Program. 

1. 7. Righi of Audit by the City of Chieago. The City of Chicago shall have the right to review Contractor's 
information security program prtor to the commencement of Services and from time to lime during the term 
of this Agreement. During the performance of the Services, from time to time and without notice, the City of 
Chicago, at its own expense, shall be entitled to perform, or to have performed, an on--site audit of 
Contractor's information security program. 1n lieu of an on-site audit, upon request by the City of Chicago, 
Contractor agrees to complete, within forty-five (45 days) of receipt. an audit questionnaire provided by the 
City of Chicago or the City of Chicago's designee regarding Contractor's Information security program. 

1.a. Audil l>Y COntrac1or. No less than annually, Contractor shall conduct an independent third-party audit or its 
information security program and provide such audit findings to the City of Chicago, all at the Contractor's 
sole expense. 

1.9. Audit FinCllng&. Contractor shall implement at .ts sole expense any remedial actions as idenlified by the City 
as a result of the audit. 

1.10. l,mons1ra1e Compliance• PCI. No less than annually, as deflned by the City of Chicago and where 
applicable, the Contractor agrees to demonstrate compliance with PCI OSS (Payment Card Industry Data 
Security Standard). Upon City's request, Contractor must be prepared to demonstrate compliance of any 
system or component used to process, store, or transmit card holder dala U1at is operated by lhe Contractor 
as part of its service. Similarly, upon City's request, Contractor must demonstrate lhe compliance of any 
third party it has sub-contracted as part of the service offering. As evidence of compliance, the Contractor 
shall provide upon request a current attestation of compliance signed by a PCI QSA (Qualified Security 
Assessor). 

1.11. Demonstrate Compliance -HIPAA I Hi TECH, If the Protected lnfonnalion includes protected heeith 
information or electronic protected health informaUon covered under HIPAAIHITECH, Contractor must 
execute, and be governed by, the provisions in ils contract with the City regarding HIPAA/HITECH, the 
regulations implementing those Acts, and the Business Associate Agreement in its contract With the City. 
As speciflea in 1.3, protected health information must be secured in accordance with the "Guidance 
Specifying the Technologies and Methodologies that Render Protected Health Information Unusable. 
Unreadable, or Indecipherable to Unauthorized Individuals." 

1.12.Data Confidentiality. Contrac~ shall implement appropriate measures designed to ensure the 
confidentiality and security of Protected Information, 11rotect afainst any anticipated hazards or threats to 
the integrity or security of such information, protect against unauthorlzed access or disclosure or 
information, and prevent any other action that could result in substantial harm lo tna City or Chicago or an 
individual identified with the data or information in Contracto(s custody. 

1.13. Compliance with All Laws anll Reaulations. Con1ractor agrees that It will comply with all laws and 
regulations. 

1.14. Limitation of Access. Contractor will not knowingly permit any Contractor personnel to have access 10 any 
Cily or Chicago racility or any records or data of the City of Chicago if the person has been convicted cf a 
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crime in connection with (i) a dishonest act, breach of trust, or money laundering. or (ii) a felony. Contractor 
must, to the extent permitted by law, conduct a check of public records in all of the employee's states of 
residence and employment for at least the last five years in order to verity the above. Contractor shall 
assure that all contracts with subcontractors impose these obligations on the subcontractors and shall 
monitor the subcontractors' compliance with such obligations. 

1.15. Data Re-Use . Contractor agrees that any and all data exchanged shall be used expressly and solely for the 
purposes enumerated in the Agreement. Data shall not be distributed, repurposed or shared across other 
applications, environments, or business units of Contractor. As required by Federal law, Contractor further 
agrees that no City of Chicago data of any kind shall be revealed , transmitted, exchanged or otherwise 
passed to other Contractors or interested parties except on a case-by-case basis as specifical ly agreed to 
in writing by an officer of the City of Chicago with designated data, security, or signature authority. 

1.16 .. Safeke~Qing and Security. Contractor will be responsible for safekeeping all keys, access codes. 
passwords, combinations, access cards, personal identification numbers and similar security codes and 
identifiers issued to Contractor's employees, agents or subcontractors. Contractor agrees to require its 
employees to promptly report a lost or stolen access device or information to their primary business contact 
and to the City of Chicago Information Security Office. 

1.17. Mandatory Disclosure of Protected Information. If Contractor is compelled by law or regulation to disclose 
any Protected Information, the Contractor will provide to the City of Chicago with prompt written notice so 
that the City of Chicago may sock an appropriate protective order or other remedy. If a remedy acceptable 
to the City of Chicago is not obtained by the date that the Contractor must comply with the request. the 
Contractor will furnish only that portion of the Protected Information that it is legally required to furnish, and 
the Contractor shall require any recipient of the Protected Information to exercise commercially reasonable 
efforts to keep the Protected Information confidential. 

18. Data Breach. Contractor agrees to comply with all laws and regulations relating to data breach. including 
without limitation, the Illinois Personal Information Protection Act and other applicable breach disclosure 
laws and regulations, Data breaches of protected health information and electronic protected health 
information shall be governed by the provisions regarding HIPAA/HITECH, and the regulations 
implementing those Acts, in the Contractor's contract with tt,e City, specifical ly the Business Associate 
Agreement in such contract. Contractor will immediately notify the City if security of 2iny Protected 
Information has been breached, and will provide information as to that breach in such detail as requested 
by the City. Contractor will, if requested by the City, notify any affected individuals of such b_reach at the 
sole cost of the Contractor. 

19. Data Sanitization and Safe Disposal. All physical and electronic records must be retained per federal. state 
and local laws and rer1ulations, including the Local Records Act. Where disposal is approved, the 
Contractor agrees that prior to disposal or reuse of all magnetic media (e.fJ. hard disk, floppy disk, 
removc1ble media. etc.) whict, rnay have contained City of Chicago data shall be submitted to a data 
sanitization process which meets or exceeds DoD 5220.28-M 3-pass specifications. Certification of the 
completion of data sanitization shall be provided to the City of Chicago within 10 days of completion. 
Acceptance of Certification of Data Sanitization by the Information Security Office of the City of Cl,icago is 
required prior to media reuse or disposal. All other materials whict1 contain City of Chicago data shall be 
physically destroyed and shredded in accordance to NIST Special Publication 800-88, Guidelines for Media 
Sanitization, specifications. 

1.20. End of Agreement Data Handling. The Contractor agrees that upon termination of this Agreement it shall 
return all data to the City of Chicago in a useable electronic form , and erase. destroy , and render 
unreadable all data in its entirety in accordance to the prior stated Data Sanitization and Safe Disposal 
provisions. Data must be rendered in a manner that prevents its physical reconstruction through the use of 
commonly available file restoration utilities. Certification in writing that these actions have been completed 
must be provided within 30 days of the termination of this Agreement or within l days of a request of an 
agent of tt1c City of Chicago, wh ichever shalt come first. 
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(Sub)Exhibit 11. 
(To Professional Services Agreement Between City Of Chicago, 

Department Of Planning And Development 
And Urban Land Institute) 

Supplemental Contract Terms Relating To Executive Order 2021-2. 

16411 

1.1. Supplement to Special Conditions Regarding MBE Commitment and WBE 
Commitment or Special Conditions Regarding DBE Commitment: Quarterly Reporting 

1.1.1. Policy 
Pursuant to Mayoral Executive Order 2021-2, contractors must submit quarterly reports regarding the utilization of 
M BE and WBE firms, or DBE firms, on their contracts. 

1.1.2. Projected Utilization Schedule 
Prior to contract award, anticipated contract awardee must submit a "Projected Uti lii:ation Schedule," in a 
form acceptable to the CPO, showing when and to what extent in the schedule for performance of the 
Contract the MB Es and WBEs or DB Es listed on the Schedules C and D for the Contract are expected to be 
used toward the contract-specific goa Is. Contracts th at do not have goals a re exempt from this 
requirement. 

For ma!'tter agreements for task order professional services awarded pursuant to a Request for 
Qualifications, Projected Utilization Schedules for each task will be submitted with the task order proposal 
and finalized prior to award or assignment of the task, as applicable. 

The CPO may require explanations or submittal of a revised or more detailed Schedule at any time prior to 
or after award of the contract as the CPO deems appropriate in order to facilitate compliance with the 

M/WBE or DBE commitments of the Contract. 

1.1.3. Quarterly Summary Utilization Reports 
Each quarter, Contractor must submit a Summary Utilization Report, in a form acceptable to the CPO, 
comparing projected usage with actual usage. If actual usage is more than 5% below the value of 
projected usage {based on a percentage of the value of anticipated M/WBE expenditures), Contractor 
must provide an explanation for the discrepancy, and a recovery plan. Recovery plans should include a 
proposed revised Projected Utilization Schedule if Contractor anticipates that actual utilization will not 
meet projected utilization before the next quarterly report would be due. The CPO may require 

Contractor to meet with the City to discuss and revise the recovery plan as the CPO deems appropriate. 

1.1.4. Changes to Compliance Plan 
Requests for approval of revisions to Contractor's Compliance Plan must be accompanied by a revised 
Projected Utilization Schedule consistent with the request. 

1.2. Supplement to Standard Terms and Conditions: Business Diversity Program 

Reporting 
1.2.1. Policy 
Pursuant to Mayoral Executive Order 2021-2, contractors must submit annual reports regarding the 

contractors' efforts regarding utilization of MBE and WBE firms, and other historically underutilized firms. 

1.2.2. Definitions 
"Business Diversity Program" means a program or initiative of a business enterprise which encourages or 
facilitates the use of minority-owned, women-owned, and other historically underutilized businesses as 
contractors, consultants, suppliers, or service providers fort hat business. 

"Certified Firms" means firms possessing certifications recognized by the City of Chicago pursuant to MCC 
Chapter 2-92 or 49 CFR Parts 23 or 26. Specifically, MBEs, WBEs, BEPDs, VBEs, and DBEs. 

1.2.3. Business Diversity Program Reports 
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Contractor must submit an annual report on July 1 of each year (or other date designated by the CPO) 
containing information about the Contractors Business Diversity Program, if information is available. 
However, for Contracts awarded June 1 through July 1, the due date for the rirst annual report wiU be 
August 1, all subsequent reports will be due July 1. Information to be provided will include: 

• Whether Contractor has a Busines.s Diversity Program. 

• Description of the Contractor's Business Diversity Program, if any. 

• Information on expenditure of goods and services from minority-owned firms and women­
owned firms during the prior calendar year, expressed in dollars and percentages, to the extent 
information is available. For reports due in 2021, information on expenditures in both 2019 and 

2020 should be provided if available. 

• For each year after the first year, information on progress or changes in the program in the prior 
year, if such in formation exists. 

Reports shall be submitted to a City office or location anticipated to be identified by June 15, 20?.1. 

1.2.4. Applicability 
Contractor must submit the reports required by this Section 1.2 unless; 

(A) Contractor is a Certified Firm; or 

(B) The Contract i.s for profession a I consulting services of an ind iv id ual who is either the majority owner 
of the Contractor or is him- or herself the contracting party as a sole proprietor; or 

(C) The aggregate award value of all City contracts awarded to Contractor between May 31 of the prior 
year and May 31 of the current year is less than $100,000; or 

(D) The CPO has otherwise notified the Contractor in writing that the requirement does not apply or that 
an exception will be made as outlined in Mayoral Executive Order 2021-2. 

However, Contractors not required to report may reportvoluntilrily. 
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