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11/5/2014 COMMUNICATIONS, ETC. 93495

Attendance At Meeting.

Present -- The Honorable Rahm Emanuel, Mayor, and Aldermen Moreno, Fioretti, Dowell,
Burns, Hairston, Sawyer, Holmes, Harris, Pope, Balcer, Cardenas, Quinn, Burke, Foulkes,
Thompson, Thomas, Lane, O’'Shea, Cochran, Brookins, Mufioz, Zalewski, Chandler, Solis,
Maldonado, Burnett, Ervin, Graham, Reboyras, Suarez, Waguespack, Mell, Austin, Colén,
Sposato, Mitts, Cullerton, Laurino, P. O’Connor, M. O’Connor, Reilly, Smith, Tunney, Arena,
Cappleman, Pawar, Osterman, Moore, Silverstein.

Absent -- Alderman Beale.

Call To Order.

On Wednesday, November 5, 2014 at 10:00 A.M., the Honorable Rahm Emanuel, Mayor,
called the City Council to order. The Honorable Susana A. Mendoza, City Clerk, called the roll
of members and it was found that there were present at that time: Aldermen Fioretti, Dowell,
Hairston, Sawyer, Holmes, Harris, Pope, Balcer, Cardenas, Quinn, Burke, Foulkes, Thompson,
Thomas, Lane, O’'Shea, Cochran, Brookins, Mufioz, Zalewski, Chandler, Solis, Maldonado,
Burnett, Ervin, Graham, Reboyras, Suarez, Waguespack, Mell, Austin, Colén, Sposato, Mitts,
Cullerton, Laurino, M. O’Connor, Reilly, Smith, Tunney, Arena, Cappleman, Osterman, Moore,
Silverstein -- 45.

Quorum present.

Pledge Of Allegiance.

Alderman Austin led the City Council and assembled guests in the Pledge of Allegiance to
the Flag of the United States of America.

Invocation.

Reverend Stephen Thurston, Pastor of New Covenant Church, opened the meeting with
prayer.
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REPORTS AND COMMUNICATIONS FROM CITY OFFICERS.

Rules Suspended -- GRATITUDE EXTENDED TO POLICE OFFICER JORGE FLORES
FOR APPREHENSION OF DANGEROUS ARMED ROBBER.
[R2014-805]

The Honorable Rahm Emanuel, Mayor, presented the following communication:

OFFICE OF THE MAYOR
CITY OF CHICAGO

November 5, 2014.

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

LADIES AND GENTLEMEN -- | transmit herewith a congratulatory resolution concerning
the Chicago Police Department.

Your favorable consideration of this resolution will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.

Alderman Burke moved to Suspend the Rules Temporarily to permitimmediate consideration
of and action upon the said proposed resolution. The motion Prevailed.

The following is said proposed resolution:

WHEREAS, On the morning of February 3, 2014, off duty Chicago Police Officer Jorge
Flores (Star Number 15489) stopped, with his wife, son and nephew, at a drug store located
on the 5200 block of North Milwaukee Avenue in order to use the ATM machine inside the
store; and
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WHEREAS, Unbeknownst to Officer Flores, an armed robbery was taking place inside the
store; and

WHEREAS, The offender, a male dressed in a hooded jacket, was standing in line near the
check-out counter. When he reached the cash register, the offender pulled a black handgun
from the right pocket of his jacket and ordered the elderly cashier to give him the money in
the register; and

WHEREAS, Fearing for her own life and that of her customers, the cashier began to place
the money in a bag; and

WHEREAS, At precisely this moment, Officer Flores entered the store. Seeing the clearly
distressed cashier emptying the contents of the register into a bag and seeing the butt of a
handgun protruding from the offender’s pocket, Officer Flores immediately, and without
regard for his own personal safety, sprang into action; and

WHEREAS, Discreetly producing his own firearm, Officer Flores quietly walked up behind
the armed offender without alerting the man to his presence. After making eye contact with
the cashier and raising his jacket to expose his police badge, Officer Flores announced that
he was a police officer and ordered the offender to put up his hands and surrender; and

WHEREAS, When the over 300 pound offender refused to comply, a struggle ensued
between Officer Flores and the offender, causing both men to fall to the ground, with Officer
Flores landing on top of the offender. Still refusing to surrender, the offender twisted and
turned his body toward Officer Flores, shouting: “You will have to shoot me. I’'m not going
back to jail”. Again, Officer Flores ordered the offender to surrender, which he refused to do,
instead reaching for the weapon in his pocket; and

WHEREAS, Fearing for his own safety and for the lives of the innocent employees and
customers in the store, Officer Flores was forced to fire his weapon at the offender, striking
him and bringing the struggle to an end. Meanwhile, Chicago Police Department and
Chicago Fire Department personnel arrived on the scene to render medicai assistance to the
armed robber, who was transported by ambulance to Luther General Hospital, where he later
died from his injuries; and

WHEREAS, An investigation determined that the offender was responsible for armed
robberies at three other retail stores, and had robbed this same drug store just one week
before; now, therefore,

Be It Resolved, That we, the Mayor and members of the City Council of the City of Chicago,
assembled this fifth day of November 2014, do hereby honor and commend Chicago Police
Officer Jorge Flores, who, in keeping with the highest traditions of the Chicago Police
Department, acted heroically and with outstanding results under dangerous and unanticipated
circumstances,; and
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Be It Further Resolved, That a suitable copy of this resolution to presented to Chicago
Police Officer Jorge Flores, and placed on permanent record in his personnel file, as a token
of our appreciation and esteem.

On motion of Alderman Burke, seconded by Aldermen Fioretti, Pope, Balcer, Cochran,
Sposato and Arena, the foregoing proposed resolution was Adopted by yeas and nays as
follows:

Yeas -- Aldermen Moreno, Fioretti, Dowell, Burns, Hairston, Sawyer, Holmes, Harris,
Pope, Balcer, Cardenas, Quinn, Burke, Foulkes, Thompson, Thomas, Lane, O’Shea,
Cochran, Brookins, Mufioz, Zalewski, Chandler, Solis, Maldonado, Burnett, Ervin, Graham,
Reboyras, Suarez, Waguespack, Mell, Austin, Coldn, Sposato, Mitts, Cullerton, Laurino,
P. O'Connor, M. O’Connor, Reilly, Smith, Tunney, Arena, Cappleman, Pawar, Osterman,
Moore, Silverstein -- 49.

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

At this point in the proceedings, the Honorable Rahm Emanuel, Mayor, rose and on behalf
of the people of Chicago, expressed appreciation to Police Officer Jorge Flores for his
courageous actions during a highly volatile and life-threatening incident. Lauding the selfless
courage and dedication demonstrated by Officer Flores who, while off-duty, placed his life in
jeopardy to protect the victims of an armed robbery, Mayor Emanuel observed that such
remarkable character and conviction to public service is shaped not only by personal integrity
but through the guidance of a nurturing and loving family. After calling the City Council’s
attention in the commissioners’ gallery to the family of Officer Flores, Mayor Emanuel invited
Officer Flores to the Mayor’s rostrum where he presented him with a parchment copy of the
congratulatory resolution.

Rules Suspended-- CONGRATULATIONS EXTENDED TO GEORGE ROGERS CLARK
ELEMENTARY SCHOOL ON OUTSTANDING ACADEMIC ACHIEVEMENTS.
[R2014-806]

The Honorable Rahm Emanuel, Mayor, presented the following communication:
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OFFICE OF THE MAYOR
CITY OF CHICAGO

November 5, 2014.

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

LADIES AND GENTLEMEN -- | transmit herewith, together with Alderman Graham, a
congratulatory resolution regarding George Clark Elementary School.

Your favorable consideration of this resolution will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.

Alderman Burke moved to Suspend the Rules Temporarily to permitimmediate consideration
of and action upon the said proposed resolution. The motion Prevailed.

The following is said proposed resolution:

WHEREAS, Mayor and members of this chamber wish to congratulate George Rogers
Clark Elementary School for earning a place on the 2013 “lllinois Honor Roll” by winning the
[llinois State Board of Education’s “Spotlight Schools” and “Academic Improvement” awards;
and

WHEREAS, Twice named a Chicago Public School of Distinction, and once a Chicago
Public School of Merit, G.R. Clark offers a fine and performing arts magnet program that
emphasizes the integration of technology throughout the curriculum; and

WHEREAS, G.R. Clark is one of only 67 Chicago public schools, and only 177 public
schools statewide, to qualify for the 2013 “lllinois Honor Roll”; and

WHEREAS, The *“Spotlight Schools Award” honors public schools with limited resources
that achieve impressive academic performance. To receive this award, a school must both
draw at least half of its students from low-income families and boast a passage rate of at
least 92.5 percent on the state’s reading and mathematics achievement tests; and
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WHEREAS, The “Academic Improvement Award” is bestowed upon public schools that
have made substantial gains in performance over the last several years; and

WHEREAS, G.R. Clark Elementary is one of only eight schools in lllinois, and the only
school in Chicago, to earn both the “Spotlight Schools” and the “Academic Improvement”
award in 2013; and

WHEREAS, Because our children are our future, a high-quality educational system is an
essential cornerstone for a successful city; and

WHEREAS, The residents of the City of Chicago are extremely proud of the achievements
of the faculty, staff, and students of G.R. Clark Elementary, who, standing together as one,
provide yet another example of how the Chicago Public School system is making great
strides toward its goal of providing the highest quality education to all of its students; now,
therefore,

Be It Resolved, That we, the Mayor and members of the City Council of the City of Chicago,
assembled this fifth day of November 2014, do hereby congratulate the entire George Rogers
Clark Elementary School cornmunity for the school’s outstanding academic achievements;
and

Be It Further Resolved, That a suitable copy of this resolution be presented to the principal
of George Rogers Clark Elementary School as a sign of our congratulations, admiration, and
pride in the school’'s accomplishments.

On motion of Alderman Burke, seconded by Aldermen Thomas and Graham, the foregoing
proposed resolution was Adopted by yeas and nays as follows:

Yeas -- Aldermen Moreno, Fioretti, Dowell, Burns, Hairston, Sawyer, Holmes, Harris,
Pope, Balcer, Cardenas, Quinn, Burke, Foulkes, Thompson, Thomas, Lane, O’Shea,
Cochran, Brookins, Munoz, Zalewski, Chandler, Solis, Maldonado, Burnett, Ervin, Graham,
Reboyras, Suarez, Waguespack, Mell, Austin, Colén, Sposato, Mitts, Cullerton, Laurino,
P. O’Connor, M. O’'Connor, Reilly, Smith, Tunney, Arena, Cappleman, Pawar, Osterman,
Moore, Silverstein -- 49.

Nays -- None.

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



11/5/2014 COMMUNICATIONS, ETC. 93501

At this point in the proceedings, the Honorable Rahm Emanuel, Mayor, rose and on behalf
of the people of Chicago, extended congratulations to George Rogers Elementary School on
winning the lllinois State Board of Education’s Spotlight Schools Award. Noting with pride the
recognition and accolades bestowed upon George Rogers Elementary School for academic
excellence, Mayor Emanuel stated that these accomplishments would not be possible without
the leadership of Principal Pena and school administrators, the dedication of passionate
teachers, and the guidance of supportive and loving parents. Citing ongoing improvements in
graduation rates, test scores and attendance for Chicago Public Schools students across the
city, Mayor Emanuel observed that for the first time in Chicago Public School history a majority
of the students currently meet or exceed national education standards. “Demographics is not
destiny” as evidenced by those we honor today, the Mayor continued, and through our
investment in early childhood programs such as universal kindergarten together with the long-
term benefits of monitoring student performance early on we have set ourselves on the right
course for ensuring that another generation of Chicago schoolchildren can achieve a bright
future for themselves and for our city. Mayor Emanuel then invited George Rogers Elementary
School Principal Natasha Buckner Pena to the Mayor’s rostrum where he presented her with
a parchment copy of the congratulatory resolution.

Referred--REAPPOINTMENT OF MIKE MORENO AS MEMBER OF LITTLE VILLAGE
COMMISSION (SPECIAL SERVICE AREA NO. 25).

[A2014-103]

The Honorable Rahm Emanuel, Mayor, submitted the following communication which was,

at the request of two aldermen present (under the provisions of Council Rule 43), Referred to
the Committee on Finance:

OFFICE OF THE MAYOR
CITY OF CHICAGO

November 5, 2014.

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

LADIES AND GENTLEMEN -- | have reappointed Mike Moreno as a member of
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Special Service Area Number 25, the Little Vilage Commission, for a term effective
immediately and expiring June 30, 2017.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.

Referred -- APPOINTMENT OF JENNY YANG AS MEMBER OF BROADWAY
COMMERCIAL DISTRICT COMMISSION (SPECIAL SERVICE AREA NO. 26).

[A2014-104]
The Honorable Rahm Emanuel, Mayor, submitted the following communication which was,

at the request of two aldermen present (under the provisions of Council Rule 43), Referred to
the Committee on Finance:

OFFICE OF THE MAYOR
CITY OF CHICAGO

November 5, 2014.

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

LADIES AND GENTLEMEN -- | have appointed Jenny Yang as a member of Special
Service Area Number 26, the Broadway Commercial District Commission, for a term effective
immediately and expiring May 26, 2015, to succeed Sisay Abebe, whose term has expired.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.
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Referred -- APPOINTMENT OF ANTHONY E. HARRIS AS MEMBER OF 103%°

STREET BEVERLY COMMISSION (SPECIAL SERVICE AREA NO. 44).
[A2014-105]

The Honorable Rahm Emanuel, Mayor, submitted the following communication which was,
at the request of two aldermen present (under the provisions of Council Rule 43), Referred to

the Committee on Finance:

OFFICE OF THE MAYOR
CITY OF CHICAGO

November 5, 2014.

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

LADIES AND GENTLEMEN -- | have appointed Anthony E. Harris as a member of Special
Service Area Number 44, the 103™ Street Beverly Commission, for a term effective
immediately and expiring February 6, 2017, to succeed Shirley J. Makinney, whose term has

expired.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.

Referred -- APPOINTMENT OF KURT SUMMERS, JR. AS CITY TREASURER.
[A2014-107]

The Honorable Rahm Emanuel, Mayor, submitted the following communication which was,

at the request of two aldermen present (under the provisions of Council Rule 43), Referred to
the Committee on Finance:

OFFICE OF THE MAYOR
CITY OF CHICAGO

November 5, 2014.

To the Honorable, The City Council of the City of Chicago:
LADIES AND GENTLEMEN -- | have appointed Kurt Summers, Jr. as City Treasurer.
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Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.

Referred -- APPOINTMENT OF LEVOI K. BROWN AS MEMBER OF CHICAGO LOW

INCOME HOUSING TRUST FUND BOARD OF DIRECTORS.
[A2014-108]

The Honorable Rahm Emanuel, Mayor, submitted the following communication which was,
at the request of two aldermen present (under the provisions of Council Rule 43), Referred to
the Committee on Housing and Real Estate:

OFFICE OF THE MAYOR
CITY OF CHICAGO

November 5, 2014.

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

LADIES AND GENTLEMEN -- | have appointed Levoi K. Brown as a member of the -
Chicago Low Income Housing Trust Fund Board of Directors for a term effective immediately
and expiring December 31, 2014, to complete the unexpired term of Andrew H. Schapiro,

who has resigned.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.
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Referred -- APPOINTMENT OF CORNELIUS D. GRIGGS AS MEMBER OF CHICAGO

COMMUNITY LAND TRUST BOARD OF DIRECTORS.
[A2014-106]

The Honorable Rahm Emanuel, Mayor, submitted the following communication which was,
at the request of two aldermen present (under the provisions of Council Rule 43), Referred to
the Committee on Housing and Real Estate:

OFFICE OF THE MAYOR
CITY OF CHICAGO

November 5, 2014.

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

LADIES AND GENTLEMEN -- | have appointed Cornelius D. Griggs as a member of the
Chicago Community Land Trust Board of Directors for a term effective immediately and
expiring February 1, 2014, to succeed Michael Jasso, whose term has expired.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.

Referred -- AMENDMENT OF TITLES 1, 2, 3, 4, 7, 9, 10, 11, 13 AND 17 OF
MUNICIPAL CODE CONCERNING VARIOUS DEPARTMENT FUNCTIONS AND

DUTIES (2015 MANAGEMENT ORDINANCE).
[02014-9200]

The Honorable Rahm Emanuel, Mayor, submitted the following communication which was,
together with the proposed ordinance transmitted therewith, Referred to the Committee on the

Budget and Government Operations:
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OFFICE OF THE MAYOR
CITY OF CHICAGO

November 5, 2014.

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

LADIES AND GENTLEMEN -- At the request of the Budget Director, | transmit herewith the
- Fiscal Year 2015 Management Ordinance.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.

Referred -- AMENDMENT OF TITLES 3 AND 4 OF MUNICIPAL CODE CONCERNING

VARIOUS TAXES, CHARGES AND FEES (2015 REVENUE ORDINANCE).
[02014-8960]

The Honorable Rahm Emanuel, Mayor, submitted the following communication which was,
together with the proposed ordinance transritted therewith, Referred fo the Committee on

Finance:

OFFICE OF THE MAYOR
CITY OF CHICAGO

November 5, 2014.

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

LADIES AND GENTLEMEN -- At the request of the Budget Director, | transmit herewith the
Fiscal Year 2015 Revenue Ordinance.
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Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.

Referred -- AMENDMENT OF SECTION 7-12-060 OF MUNICIPAL CODE BY
MODIFYING PROVISIONS FOR REDEMPTION OF IMPOUNDED ANIMALS.

[©2014-8810]

The Honorable Rahm Emanuel, 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

November 5, 2014.

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

LADIES AND GENTLEMEN -- At the request of the Executive Director of Animal Care and
Control, | transmit herewith an ordinance amending Chapter 7-12 of the Municipal Code.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.
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Referred--INTERGOVERNMENTAL AGREEMENT WITH CHICAGO PARKDISTRICT
FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS FOR
CONSTRUCTION, DEVELOPMENT AND OPERATION OF NEW MORGAN PARK-
BEVERLY SPORTS CENTER.

[02014-8965]

The Honorable Rahm Emanuel, 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

November 5, 2014.

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

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and
Development, | transmit herewith an ordinance authorizing the execution of an
intergovernmental agreement with the Chicago Park District regarding the Morgan
Park-Beverly Sports Center.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.

Referred -- AMENDMENT OF TAX INCREMENT FINANCING REDEVELOPMENT
PLANS FOR VARIOUS REDEVELOPMENT PROJECT AREAS.
[02014-9022, ©2014-9038, 02014-9060]

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

November 5, 2014.

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

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and
Development, | transmit herewith ordinances authorizing amendments to various TIF districts.

Your favorable consideration of these ordinances will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.

Referred -- REDEVELOPMENT AGREEMENT, ASSOCIATED LOAN AND TAX
CREDITS FOR WEST SIDE VILLAGE PHASE VI, L.P. FOR DEVELOPMENT OF
MULTI-UNIT COMPLEX AT 3601 W. ARTHINGTON ST. FOR LOW- AND
MODERATE-INCOME FAMILIES

[02014-8929]
The Honorable Rahm Emanuel, 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

November 5, 2014.

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

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and
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Development, | transmit herewith an ordinance authorizing the execution of a redevelopment
agreement, and associated loan and tax credits, for West Side Village Phase VI, L.P.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.

Referred -- TERMINATION OF VARIOUS TAX INCREMENT FINANCING

REDEVELOPMENT PROJECT AREAS.
[02014-8817, ©2014-8819,
02014-8820, 02014-8821]

The Honorable Rahm Emanuel, 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

November 5, 2014.

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

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and
Development, | transmit herewith ordinances authorizing the termination of various TIF
districts.

Your favorable consideration of these ordinances will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.
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Referred - AMENDMENT OF SERVICE PROVIDER AGREEMENT WITH CHICAGO
LOOP ALLIANCE FOR SPECIAL SERVICE AREA NO. 1.

[02014-8818]
The Honorable Rahm Emanuel, 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

November 5, 2014.

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

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and
Development, | transmit herewith an ordinance amending a 2014 scope of services and
budget for Special Service Area Number 1.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.

Referred -- LEVY OF TAXES, APPROVAL OF BUDGETS AND EXECUTION OF
SERVICE PROVIDER AGREEMENTS FOR SPECIAL SERVICE AREA NOS. 1, 14,
42 AND 49.
[02014,8824, 02014-8906,
02014-8915, 02014-8918]

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

November 5, 2014.

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

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and
Development, | transmit herewith ordinances authorizing a scope of services, budget and
management agreement for various special service areas.

Your favorable consideration of these ordinances will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.

Referred -- MULTI-FAMILY PROGRAM FUNDS LOAN FOR BRONZEVILLE
ASSOCIATES, L.P. FOR UNANTICIPATED ENVIRONMENTAL REMEDIATION
COSTS INCURRED DURING CONSTRUCTION OF RESIDENTIAL MULTI-FAMILY
DEVELOPMENT PROJECT.

[02014-8943]

The Honorable Rahm Emanuel, 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

November 5, 2014.

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

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and
Development, | transmit herewith ordinance authorizing the execution of a loan agreement
for Bronzeville Associates, L.P.
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Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.

Referred -- YEAR 2015 PROPERTY TAX LEVY.
[02014-8816]

The Honorable Rahm Emanuel, 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

November 5, 2014.

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

LADIES AND GENTLEMEN -- At the request of the Budget Director, | transmit herewith the
Fiscal Year 2015 Tax Levy.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.

Referred -- ABATEMENT OF YEAR 2014 PROPERTY TAX LEVIES.
[02014-8912, 02014-8919]

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

November 5, 2014.

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

LADIES AND GENTLEMEN -- At the request of the City Comptroller, | transmit herewith
ordinances authorizing abatement of 2014 property tax levies.

Your favorable consideration of these ordinances will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.

Referred -- CONCESSION LEASE AND LICENSE AGREEMENT WITH CHICAGO
TRAVEL PLAZAS LLC AT CHICAGO O’HARE INTERNATIONAL AIRPORT.
[02014-8896]

The Honorable Rahm Emanuel, Mayor, submitted the following communication which was,

together with the proposed ordinance transmitted therewith, Referred to the Committee on
Aviation:

OFFICE OF THE MAYOR
CITY OF CHICAGO

November 5, 2014.

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

LADIES AND GENTLEMEN -- At the request of the Commissioner of Aviation, | transmit
herewith an ordinance authorizing the execution of a lease and license agreement with
Chicago Travel Plazas LLC.
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Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.

Referred -- ALLOCATION OF YEAR 2015 MOTOR FUEL TAX FUNDS AND
EXECUTION OF ASSOCIATED INTERGOVERNMENTAL AGREEMENTS WITH
COUNTY OF COOK AND CHICAGO TRANSIT AUTHORITY.

[02014-9320, 02014-9321]

The Honorable Rahm Emanuel, Mayor, submitted the following communication which was,

together with the proposed ordinances transmitted therewith, Referred to the Committee on the
Budget and Government Operations:

OFFICE OF THE MAYOR
CITY OF CHICAGO

November 5, 2014.

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

LADIES AND GENTLEMEN -- At the request of the Budget Director, | transmit herewith the
2015 Motor Fuel Tax Allocation Ordinance and associated authorization for an
intergovernmental agreement with the Chicago Transit Authority.

Your favorable consideration of these ordinances will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.
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Referred -- CALL FOR HEARING(S) ON UNAUTHORIZED AND IMPROPER
AUTOMATED TELEPHONE CALLS TO ELECTION JUDGES INCONNECTIONWITH
NOVEMBER 4, 2014 ELECTION.

[R2014-813]

The Honorable Rahm Emanuel, Mayor, submitted the following communication which was,

together with the proposed resolution transmitted therewith, Referred to the Committee on
Committees, Rules and Ethics:

OFFICE OF THE MAYOR
CITY OF CHICAGO

November 5, 2014.

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

LADIES AND GENTLEMEN -- | transmit herewith, together with Alderman Burke and
others, a resolution regarding unauthorized and improper automated telephone calls made
to election judges in conjunction with the November 4, 2014 election.

Your favorable consideration of this resolution will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.

Referred -- SALE OF VARIOUS CITY-OWNED PROPERTIES.
[02014-8843, 02014-8847, 02014-8851,
02014-8861, 02014-8865, 02014-8873]

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



11/5/2014 COMMUNICATIONS, ETC. 93517

OFFICE OF THE MAYOR
CITY OF CHICAGO

November 5, 2014.

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

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

Your favorable consideration of these ordinances will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.

Referred -- ACQUISITION OF PROPERTY AT 2023 E. 71* ST., 2101 E. 71 ST,
2100 E. 72" ST., 7131 S. CLYDE AVE. AND 7153 S. JEFFERY BLVD. FOR BENEFIT
OF 71°T/STONY ISLAND TAX INCREMENT FINANCING REDEVELOPMENT
PROJECT AREA.

[02014-8838]

The Honorable Rahm Emanuel, 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

November 5, 2014.

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

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and
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Development, | transmit herewith, together with Alderman Hairston, an ordinance authorizing
an acquisition of property for 71%/Jeffery.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.

Referred - COLLECTIVE BARGAINING AGREEMENT WITH INTERNATIONAL
BROTHERHOOD OF TEAMSTERS, LOCAL UNION NO. 700.
[02014-8900]

The Honorable Rahm Emanuel, Mayor, submitted the following communication which was,

together with the proposed ordinance transmitted therewith, Referred to the Committee on
Workforce Development and Audit:

OFFICE OF THE MAYOR
CITY OF CHICAGO

November 5, 2014.

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

LADIES AND GENTLEMEN -- At the request of the Budget Director and the Corporation
Counsel, | transmit herewith an ordinance approving a collective bargaining agreement with
the International Brotherhood of Teamsters, Local Union Number 700.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RAHM EMANUEL,
Mayor.
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City Council Informed As To Miscellaneous
Documents Filed In City Clerk’s Office.

The Honorable Susana A. Mendoza, 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 - INSPECTOR GENERAL'S QUARTERLY REPORT FOR PERIOD

ENDED SEPTEMBER 30, 2014.
[F2014-94]

A communication from Joseph M. Ferguson, Inspector General of the City of Chicago, under
the date of October 15, 2014, transmitting, pursuant to Section 2-56-120 of the Municipal Code
of Chicago, a quarterly report of investigations conducted for the period of July 1, 2014 through
September 30, 2014, which was Placed on File.

Placed On File -- INDEPENDENT POLICE REVIEW AUTHORITY'S QUARTERLY

REPORT FOR PERIOD ENDED SEPTEMBER 30, 2014.
[F2014-95]

A communication from Scott M. Ando, Chief Administrator, Independent Police Review
Authority, under the date of October 15, 2014, transmitting, pursuant to Section 2-57-110 of the
Municipal Code of Chicago, the Independent Police Review Authority’'s quarterly report
concerning investigation of allegations of misconduct by Chicago police officers for the period
of July 1, 2014 through September 30, 2014, which was Placed on File.

Placed On File--EXPRESSION OF SUPPORT FOR REPARATIONS TO VICTIMS AND

FAMILY MEMBERS OF TORTURE BY CHICAGO POLICE DEPARTMENT.
[F2014-96]

A communication from Priscilla Gilman, a private citizen, under the date of August 2014,
transmitting a letter in support of reparations to victims and family members of torture by the
Chicago Police Department, which was Placed on File.
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Placed On File -- 2014 ELECTION RECORDS FOR ACTIVE FIREFIGHTER
MEMBERSHIP OF RETIREMENT BOARD OF FIREMEN’S ANNUITY AND BENEFIT

FUND OF CHICAGO.
[F2014-98]

A communication from Kenneth Kaczmarz, Executive Director, Retirement Board of the
Firemens Annuity and Benefit Fund of Chicago, under the date of October 22, 2014,
transmitting the 2014 Active Firefighter Member Election-related materials in accordance with

the provisions of 40 ILCS 5/6-175, which was Placed on File.

Placed On File -- PROPOSED YEAR 2015 PROGRAM AND BUDGET FOR METRA.
[F2014-97]

A communication from Martin J. Oberman, Chairman, under the date of October 27, 2014,
transmitting a proposed year 2015 Program and Budget for Metra, which was Placed on File.

City Council Informed As To Certain Actions Taken.

PUBLICATION OF JOURNALS.

October 8, 2014.
(Regular Meeting)

The City Clerk informed the City Council that all those ordinances, et cetera, which were
passed by the City Council on October 8, 2014, 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 November 5, 2014, 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
October 8, 2014, 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.
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October 15, 2014.
(Special Meeting)

The City Clerk informed the City Council that the call for the special meeting and appropriate
comments thereto which were discussed by the City Council on October 15, 2014, and which
were required by statute to be published in book or pamphiet form or in one or more
newspapers, were published in pamphlet form on November 5, 2014, 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 special meeting held on October 15, 2014, 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.

PUBLICATION OF SPECIAL PAMPHLETS.

Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 2.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
Special Service Area Number 2, which was passed by the City Council on October 8, 2014, and
which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 29, 2014.

Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 3.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
Special Service Area Number 3, which was passed by the City Council on October 8, 2014, and
which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 22, 2014.
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Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 4.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
Special Service Area Number 4, which was passed by the City Council on October 8, 2014, and
which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 22, 2014.

Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 7.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
Special Service Area Number 7, which was passed by the City Council on October 8, 2014, and
which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 24, 2014.

Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 10.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
Special Service Area Number 10, which was passed by the City Council on October 8, 2014,
and which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 29, 2014.

Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 13.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
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Special Service Area Number 13, which was passed by the City Council on October 8, 2014,
and which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 28, 2014.

Imposition Of Tax Levy, Apprdval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 19.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
Special Service Area Number 19, which was passed by the City Council on October 8, 2014,
and which was requested to be published in special pamphiet form, was published in special
pamphlet form on October 28, 2014.

Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 20.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
Special Service Area Number 20, which was passed by the City Council on October 8, 2014,
and which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 28, 2014.

Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 21.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
Special Service Area Number 21, which was passed by the City Council on October 8, 2014,
and which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 28, 2014.
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Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 22.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
Special Service Area Number 22, which was passed by the City Council on October 8, 2014,
and which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 28, 2014.

Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 24.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
Special Service Area Number 24, which was passed by the City Council on October 8, 2014,
and which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 27, 2014.

Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 25.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
Special Service Area Number 25, which was passed by the City Council on October 8, 2014,
and which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 27, 2014.

Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 26.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
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Special Service Area Number 26, which was passed by the City Council on October 8, 2014,
and which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 27, 2014.

Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 31.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
Special Service Area Number 31, which was passed by the City Council on October 8, 2014,
and which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 24, 2014.

Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 39.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
Special Service Area Number 39, which was passed by the City Council on October 8, 2014,
and which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 24, 2014.

Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 40.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
Special Service Area Number 40, which was passed by the City Council on October 8, 2014,
and which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 24, 2014.
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Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 41.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
Special Service Area Number 41, which was passed by the City Council on October 8, 2014,
and which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 24, 2014.

Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 44.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
Special Service Area Number 44, which was passed by the City Council on October 8, 2014,
and which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 28, 2014.

Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 45.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
Special Service Area Number 45, which was passed by the City Council on October 8, 2014,
and which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 28, 2014.

Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 54.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
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Special Service Area Number 54, which was passed by the City Council on October 8, 2014,
and which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 28, 2014.

Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 55.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
Special Service Area Number 55, which was passed by the City Council on October 8, 2014,
and which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 28, 2014.

Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 59.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
Special Service Area Number 59, which was passed by the City Council on October 8, 2014,
and which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 27, 2014.

Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 63.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
Special Service Area Number 63, which was passed by the City Council on October 8, 2014,
and which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 27, 2014.
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Imposition Of Tax Levy, Approval Of Year 2015 Budget And Execution Of Service
Provider Agreement For Special Service Area No. 64.

The City Clerk informed the City Council that the ordinance authorizing the imposition of a tax
levy, approval of a year 2015 budget and execution of a service provider agreement for
Special Service Area Number 64, which was passed by the City Council on October 8, 2014,
and which was requested to be published in special pamphlet form, was published in special
pamphlet form on October 27, 2014.

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:

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:

Anel Castro (Application Number 18204) -- to classify as a B3-1 Community Shopping
District instead of a B1-1 Neighborhood Shopping District the area shown on Map
Number 9- bounded by:

a line 96.53 feet south of and parallel to West 60" Street: South Kedzie Avenue; a line
221.53 feet south of and parallel to West 60" Street; and the alley next west of South
Kedzie Avenue (common address: 6010 -- 6018 South Kedzie Avenue).

[02014-8790]

Chicago Children’s Theatre (Application Number 18217T1) -- to classify as a
B3-5 Community Shopping District instead of an M1-3 Limited Manufacturing/Business Park
District the area shown on Map Number 2-G bounded by:
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the alley next west of and parallel to South Racine Avenue; West Monroe Street; South
Racine Avenue; and a line 128 feet south and parallel to West Monroe Street (common
address: 100 South Racine Avenue).

[02014-8803]

Comet Development | LLC (Application Number 18208) -- to classify as an
RM4.5 Residential Multi-Unit District instead of an RT3.5 Residential Two-Flat, Townhouse
and Multi-Unit District the area shown on Map Number 7-G bounded by:

the alley next north of and parallel to West Diversey Parkway; a line 248.6 feet west of
and parallel to North Southport Avenue; West Diversey Parkway; and a line 272.6 feet
west of and parallel to North Southport Avenue (common address: 1424 West Diversey
Parkway).

[02014-8794]

Davis Lakefront LLC (Application Number 18224) -- to classify as Residential-Business
Planned Development Number 447, as amended, instead of Residential-Business Planned
Development Number 447 the area shown on Map Numbers 1-F and 3-F bounded by:

aline 17 feet south of the centerline of West Hobbie Street extended west where no street
exists; North Kingsbury Street; West Hobbie Street; North Crosby Street; North Larrabee
Street; a line 458 feet north of and parallel to West Chicago Avenue; the alley next east
of North Larrabee Street; the alley next north of West Chicago Avenue and the alley
extended east where no alley exists; North Hudson Avenue; West Chicago Avenue; North
Hudson Avenue; West Huron Street; North Kingsbury Street; West Superior Street; North
Larrabee Street; West Erie Street; the east bank of the north branch of the Chicago River,;
West Chicago Avenue; a line 321.03 feet west of the west bank of the Chicago River as
measured on the north line of West Chicago Avenue; a line 380.01 feet north of and
parallel to the north line of West Chicago Avenue; and the east bank of the north branch
of the Chicago River (common address: 460 -- 476 West Chicago Avenue; 801 --
811 North Cambridge Avenue; and 800 -- 810 North Cleveland Avenue).

[02014-8812]

Mirek Dobrowolski (Application Number 18222) -- to classify as an RT4 Residential Two-
Flat, Townhouse and Multi-Unit District instead of an RS3 Residential Single-Unit (Detached
House) District the area shown on Map Number 7-J bounded by:

a line 75 feet north of and parallel to West Barry Avenue; North Kimball Avenue; a line

25 feet north of and parallel to West Barry Avenue; and the public alley next west of and

parallel to North Kimball Avenue (common address: 3104 North Kimball Avenue).
[©2014-8809]
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Dufresne Capital Partners LLC (Application Number 18227) -- to classify as a
C2-5 Motor Vehicle-Related Commercial Districtinstead of a C1-1 Neighborhood Commercial
District and further, to classify as a Business Planned Development instead of a C2-5 Motor
Vehicle-Related Commercial District the area shown on Map Number 1-G bounded by:

West Fulton Market; North Halsted Street; a line 102.67 feet south of and parallel to West
Fulton Market; a line 100.03 feet west of and parallel to North Halsted Street; a line
227 .42 feet south of and parallel to West Fulton Market; and aline 126.09 feet west of and
parallel to North Halsted Street (at a point 228.07 feet south of West Fulton Market)
(common address: 801 -- 811 West Fulton Market and 222 -- 232 North Halsted Street).

[02014-8815]

Education Capital Solutions LLC (Application Number 18212) -- to classify as a
C1-1 Neighborhood Commercial District instead of an M2-2 Light Industry District and
RT4 Residential Two-Flat, Townhouse and Multi-Unit Districts and further, to classify as an
Industrial Planned Development instead of a C1-1 Neighborhood Commercial District the area
shown on Map Number 12-H bounded by:

aline 780.81 feet north of West Garfield Boulevard; a line from a point 66.76 feet east of
South Western Boulevard running southeast for a distance of 24.00 feet to a point
775.81 feet north of West Garfield Boulevard; a line from the terminus of the last
described line running southeast for a distance of 65.00 feet to a point 719.81 feet north
of West Garfield Boulevard; a line 719.81 feet north of West Garfield Boulevard; a line
308.45 feet east of South Western Boulevard; a line 679.81 feet north of West Garfield
Boulevard; a line 863.42 feet east of South Western Boulevard; a line from a point
711.64 feet north of West Garfield Boulevard running northeast for a distance of
36.91 feet to a point 729.81 feet north of West Garfield Boulevard; a line 729.81 feet north
of West Garfield Boulevard; a line 971.21 feet east of South Western Boulevard; the
public alley next north of West 54™ Place; the public alley next east of South Claremont
Avenue; a line 83.35 feet north of West 54™ Place; the east line of South Claremont
Avenue; a line 138.92 feet north of West 54™ Place; the west line of South Claremont
Avenue; a line 448.10 feet north of West Garfield Boulevard; and South Western
Boulevard (common address: 5401 South Western Boulevard).

[02014-8798]

Jeffrey Granich (Application Number 182086) -- to classify as an RT4 Residential Two-Flat,
Townhouse and Multi-Unit District instead of an RS3 Residential Single-Unit (Detached
House) District the area shown on Map Number 1-H bounded by:

West Erie Street; a line 191.47 feet east of and parallel to North Oakley Avenue; the alley
next south of and parallel to West Erie Street; and a line 167.47 feet east of and parallel
to North Oakley Avenue (common address: 2243 West Erie Street).

[02014-8792]
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Healthcare Alternative Systems, Inc. (Application Number 18225) -- to classify as an
M2-2 Light Industry District instead of an M1-2 Limited Manufacturing/Business Park District
the area shown on Map Number 6-K bounded by:

West Ogden Avenue; South Kirkland Avenue; the northerly right-of-way line of the
Chicago Burlington and Quincy Railroad; South Kostner Avenue; the alley next south of
and parallel to West Ogden Avenue; and a line 150.43 feet west of and parallel to South
Kirkland Avenue (common address: 4365 -- 4379 West Ogden Avenue, 2415 --
2429 South Kostner Avenue and 2358 -- 2426 South Kirkland Avenue).

[02014-8813]

Renato Hernandez (Application Number 18200) -- to classify as a B1-1 Neighborhood
Shopping District instead of an RS3 Residential Single-Unit (Detached House) District the
area shown on Map Number 10-| bounded by:

West 40" Street; a line 50.80 feet east of and parallel to South Sacramento Avenue; a
public alley next south of and parallel to West 40™ Street; and South Sacramento Avenue
(common address: 2959 West 40™ Street).

[©2014-8786)

Jones Chicago Real Property 1 LLC (Application Number 18213) -- to classify as
Residential-Business Planned Development Number 987 District, as amended, instead of
Residential-Business Planned Development Number 987 District the area shown on Map
Numbers 3-G and 5-G bounded by:

a point 439.83 feet north of West North Avenue (as measured along the east line of North
Bosworth Avenue); the west line of the Kennedy Expressway right-of-way; West North
Avenue; North Greenview Avenue; the alley next south of West North Avenue; North
Bosworth Avenue; a line 92.50 feet south of West North Avenue; the alley next west of
North Bosworth Avenue; West North Avenue; and North Bosworth Avenue (common
address: 1521 West North Avenue/1550 North Bosworth Avenue).

[02014-8799]

Kenmore Plaza Tenants Association (Application Number 18218T1) -- to classify as an
RM®6.5 Multi-Use District instead of an RT4 Residential Two-Flat, Townhouse and Multi-Unit
District the area shown on Map Number 13-G bounded by:

aline 450.12 feet north of the north line of West Foster Avenue; the public alley next east

of North Kenmore Avenue; a line 50 feet north of the north line of West Foster Avenue;

and North Kenmore Avenue (common address: 5225 North Kenmore Avenue).
[02014-8805]



93532 JOURNAL--CITY COUNCIL--CHICAGO 11/5/2014

Wieslawa Kozielski (Application Number 18202) -- 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 7-J bounded by:

a line 308.70 feet north of and parallel to West Barry Avenue; North Central Park Avenue;
a line 258.70 feet north of and parallel to West Barry Avenue; and the public alley next
west of North Central Park Avenue (common address: 3116 -- 3118 North Central Park
Avenue).

[02014-8788]

Cory Krieger (Application Number 18207) -- to classify as an RT4 Residential Two-Flat,
Townhouse and Multi-Unit District instead of an RS3 Residential Single-Unit (Detached
House) District the area shown on Map Number 1-H bounded by:

North Hoyne Avenue; the alley next south and parallel to West Race Avenue; a line 25.09
feet west of and parallel to North Hoyne Avenue; and West Race Avenue (common
address: 2101 West Race Avenue).

[02014-8793]

Krzysztof Kroll (Application Number 18203) -- to classify as a B2-3 Neighborhood Mixed-
Use District instead of a B3-2 Community Shopping District the area shown on Map
Number 3-H bounded by:

a line 260.50 south of and parallel to West Le Moyne Street; the public alley next east of

North Ashland Avenue; a line 332.50 feet south of and parallel to West Le Moyne Street;

and North Ashland Avenue (common address: 1429 -- 1433 North Ashland Avenue).
[02014-8789]

L&L Academy and Preschool Lakeview 2, Corp. (Application Number 18201T1) -- to classify
as a B3-2 Community Shopping District instead of an M1-2 Limited Manufacturing/Business
Park District the area shown on Map Number 9-G bounded by:

a line 100.05 feet north of and parallel to West Belmont Avenue; a line 61.89 feet east of
and parallel to North Racine Avenue; West Belmont Avenue; and North Racine Avenue
(common address: 1154 West Belmont Avenue).

[02014-8787]

Larry East LLC (Application Number 18211T1) -- to classify as a B2-5 Neighborhood Mixed-
Use District instead of a C1-2 Neighborhood Commercial District the area shown on Map
Number 11-1 bounded by:
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West Lawrence Avenue; North Sacramento Avenue; the public alley next south of West
Lawrence Avenue; and a line 83.83 feet west of North Sacramento Avenue (common
address: 3001 -- 3007 West Lawrence Avenue/4746 -- 4750 North Sacramento Avenue).

[02014-8797]

Anthony D. Lofrano (Application Number 18205) -- to classify as a C1-1 Neighborhood
Commercial District instead of an RS3 Residential Single-Unit (Detached House) District the
area shown on Map Number 28-E bounded by:

East Kensington Avenue; a line 400 feet east of and parallel to the alley next east of and
parallel to South Michigan Avenue; the alley next south of and parallel to East Kensington
Avenue; and a line 375 feet east of and parallel to the alley next east of and parallel to
South Michigan Avenue (common address: 159 East Kensington Avenue).
[02014-8791]

Milwaukee 1422 LLC (Application Number 18210) -- to classify as a B3-3 Community
Shopping District instead of a B3-2 Community Shopping District the area shown on Map
Number 3-H bounded by:

West Evergreen Avenue; North Milwaukee Avenue; a line 75.22 feet southeast of West
Evergreen Avenue as measured along the southwesterly line of North Milwaukee Avenue
and perpendicular thereto; and a line 114.31 feet southwest of North Milwaukee Avenue
as measured along the southeasterly line of West Evergreen Avenue and perpendicular
thereto (common address: 1422 -- 1426 North Milwaukee Avenue).

[02014-8796]

Parker Kimball LLC (Application Number 18216T1) -- to classify as an
RM 5.5 Residential Multi-Unit District instead of an RS3 Single-Unit (Detached House) District
the area shown on Map Number 7-J bounded by:

the alley next west of and parallel to North Kimball Avenue; West Parker Avenue; North
Kimball Avenue; and a line 64.50 feet south of and parallel to West Parker Avenue
(common address: 2722 -- 2724 North Kimball Avenue).

[02014-8802]

Public Building Commission (Application Number 18221) -- to classify as Institutional
Planned Development Number ___ instead of an RS2 Residential Single-Unit (Detached
House) District the area shown on Map Number 14-K bounded by:

West 60" Street; South Karlov Avenue; West 61% Street; and South Keeler Avenue

(common address: 4101 -- 4159 West 60™ Street; 4100 -- 4158 West 61° Street;

6001 -- 6055 South Keeler Avenue; and 6000 -- 6058 South Karlov Avenue).
[02014-8808]
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Armando Ramirez (Application Number 18209) -- to classify as an RT4 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 25 feet south of and parallel to West Wabansia Avenue; North St. Louis Avenue;
a line 50 feet south of and parallel to West Wabansia Avenue; and the alley next west of
and parallel to North St. Louis Avenue (common address: 1652 North St. Louis Avenue).

[02014-8795]

Shalom Properties LLC (Application Number 18220) -- to classify as an RS3 Residential
Single-Unit (Detached House) District instead of a B1-1 Neighborhood Shopping District the
area shown on Map Number 9-H bounded by:

West Foster Avenue; a line parallel to and 56.41 feet east of the east line of North
Francisco Avenue; a line parallel to and 125.00 feet north of the north line of the right-of-
way of West Foster Avenue; and a line 206.41 feet east of the east line of the right-of-way
of North Francisco Avenue (common address: 2840 West Foster Avenue).
[02014-8807]

Luz Delia Spears Living Trust dated March 3, 2003 and Dennis E. Spears, Sr. Living Trust
dated March 3, 2003 (Application Number 18219T1) -- to classify as a B2-3 Neighborhood
Mixed-Use District instead of an RT3.5 Residential Two-Flat, Townhouse and Multi-Unit
District the area shown on Map Number 9-G bounded by:

the east/west public alley next north of and parallel to West Addison Street; a line
65.74 feet east of and parallel to North Lakewood Avenue; West Addison Street; and a
line 33.01 feet east of and parallel to North Lakewood Avenue (common address:
1254 West Addison Street).

[02014-8806]

SRI-ASW Green Owner LLC/219 Partners LLC (Application Number 18226) -- to classify
as a C1-5 Neighborhood Commercial District instead of a C1-1 Neighborhood Commercial
District and further, to classify as a Business Planned Development instead of a
C1-5 Neighborhood Commercial District the area shown on Map Number 1-G bounded by:

North Peoria Street; the public alley next south of and parallel to West Fulton Market; the
public alley next south of and parallel to West Fulton Street; North Green Street; a line
125.75 feet south of and parallel to West Fulton Market; a line 126 feet east of and parallel
to North Green Street; a line 177.23 feet south of and parallel to West Fulton Market;
North Green Street; a line 100 feet north of and parallel to West Lake Street; a line
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126.14 feet west of and parallel to North Green Street; and the public alley next north of
and parallel to West Lake Street (common address: 213 -- 223 North Peoria Street,
210 -- 222 North Green Street and 211 -- 219 North Green Street).

[02014-8814]

722 AdaLLC (Application Number18223T1) -- to classify as an RM4.5 Residential Multi-Unit
District, as amended, instead of an RM4.5 Residential Multi-Unit District the area shown on
Map Number 1-G bounded by:

a line 246 feet north of and parallel to West Huron Street; North Ada Street; a line
222 feet north of and parallel to West Huron Street; and the public alley next west of and
parallel to North Ada Street (common address: 722 North Ada Street).

[02014-8811]

1728 Division LLC (Application Number 18215) -- to classify as a B3-3 Community
Shopping District instead of a B3-2 Community Shopping District the area shown on Map
Number 3-H bounded by:

the public ailey next north of West Division Street; a line 134.36 west of North Paulina
Street; West Division Street; and a line 207.36 feet west of North Paulina Street (common
address: 1726 -- 1732 West Division Street).

[02014-8801]

2931 -- 2957 North Harlem LLC (Application Number 18199T1) -- to classify as a
B2-5 Neighborhood Mixed-Use District instead of a B3-1 Community Shopping District the
area shown on Map Number 7-N bounded by:

West Wellington Avenue; the public alley next east of and parallel to North Harlem
Avenue; a line 297.21 feet south of and parallel to West Wellington Avenue; and North
Harlem Avenue (common address: 2931 -- 2957 North Harlem Avenue).

[02014-8785]

4502 -- 4504 WIP LLC (Application Number 18214) -- 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 9-J bounded by:

North Bernard Street; a line 59.05 feet south of and parallel to West Grace Street:; the
north/south public alley next west of and parallel to North Bernard Street; and a line
104.05 feet south of and parallel to West Grace Street (common address: 3750 North
Bernard Street).

[02014-8800]
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Claims against the City of Chicago, which were Referred to the Committee on Finance,

filed by the following:

Adam, Monica

Afni Insurance and Antusas, David

Aftab, Muhammad A.

Ajagbe, Tomeka L.

American Family Insurance and Walker, Samara and Miller, Marvin

Arcos, Luis A.

Arnold, Sally

Athens Beauty Salon and Tsaveas, Dimitra

Austin, Charliestene
Aviles, Luis

Baird, Rand J.
Bannister, Leonard J.
Baughman, Cecilia

Bergmann, Matthew F.

Bogard-Berry, Frances D.

Bowers, Jennifer M.
Boyce, Edward
Braxton, Barbara A.

Brimberry, Sydney M.

Burke Beverage, Inc., in care of Zemka, Jane

[CL2014-6756]
[CL2014-6946]
[CL2014-6759]
[CL2014-6811]
[CL2014-6732]
[CL2014-6889]
[CL2014-6731]
[CL2014-6770]
[CL2014-6887]
[CL2014-6868]
[CL2014-6816]
[CL2014-6728]
[CL2014-6738]
[CL2014-6743]
[CL2014-6895]
[CL2014-6841]
[CL2014-6775]
[CL2014-6932]
[CL2014-6933]

[CL2014-6949]
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Buzanis, Bessie
Cabello, Yeren
Caffarelli, Joseph C.

Cambron, Julie D.

Canchola-Prickett, Sarah M.

Cardenas, Eva
Carter, Etta

Carter, George H., Jr.
Cherep, John A,
Cholawo, Zbigniew
Cooley, Justin D.
Crawford, Kristy R.
Dalcerro, Frances (2)
Dixon, Deran M.
Dobrowolski, Miroslaw
Dodakian, Josette S.
Dolan, Paul J.

Dolin, Jeffrey
Donelson, Evelyn R.
Duffy, Susan A.
Ebert, Daniel J.
Ebler, Concetta M.

Edelstein, Victoria

COMMUNICATIONS, ETC.
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[CL2014-6870]
[CL2014-6826]
[CL2014-6859]
[CL2014-6730]
[CL2014-6777]
[CL2014-6794]
[CL2014-6914]
[CL2014-6808]
[CL2014-6746]
[CL2014-6819]
[CL2014-6783]

[CL2014-6825]

[CL2014-6748, CL2014-6749]

[CL2014-6729]
[CL2014-6780]
[CL2014-6832]
[CL2014-6873]
[CL2014-6837]
[CL2014-6773]
[CL2014-6863]
[CL2014-6747]
[CL2014-6827]

[CL2014-6882]
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Edwards, Walter

Epps, Dorothy

Fehrenbacher, Jeremy G.

Ferguson, Brian
Flemates, Erica
Frankel, Yousef
Friedman, Ellen B.
Fukukita, Jun
Gaca, Jason M.
Gamble, Tiffany D.
Garcia, Leonel A.
Gelman, Andrew R.
Gilly, Erik

Givens, Beverly J.
Glaser, Garret
Glenn, Tomika M.
Gnatt, Michael D.

GOL Corporation

Guerrero, Stephanie M.

Gutierrez, Marco
Ha, Andrew
Haas, Ari

Hardy, Rachel
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[CL2014-6776]
[CL2014-6739]
[CL2014-6805]
[CL2014-6854]
[CL2014-6928]
[CL2014-6894]
[CL2014-68751]
[CL2014-6890]
[CL2014-6757]
[CL2014-6807]
[CL2014-6834]
[CL2014-6931]
[CL2014-6944]
[CL2014-6877]
[CL2014-6860]
[CL2014-6884]
[CL2014-8923]
[CL2014-6878]
[CL2014-6896]
[CL2014-6843]
[CL2014-6851]
[CL2014-6833]

[CL2014-68438]
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Harrington, Deborah
Harris, Nonda F. (2)
Hartman, Joseph J.
Hatten, Brett D.
Havlick, John F., Ill
Henderson, Dennis
Henderson, George
Henry, Michael
Higgins, Diane
Hodges, Terina
Honda, Daniel C.
Hondras, Frank
Hopkins, Derrick
Houlihan, Sarah M.

Howard, Whitney

Hrabak, William H., Jr.

Hubert, Roy
Hug, Courtney A.

Jackson, Mark S.

Jackson, Timothy M.

Jacobs, Victoria

Jerath, Kunal (3)

Johnson, Douglas K.

COMMUNICATIONS, ETC.
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[CL2014-6904]

[CL2014-6918, CL2014-6930]

[CL2014-6755]
[CL2014-6796]
[CL2014-6831]
[CL2014-6846]
[CL2014-6797]
[CL2014-6778]
[CL2014-6802]
[CL2014-6886]
[CL2014-6769]
[CL2014-6871]
[CL2014-6899]
[CL2014-6858]
[CL2014-6906]
[CL2014-6940]
[CL2014-6767]
[CL2014-6735]
[CL2014-6744]
[CL2014-6921]

[CL2014-6835]

[CL2014-6813, CL2014-6814, CL2014-6815]

[CL2014-6774]
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Johnson, Kerry
Johnston, Robert
Jones, Erskin, Jr.
Joyce, John
Kadunic, Edin
Katz, Robert N.
Keller, Lee A. and Jeff
Kelly, Margaret C.
Khelifi, Younes
Klein, Matt

Klein, Matthew
Klich, Virginia
Kliner, Kelsie
Knott, David G.
Kroll, Jeremy
Kulam, Pamela L.
Larios, Gabriel
Lasday, Jack F.
Latimer, Glenn
Less, Jennifer D.
Linder, Robert G.
Lloyd, Terry D.

Longino, Alice M.
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[CL2014-6910]
[CL2014-6766]
[CL2014-6806]
[CL2014-6881]
[CL2014-6901]
[CL2014-6852]
[CL2014-6818]
[CL2014-6779]
[CL2014-6772]
[CL2014-6945]
[CL2014-6939]
[CL2014-6765]
[CL2014-6838]
[CL2014-6857]
[CL2014-6909]
[CL2014-6803]
[CL2014-6867]
[CL2014-6853]
[CL2014-6762]
[CL2014-6840]
[CL2014-6764]
[CL2014-6850]

[CL2014-6828]
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Lopez, Mario

Lynch, Anne K.
Madison, Jeannette and Dwight
Marks, Alfred

Marks, Robin L.
Marquardt, Molly
Martin, Mary A.
Martinez, Gabriela
Martinez, William
Matsas, Constantine A.
Mayden, Barbara R.
Maye, Bettie F.
McLean, Thomas C.
McLennon, Sarah
Mendoza-Gonzalez, Beatrice A.
Mensch, Robert W.
Metz, Kathryn M.
Mitchell, Melvin
Monroe, Danica
Montoya, John J.
Moore, Andrew D.
Moore, Hattie E.

Merin, Tracy

Myers, Owen H.

Navarro, Rose M. and Leahy, Ronald

COMMUNICATIONS, ETC.
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[CL2014-6733]
[CL2014-6839]
[CL2014-6791]
[CL2014-6727]
[CL2014-6790]
[CL2014-6830]
[CL2014-6869]
[CL2014-6922]
[CL2014-6768]
[CL2014-6742]
[CL2014-6866]
[CL2014-6771]
[CL2014-6892]
[CL2014-6924]
[CL2014-6740]
[CL2014-6908]
[CL2014-6902]
[CL2014-6879]
[CL2014-6861]
[CL2014-6789]
[CL2014-6935]
[CL2014-6793]
[CL2014-6929]
[CL2014-6883]

[CL2014-6950]
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Navarro, Sylvia

Nova Driving School
Ocon, Alicia

Qest, John N.

Pandya, Lopa K.
Paulson, Jerry A., Jr.
Pawlisz, Nicholas A.
Perez, Juvenal
Peterson, Kumarduwati
Pickett, Rodney

Pinto, Livier

Polywka, John

Poole, Jerry M.
Prendergast, John and Mary
Preston, Kurt M.
Ramic, Samira

Ramos, Jissenia
Riccordino, Dominic A.
Ritzema, Steven and Mark
Robinson, Doris M.
Rodriguez, Carrie A.
Rodriguez, Gildo
Rodriguez, Isabel
Rogan, Nicholas T.

Romero, Jose L.
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[CL2014-6936]
[CL2014-6799]
[CL2014-6876]
[CL2014-6817]
[CL2014-6836]
[CL2014-6821]
[CL2014-6905]
[CL2014-6824]
[CL2014-6943]
[CL2014-6941]
[CL2014-6937]
[CL2014-6745]
[CL2014-6862]
[CL2014-6888]
[CL2014-6781]
[CL2014-6810]
[CL2014-6782]
[CL2014-6829]
[CL2014-6763]
[CL2014-6823]
[CL2014-6934]
[CL2014-6855]
[CL2014-6925]
[CL2014-6913]

[CL2014-6734]
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Ross, William L.

Rubarth, Christopher T.

Rucker, Tammy
Ruffin, James
Salzberg, Aron
Sanders, Kim S.
Santizo, Edgar F.
Sarlo, Gregory M.
Sarris, Aspasia
Savickas, Steven M.
Schutz, Caroline
Seals, lke, Jr.
Senner, Michael L.
Shafer, Corey P.
Shallbetter, Jessica A.
Shenault, Adrienne M.
Shepard, Sarah E.
Shpak, Oleksandra
Singleton, Charles J.
Smith, Michael

Smith, Semeramis S.
Snhyder, Dane K.

Sommerville, Dorothy

Sood, Hartej S.

COMMUNICATIONS, ETC.
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[CL2014-6891]
[CL2014-6844]
[CL2014-6801]
[CL2014-6800]
[CL2014-6942]
[CL2014-6927]
[CL2014-6822]
[CL2014-6903]
[CL2014-6900]
[CL2014-6785]
[CL2014-6948]
[CL2014-6856]
[CL2014-6911]
[CL2014-6737]
[CL2014-6849]
[CL2014-6753]
[CL2014-6898]
[CL2014-6754]
[CL2014-6758]
[CL2014-6907]
[CL2014-6947]
[CL2014-6864]
[CL2014-6787]

[CL2014-6792]
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State Farm Insurance

State Farm Insurance
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and Antusas, David

and Ciasto, Jayne

Stephenson, Domenica A.

Sullivan, Charity L.
Swaine, Michael
Szukalla, Christine E.
Tencate, Taylor
Tetzner, Jason
Thomas, Doris E.
Thompson, Robert E.
Thornton, Kevin S. (2)
Topps, Jacquelne D.
Trevino, Guadalupe
Turner, Samantha S.
Useinovic, Tahir
Valentin, Jimmy
Vincent, James M.
Vogel, Neal A.
Warren, Wali
Watson, Jasima V.
Weber, Cristine A.
West, Anita

Whitaker, Jamyron

11/5/2014

[CL2014-6912]
[CL2014-6788]
[CL2014-6847]
[CL2014-6920]
[CL2014-6795]
[CL2014-6874]
[CL2014-6741]
[CL2014-6820]
[CL2014-6875]

[CL2014-6893]

[CL2014-6761, CL2014-6798]

[CL2014-6784]
[CL2014-6865]
[CL2014-6845]
[CL2014-6919]
[CL2014-6938]
[CL2014-6916]
[CL2014-6736]
[CL2014-6750]
[CL2014-6809]
[CL2014-6842]
[CL2014-6786]

[CL2014-6880]
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White, Darlene [CL2014-6926]
White, Rose M. [CL2014-6897]
Wichman, Jeffrey L. [CL2014-6885]
Williams, Loistine [CL2014-6812]
Williamson, Denise [CL2014-6752]
Zacny, Nicholas A. [CL2014-6760]
Zaprzal, Todd R. [CL2014-6915]
Zatarski, Henry [CL2014-6917]
Zimmerman, Michael [CL2014-6872]
2150 W. Warner LLC [CL2014-6804]

Referred -- YEAR 2015 TAX LEVY REQUIREMENT FOR FUNDING POLICEMEN’S
ANNUITY AND BENEFIT FUND OF CHICAGO.
[R2014-778]

A communication from Regina Tuczak, Executive Director, the Retirement Board of the
Policemen’s Annuity and Benefit Fund of Chicago, under the date of September 30, 2014,
transmitting a resolution concerning the tax levy requirement for funding the Policemen’s
Annuity and Benefit Fund of Chicago, which was Referred to the Committee on Finance.

Referred -- CORRECTION OF SEPTEMBER 10, 2014 CITY COUNCIL JOURNAL OF

PROCEEDINGS.
[02014-8804]

A communication from the Honorable Susana A. Mendoza, City Clerk, transmitting a
proposed correction to the Journal of the Proceedings of the City Council of the City of Chicago
of the regular meeting held September 10, 2014, which was Referred to the Committee on
Committees, Rules and Ethics.
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REPORTS OF COMMITTEES.

COMMITTEE ON FINANCE.

REAPPOINTMENT OF TINA TRAVLOS NIHLEAN AS MEMBER OF BROADWAY

COMMERCIAL DISTRICT COMMISSION (SPECIAL SERVICE AREA NO. 26).
[A2014-100]

The Committee on Finance submitted the following report:

CHICAGO, November 5, 2014.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending the reappointment of Tina Travlos Nihlean as a member of the Broadway
Commercial District Commission (Special Service Area Number 26), having had the same
under advisement, begs leave to report and recommend that Your Honorable Body Approve
the proposed reappointment transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting vote.

Respecitfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the committee’s recommendation was Concurred /n and the
said proposed reappointment of Tina Travios Nihlean as a member of the Broadway
Commercial District Commission (Special Service Area Number 26) was Approved by yeas and
nays as follows:
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Yeas -- Aldermen Moreno, Fioretti, Dowell, Burns, Hairston, Sawyer, Holmes, Harris,
Pope, Balcer, Cardenas, Quinn, Burke, Foulkes, Thompson, Thomas, Lane, O’'Shea, Cochran,
Brookins, Mufoz, Zalewski, Chandler, Solis, Maldonado, Burnett, Ervin, Graham, Reboyras,
Suarez, Waguespack, Mell, Austin, Colén, Sposato, Mitts, Cullerton, Laurino,
P. O’'Connor, M. O’'Connor, Reilly, Smith, Tunney, Arena, Cappleman, Pawar, Osterman,
Moore, Silverstein -- 49.

Nays -- None.

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

REAPPOINTMENT OF HEATHER J. HILL AS MEMBER OF SHERIDAN ROAD

COMMISSION (SPECIAL SERVICE AREA NO. 54).
[A2014-101]

The Committee on Finance submitted the following report:

CHICAGO, November 5, 2014.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending the reappointment of Heather J. Hill as a member of the Sheridan Road
Commission (Special Service Area Number 54), having had the same under advisement,
begs leave to report and recommend that Your Honorable Body Approve the proposed
reappointment transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting vote.
Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.
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On motion of Alderman Burke, the committee’s recommendation was Concurred In and the
said proposed reappointment of Heather J. Hill as a member of the Sheridan Road Commission
(Special Service Area Number 54) was Approved by yeas and nays as follows:

Yeas -- Aldermen Moreno, Fioretti, Dowell, Burns, Hairston, Sawyer, Holmes, Harris,
Pope, Balcer, Cardenas, Quinn, Burke, Foulkes, Thompson, Thomas, Lane, O'Shea, Cochran,
Brookins, Mufioz, Zalewski, Chandler, Solis, Maldonado, Burnett, Ervin, Graham, Reboyras,
Suarez, Waguespack, Mell, Austin, Colén, Sposato, Mitts, Cullerton, Laurino,
P. O’Connor, M. O’'Connor, Reilly, Smith, Tunney, Arena, Cappleman, Pawar, Osterman,
Moore, Silverstein -- 49.

Nays -- None.

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

AMENDMENT OF SECTION 3-12-050 OF MUNICIPAL CODE BY MODIFYING

PROVISIONS FOR SENIOR SEWER CHARGE EXEMPTION.
[02014-8362]

The Committee on Finance submitted the following report:

CHICAGO, November 5, 2014.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an ordinance amending
Section 3-12-050 of the Municipal Code of Chicago regarding senior sewer charge
exemptions, having had the same under advisement, begs leave to report and recommend
that Your Honorable Body Pass the proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting vote.
Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.
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On motion of Alderman Burke, the said proposed ordinance transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen Moreno, Fioretti, Dowell, Burns, Hairston, Sawyer, Holmes, Harris,
Pope, Balcer, Cardenas, Quinn, Burke, Foulkes, Thompson, Thomas, Lane, O’'Shea, Cochran,
Brookins, Mufoz, Zalewski, Chandler, Solis, Maldonado, Burnett, Ervin, Graham, Reboyras,
Suarez, Waguespack, Mell, Austin, Coldén, Sposato, Mitts, Cullerton, Laurino,
P. O'Connor, M. O'Connor, Reilly, Smith, Tunney, Arena, Cappleman, Pawar, Osterman,
Moore, Silverstein -- 49.

Nays -- None.
Alderman Pope 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. Section 3-12-050 of the Municipal Code of Chicago is hereby amended by
inserting the language underscored and by deleting the language struck through, as follows:

3-12-050 Seriior Citizens Exempted When.

(a) Persons aged 65 or over, residing in their own residence with separate metered water
service or a separate city water assessment for that residential unit, shall be exempt from
payment of the sewer service charge for their residence. This exemption shall apply
reqardless of whether the person is in arrears in the payment of any water or sewer
charges for the subject residence.

(b) Persons aged 65 or over who reside in their own residence but do not qualify for an
exemption under subsection (a) because their residence is atownhouse, condominium unit
or cooperative apartment that does not have separate metered water service or a separate
city water assessment for the residential unit may apply for a refund in lieu of exemption
pursuant to this subsection. The amount of such refund shall be $50.00 per qualified
residence for each calendar year.

Application for a refund in lieu of exemption shall be made to the alderman of the ward
in which the applicant resides no later than August 1*' the calendar year for which a refund
is requested. The application shall be made on a form prescribed by the city council
committee on finance, and shall include such affidavits or other reasonable proof of
gualifications for a refund that the committee may require. An alderman receiving a
complete application under this subsection shall introduce into the city council an ordinance
authorizing the payment of a refund in lieu of exemption to the applicant. A single
ordinance may authorize refunds based upon more than one application. The ordinance
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shall be accompanied by all applications for which refunds are sought. After introduction
into the city council, all ordinances submitted pursuant to this subsection shall be referred
to the city council committee on finance. If, after review, the committee on finance
determines that the applicant is qualified for a refund under this subsection, the committee
shall recommend to the city council that the payment of the refund be approved. If the city
council approves the refund, the city comptroller shall promptly pay the applicant a refund
in the amount of $50.00.

(c) Persons residing in residences qualified for an exemption or refund under this section

shall qualify for the exemption or refund by-virtue-of- theirqualificationsforahomestead
sentor—exemption—under—Section—1923-1—oftheRevenue—Act—of1939%—or by the
submission of a copy of the applicant’s birth certificate, or the applicant's driver’s license,
state-issued identification card or the Matricula Consular identification card specified in
Section 2-160-065 of the Code, showing the applicant is aged 65 or over and; proof of their
qualification forhomeowners exemption; and proof of residency. The acceptable document
to prove residency shall be a copy of a utility bill for the residence. Acceptable documents
to prove home ownership shall be a copy of: (i) the deed to the residence, (ii) property tax
bill. or (iii) with regard to a residence held in trust, a declaration executed by the trustee,
affirming that the residence is held in trust and that the trust gives the named applicant the
right to occupy the residence. In lieu of the forms of proof specified in this paragraph (c),
the comptroiler is authorized to accept alternative forms of proof that in his judgment are
genuine and probative of the information sought. The comptroller shall provide information
regarding the process for obtaining an exemption or refund, and the associated forms, in
Spanish as well as English.

(d) Ifthe comptroller’s processing of a full payment certificate for a given property serves
to terminate any senior exemption applicable to that propenrty, the comptroller shall send
written notification of such termination to the address at issue.

SECTION 2. This ordinance shall take effect upon its passage and approval, and shall
apply prospectively only.

LOAN AGREEMENT AND PAY FOR SUCCESS CONTRACT WITH IFF PAY FOR
SUCCESSILLC FORIMPLEMENTATION OF HIGH QUALITY PRE-KINDERGARTEN

PROGRAMS.
[02014-8677]

The Committee on Finance submitted the following report:
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CHICAGO, November 5, 2014.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an ordinance authorizing the
Commissioner of the Department of Family and Support Services to enter into a loan
agreement and contract with IFF Pay For Success | LLC, having had the same under
advisement, begs leave to report and recommend that Your Honorable Body Pass the

proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting vote.

Aldermen Foulkes, Lane, Cochran and Waguespack vote No.

Alderman Burke abstains under provisions of Rule 14.

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

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

Yeas -- Aldermen Moreno, Dowell, Burns, Hairston, Sawyer, Holmes, Harris, Pope, Balcer,
Cardenas, Quinn, Thompson, Thomas, Lane, O'Shea, Cochran, Brookins, Zalewski, Chandler,
Solis, Maldonado, Burnett, Ervin, Graham, Reboyras, Suarez, Mell, Austin, Colon, Sposato,
Mitts, Cullerton, Laurino, M. O’'Connor, Reilly, Smith, Tunney, Cappleman, Pawar, Osterman,
Moore, Silverstein -- 42.

Nays -- Aldermen Fioretti, Foulkes, Murioz, Waguespack, Arena -- 5.
Alderman Pope moved to reconsider the foregoing vote. The motion was lost.

Alderman Burke invoked Rule 14 of the City Council's Rules of Order and Procedure,
disclosing that he had represented parties to this ordinance in previous and unrelated matters.

Alderman P. O’Connor invoked Rule 14 of the City Council’s Rules of Order and Procedure
disclosing that his in-law is a board member of a company associated with this agreement.
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The following is said ordinance as passed:

WHEREAS, The City of Chicago (the “City”) is a body politic and corporate under the laws
of the State of Illinois and a home rule unit under Article V1! of the lllinois Constitution of 1970
and, as such, may exercise any power and perform any function pertaining to its government
and affairs including, without limitation, the power to regulate for the protection of the public
health, safety, morals and welfare; and

WHEREAS, Pursuant to the provisions of Article 34 of the School Code of the State of
lllinois, as amended, the City, having a population exceeding 500,000, constitutes one school
district, which school district is a body politic and corporate by the name of the “Board of
Education of the City of Chicago” (the “Board”); and

WHEREAS, The Board desires to implement high quality pre-kindergarten programs
(collectively, the “CPS CPC Program”) in certain schools serving at-risk children, in order to
increase school readiness and reduce later public school spending on special education,
student retention, individual intervention and English language training; and

WHEREAS, It is in the best interests of the inhabitants of the City that the City provide
assistance to the Board through support of the CPS CPC Program and the benefits that will
result from the CPS CPC Program; and

WHEREAS, The City will secure the funds necessary to support the CPS CPC Program
through certain borrowings (the “Loan Advances”) from IFF Pay For Success | LLC, anlilinois
limited liability company (the “Project Coordinator”), pursuant to the terms of a Loan
Agreement and Pay For Success Contract between the City, acting through its Department
of Family and Support Services (“DFSS”), and the Project Coordinator in substantially the
form attached hereto as Exhibit | (the “Pay For Success Contract”); and

WHEREAS, The City will transfer to, or cause to be deposited with, the Board the Loan
Advances received from the Project Coordinator to provide support for operational costs for
the CPS CPC Program pursuant to the terms of an Intergovernmental Agreement between
the City, by and through DFSS, and the Board in substantially the form attached hereto as
Exhibit Il (the “Intergovernmental Agreement”); and

WHEREAS, The obligation of the City to provide for the repayment of the Loan Advances
is limited solely and only to amounts available to the City pursuant to Section 2 hereof to
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make City Pay-For-Success Payments (as defined in the Pay For Success Contract) and
amounts transferred to the City by the Board as Board Pay-For-Success Payments (as
defined in the Pay For Success Contract) pursuant to the Intergovernmental Agreement, in
each case only to the extent the CPS CPC Program results in the achievement of certain
measures of success, determined as provided in the Pay For Success Contract and the
Intergovernmental Agreement; and

WHEREAS, The obligation of the City to make City Pay-For-Success Payments to the
extent the same shall become due and payable in accordance with the terms of the Pay For
Success Contract will be secured by the deposit from time to time of certain appropriated
funds of the City into certain Subaccounts held pursuant to an Escrow Agreement among the
City, the Project Coordinator and an Escrow Agent designated as provided in Section 4
hereof, in substantially the form attached hereto as Exhibit lll (the “Escrow Agreement”);
and

WHEREAS, It is in the best interests of the inhabitants of the City and necessary for the
welfare of the government and affairs of the City to authorize the execution and delivery of
the Pay For Success Contract, the Intergovernmental Agreement and the Escrow Agreement
(collectively, the “City Agreements”) providing for (i} the borrowing of the Loan Advances
pursuant to the Pay For Success Contract on the terms authorized herein and therein, (ii) the
transfer to, or the deposit with, the Board of the Loan Advances for application to the CPS
CPC Program as provided in the Intergovernmental Agreement and the Pay For Success
Contract and (iii) the repayment of the Loan Advances from the sources authorized herein
and as provided in the City Agreements; now, therefore,

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

SECTION 1. The City Council of the City (the “City Council”), after a public meeting
heretofore held on this ordinance by the Committee on Finance of the City Council, pursuant
to proper notice and in accordance with the findings and recommendations of such
Committee, hereby finds that all of the recitals contained in the preambles to this
ordinance are full, true and correct and does incorporate them into this ordinance by this
reference.

SECTION 2. The Commissioner of DFSS (the “Commissioner”) is hereby authorized to
execute and deliver the Pay For Success Contract substantially in the form attached hereto
as Exhibit I, but with such revisions in text as the Commissioner shall determine are
necessary or desirable, the execution thereof by the Commissioner to evidence the City
Council’'s approval of all such revisions. The City shall receive Loan Advances from the
Project Coordinator pursuant to the Pay For Success Contract. The maximum principal
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amount of the Loan Advances made to the City pursuant to the Pay For Success Contract
is limited to $17,500,000.

The obligation of the City to fund City Pay-For-Success Payments for the repayment of the
Loan Advances or to make any other payments required by the Pay For Success Contract
shall not constitute a general obligation of the City, but shall be made solely and only from
amounts appropriated by this City Council on an annual basis (including $624,253 of the
amount heretofore appropriated by this City Council as described in Section 4 hereof), each
such annual amount described in the Pay For Success Contract as the City Project Year
Appropriated Amount. The maximum aggregate liability that the City may incur for City
Pay-For-Success Payments pursuant to the Pay For Success Contract is limited to
$4,500,000.

The obligation of the City to (i) transfer to the Project Coordinator the Board Pay-For-
Success Payments received by the City from the Board pursuant to the Intergovernmental
Agreement or (ii) make any other payments required to be made by the City pursuant to the
Pay For Success Contract on behalf of the Board shall not constitute a general obligation of
the City, but shall be made solely upon receipt by the City from the Board of Board
Pay-For-Success Payments pursuant to the Intergovernmental Agreement.

SECTION 3. The Commissioner is hereby authorized to execute and deliver the
Intergovernmental Agreement substantially in the form attached hereto as Exhibit II, but with
such revisions in text as the Commissioner shall determine are necessary or desirable, the
execution thereof by the Commissioner to evidence the City Council’'s approval of all such
revisions.

SECTION 4. The Commissioner is hereby authorized to execute and deliver the Escrow
Agreement substantially in the form attached hereto as Exhibit Ill, but with such revisions in
text as the Commissioner shall determine are necessary or desirable, the execution thereof
by the Commissioner to evidence the City Council’'s approval of all such revisions. The
Commissioner and the Chief Financial Officer of the City (the “Chief Financial Officer”) are
each hereby authorized to designate a bank or trust company that is an approved depository
of City funds to serve as Escrow Agent. The deposit with the Escrow Agent on the date of
execution and delivery of the Escrow Agreement of funds heretofore appropriated for the
current fiscal year from the Corporate Fund of the City to DFSS for Early Childhood Education
Program in an aggregate amount not to exceed $624,253 for further deposit into the
Kindergarten Readiness Cohort | Subaccount and the Third Grade Literacy Cohort |
Subaccount created under the Escrow Agreement is hereby approved. The making of the
Subsequent Deposits (as defined in the Escrow Agreement) from time to time, as required
by the terms of the Escrow Agreement, shall be subject to future appropriation by this
City Council. The amount of each Subsequent Deposit to the respective Cohort Subaccounts
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established under the Escrow Agreement shall not exceed the respective amounts set forth
in the form of Escrow Agreement attached hereto without further action by this City Council.

SECTION 5. This ordinance is prepared in accordance with the powers of the City as a
home rule unit under Article VIi of the 1970 lllinois Constitution. The appropriate officers of
the City, including the Commissioner and the Chief Financial Officer appointed by the Mayor
of the City, are hereby authorized to do all such things and to execute and deliver such
additional documents, agreements and certificates as shall be necessary in connection with
the execution and delivery of the City Agreements and further, to take such actions and do
such things as shall be necessary to perform, carry out, give effect to and consummate the
transactions contemplated by this ordinance and the City Agreements, including, but not
limited to, the exercise following the execution and delivery of any of the City Agreements of
any power or authority delegated to such official of the City under this ordinance with respect
to the City Agreements upon the execution and delivery thereof, but subject to any limitations
on or restrictions of such power or authority as herein set forth, and any actions heretofore
taken by such officers of the City in accordance with the provisions of this ordinance are
hereby ratified and approved.

SECTION 6. To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago (the “Municipal Code”), or part thereof, is in conflict with the
provisions of this ordinance, the provisions of this ordinance shall be controlling. 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. 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 City Agreements authorized by this ordinance; 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.

SECTION 7. This ordinance shall be published by the City Clerk, by causing to be printed
in special pamphlet form at least five copies hereof, which copies are to be made available
in her office for public inspection and distribution to members of the public who may wish to
avail themselves of a copy of this ordinance.

SECTION 8. This ordinance shall be in full force and effect from and after its adoption,
approval by the Mayor and publication as provided herein.

Exhibits I, Il and Il referred to in this ordinance read as follows:
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Exhibit I.
(To Ordinance)

Loan Agreement And Pay For Success Contract.

This Loan Agreement and Pay for Success Contract (the “Contract ™) dated ,
2014 is between the CITY OF CHICAGO (the “City "), through its Department of Family and
Support Services (“DFSS"), and IFF PAY FOR SUCCESS ], LLC, an lllinois limited liability
company (the “Project Coordinator™), the sole member of which is 1FF, an 1llinois not-for-profit
corporation. The City and the Project Coordinator are referred to collectively herein as the
“Parties.” Capitalized terms used herein and not otherwise defined shall have the meaning set

forth in Appendix A.

WITNESSETH:

WHEREAS, the City is a body politic and corporate under the laws of the State of Illinois
and a home rule unit under Article VII of the Illinois Constitution of 1970 and, as such, may
exercise any power and perform any function pertaining to its government and affairs including,
without limitation, the power to regulate for the protection of the public health, safety, morals

and welfare; and

WHEREAS, pursuant to the provisions of Article 34 of the School Code of the State of
1llinois, as amended, the City, having a population exceeding 500,000, constitutes one school
district, which is a body politic and corporate by the name of the “Board of Education of the City

of Chicago” (the “Board™); and

WHEREAS, the Board desires to implement high quality pre-kindergarten programs
(collectively, the “CPS CPC Program") in certain schools identified by the Board as serving
at-risk children, in order to increase school readiness and reduce later public school spending on
special education, student retention, individual intervention and English language training; and

WHEREAS, initial support for operational costs for the CPS CPC Program will come
from funds provided by the Lenders in the form of loans made to the Project Coordinator which’
funds are, pursuant to this Contact, loaned by the Project Coordinator to the City (the hereinafter
defined Loan Advances); and

WHEREAS, pursuant to the Ordinance adopted by the City on- , 2014 (the
“Ordinance”), the City has determined that it is in the best interests of the inhabitants of the City
that the City provide assistance to the Board through support of the CPS CPC Program and the
benefits that will result from the CPS CPC Program and agrees, pursuant to this Contract, to
repay through the use of lawfully available and appropriated monies that portion of such loans
from the Project Coordinator as specified herein to the extent that the CPS CPC Program is

successful; and

WHEREAS, the Board has determined that it is in the best interests of the Board to
provide additional support for the CPS CPC Program and that the benefits that will result from
the CPS CPC Program are in the best interest of the Board. and agrees, pursvant to the
Intergovernmental Agreement with the City dated the datc hereof (the “‘/mtergovernmenial
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Agreement™), to transfer to the City pursuant to the Intergovernmental Agreement, through the
use of lawfully available and budgeted monies, a portion of the funds necessary (o repay loans
from the Project Coordinator to the extent that the CPS CPC Program is successful; and

WHEREAS, the Project Coordinator will (i) borrow amounts from the Lenders and loan
such amounts to the City for the {funding of the CPS CPC Program, (ii) engage and oversee the
services of the Evaluator pursuant to the Evaluation Agreement, (iii) engage and oversee the
services of the Technical Services Provider pursuant to the Technical Services Agreement, (iv)
collect City Pay-For-Success Payments and Board Pay-For-Success Payments made by the
Board to the City pursuant to the Intergovernmental Agreement, both as repayments of Loan
Advances made by the Project Coordinator hereunder, and apply each to the repayment of the
Loans in accordance with the Loan Documents, (v) provide information and reports to the Board,
the City and the Lenders pursuant to the terms of the Core Documents, and (vi) pay certain
administrative costs in accordance with the applicable Project Year Budget that have been
approved by the Board, the City and the Lender Committee; and

WHEREAS, pay-for-success contracts such as this Contract are intended to create
incentives for improved performance and reduced costs, allow for more rapid leamning about
which early childhood programs are most effective, and serve to accelerate the implementation
of new, more effective solutions to issues that threaten the welfare of the City; and

WHEREAS, pay-for-success contracts provide a mechanism to bring an increased level
of financial support from the private and not-for-profit sectors to innovative social programs,
allowing for the creation of the optimal set of services needed to create long-term, preventative
social service programs, resulting in better social outcomes for the targeted population, and
savings to the government through a reduction in the amount of remediation expenses tied to the

targeted population; and

WHEREAS, as provided in this Contract, payments by the City of City Pay-For-Success
Payments pursuant to this Contract will only be made upon demonstrated achievement of
specific, measurable goals and will be made solely and only from the City Project Year
Appropriated Amount for each applicable Project Year; and

WHEREAS, as provided in this Contract, payments by the City, on behalf of the Board,
of Board Pay-For-Success Payments pursuant to this Contract will only be made upon
demonstrated achievement of specific, measurable goals and will be made by the City solely and
only from amounts transferred to the City pursuant to the Intergovernmental Agreement with
respect to each applicable Project Year; and

WHEREAS, the obligation of the City to provide for the repayment of the Loan
Advances is limited solely and only to amounts available to the City to make City Pay-For
Success Payments and amounts deposited by the Board in the Board Designated Account as
Board Pay-For-Success Payments pursuant to the Inlergovernmental Agreement; and
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WHEREAS, to the extent the Board, through the CPS CPC Program, is successlul in
increasing kindergarten readiness and/or improving third grade literacy as set forth in the
Evaluation Plaun, the City’s obligations to repay the Loan Advances will become cllective and a
portion of the Loan Advances and, in turn, the Loans will be repaid on the terms set forth herein
and in the Project Coordinator’s agreements with the Lenders; and

WHEREAS, to the extent the Board, through the CPS CPC Program, is successful in
reducing expenditures for special education services as set forth in the Evaluation Plan, the
Board’s obligations to make Board Pay-For-Success Payments to the City pursuant to the
Intergovernmental Agreement will become effective and a portion of the Loan Advances and, in
turn, the Loans will be repaid on the terms set forth herein, in the Lntergovernmental Agreement
and in the Project Coordinator’s agreements with the Lenders; and

NOW, THEREFORE, the Parties intend to enter into this Contract with the goals of
funding the CPS CPC Program to the extent provided herein, measuring and providing for the
payment and application of the Pay-For-Success Payments as contemplated hereby, and repaying
the Loans on the terms set forth herein and in the Project Coordinator’s agreements with the

Lenders.
ARTICLE 1.
INTRODUCTION

Section 1.01. Term of this Contract. This Contract and the rights and obligations of the
Parties will become effective on, and services under this Contract will commence as of, the date
hereof, and will remain in effect until the last payments due from the City (either as payments of
City Pay-For-Success Payments or transfers of Board Pay-For-Success Payments made pursuant
to the Intergovernmental Agreement) are paid in accordance with this Contract (the “Final
Termination Date "), unless terminated earlier or extended pursuant to the terms of this Contract.

Section 1.02. Purpose. The purpose of this Contract is to provide for the funding of the
CPS CPC Program to the extent provided herein and to establish the method of determining Pay-
For-Success Payments and the terms under which Pay-For-Success Payments will be made.

Section 1.03. Project Year Supplements. The City shall direct the Board to prepare (in
consultation with the Technical Services Provider), not later than June 1 of each Project Year,
commencing with the Initial Project Year, a Project Year Supplement for thc Subsequent Project
Year. If necessary, the deadline for the Board to prepare the Project Year Supplement can be
extended twice, each extension for a period of up to one month and each extension with the
Approval of the Lender Committee; provided, however, the deadline for preparation of such
Project Year Supplement for the Subsequent Project Year shall not extend beyond July 31,
unless waived by the City with the Approval of the Lender Committee. In order for a Project
Year Supplement to be adopted, it will be necessary for the Board, the City and the Project
Coordinator, with the Approval of the Lender Committee, to agree upon the Project Year
Supplement for the Subsequent Project Year by August 15. As and when a Project Year
Supplement is mutually agreed to by the Board, the City and the Project Coordinator, with the
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Approval of the Lender Committee, the terms of such Project Year Supplement will be deemed
to be incorporated by reference herein, and, to the cxtent provided by any Project Year
Supplement, the terms of such Project Year Supplement and any applicable appendices thercto
will replace and supersede the corresponding provisions and/or appendices of this Contract.
Each Project Year Supplement will set forth for the applicable Subscquent Project Year: (i) the
Board Project Year Budgeted Amount, (i) the City Project Year Appropriated Amount, (iii) the
size of the Subsequent Project Year Cohort, (iv) the Project Year Budget including the IFF
Program Transfer Amounts, (v) the “base case” level of Pay-For-Success Payments resulting
from a change in the size of the Subsequent Project Year Cohort and (vi) any revisions to the
Core Program Principles for the Subsequent Project Year. ’

ARTICLE II.
CPS CPC PROGRAM; PERFORMANCE TARGETS

Section 2.01. Description of CPS CPC Program. The five major goals of the CPS CPC
Program are to (1) promote readiness for kindergarten in language and literacy, math, science,
and socio-emotional leaming; (2)increase proficiency and excellence in early school
achievement, including reading, math, and science; (3)enhance social adjustment and
psychological development in the early grades, including socio-emotional learning, school
commitment, and self-control; (4) increase parent involvement and engagement in children’s
education throughout early childhood; and (5)enhance educational attainment, career
opportunities, and the personal development for parents and family members.

Section 2.02. Performance Measurement. As set out in the Evaluation Plan, which is
attached hereto as Appendix B, the City will direct the Escrow Agent to transfer funds from the
City PFS Escrow Account to the City Designated Account based on the Evaluator’s evaluation of
the CPS CPC Program’s success with respect to (i) Kindergarten Readiness and (ii) Third Grade
Literacy. In addition, as set out in Section 3.02(a) hereof, the City will direct the Board to
transfer to the Board Designated Account any Board Pay-For-Success Payments owed to the
City pursuant to the Intergovernmental Agreement. Reference is made to the attached
Evaluation Plan for a detailed description of the evaluation criterda and performance
measurement criteria. The Project Coordinator shall not amend or waive any provision of the
Evaluation Plan without the prior written consent of the Board and the City and the Approval of

the Lender Commiittee.

Section 2.03. Evaluation Roles. (2) Simultaneously with the execution and delivery of
this Contract, the Project Coordinator is entering into the Evaluation Agreement with the
Evaluator. The parties hereto anticipate that the Evaluator will deliver a final Evaluation Plan
within ninety (90) days of the funding of the initial Loan Advance. Pursuant to the Evaluation
Agrecment, the Evaluator will be responsible for. all in accordance with the Evaluation Plan,
(1) determining the CPS CPC Program’s demonstrated success with respect to Kindergarten
Readiness, Third Grade Literacy and reductions in the use ol SPED resources, (ii) making the
calculations described in Sections 3.01(a) and 3.01(b) of this Contract and in Article Four of the
Intergovernmental Agreement, (iii) applying the evaluation criteria, performance measurcment
criteria and evaluation methodology sct forth i the Evaluation Plan, (iv) giving notice to the
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Board, the City, thc Project Coordinator and the Lenders of the amounts duc as Pay-For-Success
Payments, and (v) performing such other {unctions as arc set {orth in the Evaluation Plan and the
Evaluation Agreement. The Project Coordinator shall not replace the Evaluator or any successor
thcreto or amend or waive or consent lo any deviation from any provision of the Evaluation
Apreement without the prior written approval of the Board and the City with the Approval of the
Lender Committee. For the Project Years ending June 30, 2015 and 2016, the Project
Coordinator shall compensate the Evaluator, for all services provided pursuant to the Evaluation
Apgreement, using proceeds of a grant provided by the Finnegan Family Foundation. For the
Project Years commencing with the Project Year ending June 30, 2017, the City shall use Other
Funding Sources to compensate the Project Coordinator, who shall use such funds to pay the
Evaluator, to the extent Other Funding Sources are available for such purpose. To the extent that
Other Funding Sources are not available to compensate the Evaluator for the Project Years
commencing with the Project Year ending June 30, 2017, the City shall use proceeds of Loan
Advances to compensate the Project Coordinator, which Loan Advances shall be in the
maximum aggregate principal amount of $319,000. No such use of Loan Advances to pay the
Evaluator shall increase the City’s maximum obligations to make City Pay-For-Success
Payments hereunder or the Board’s maximum obligations to make Board Pay-For-Success
Payments under the Intergovernmental Agreement.

(b) Simultaneously with the exccution and delivery of this Contract, the Project
Coordinator is entering into the Technical Services Agreement with the Technical Services
Provider. The Project Coordinator shall not replace the Technical Services Provider without the
prior written approval of the Board and the City with the Approval of the Lender Committee.
The City shall use certain proceeds of the initial Loan Advance to compensate the Project
Coordinator, who shall use such funds to pay the Technical Services Provider, for all services
provided pursuant to the Technical Services Agreement during the Initial Project Year, all as
specified in Appendix C hereto. For Project Years subsequent to the Initial Project Year, the
Project Coordinator shall compensate the Technical Services Provider from Other Funding
Sources to the extent Other Funding Sources are available. In the event that Other Funding
Sources are not available to compensate the Technical Services Provider, the Technical Services
Provider’s role with respect to the CPS CPC Program will terminate.

() The Project Coordinator shall not, without the prior written consent of the Board
and the City, certify any fee or expense amount to the Lender Representative.

(d)  The City shall use certain proceeds of the initial Loan Advance to compensate the
Project Coordinator, who shall use such funds to pay the attorneys listed in Appendix C hereto
(the “Attorneys"), for all services provided in connection with the transactions described herein,

in the amounts specified in Appendix C hereto.

Section 2.04. Provision of Information. Each of the Parties hereby agrees to provide,
and the City shall require in the Intergovernmental Agreement that the Board shall provide, such
information as is required pursuant to this Contract and/or the Evaluation Plan 10 each other and
to the Evaluator as is necessary [or each Parly o carry out its respective evaluation and other
responsibilities in accordance with this Contract and the Cvaluation Plan. Each of the Parties
acknowledges that it will be bound by publicity provisions included as Appendix D hereto, which
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provisions are deemed to be incorporated by reference into this Contract. The Project
- Coordinator shall not, without the prior written consent of the City and the Board, disseminate or
release, or consent lo the dissemination or release by the Lenders of, any Promotional Material

(as defined in the GSSIF Senior Loan Agreement).

In the event that the Project Coordinator or the Evaluator shall resign or be replaced, the
Project Coordinator shall, and shall direct the Evaluator to, return all documents, analyses and
other data prepared by or received from the Evaluaior under the Evaluation Agreement (the
“Work Products”) to the Board. The Project Coordinator may furnish Work Products and copies
thereof to the Lenders, its legal advisors and accountants, or, with the consent of the City and the

Board, to other parties.

Section 2.05. Funding of CPS CPC Program. (a) The Initial Project Year Funding
Schedule is set forth in the Funding Plan attached as Appendix C to this Contract under the
heading “Initial Project Year Funding Schedule.” The Subsequent Project Year Funding
Schedule for each Subsequent Project Year shall be set forth in the Project Year Supplement for
such Project Year. A Funding Schedule may be amended or modified from time to time by
replacement of the Funding Schedule by the Project Coordinator with the prior written approval
of the Board and the City and the Approval of the Lender Committee. The Project Year
Budget for the Initial Project Year is attached as part of Appendix C to this Contract under the
heading “Initial Project Year Budget.” The Project Year Budget for each Subsequent Project
Year shall be set forth in the applicable Project Year Supplement for such Project Year. A
Project Year Budget may be amended from time to time with the prior written approval of the
Board, the City and the Project Coordinator and the Approval of the Lender Committee. The
Project Coordinator and the City agree that the Funding Schedule and the Project Year Budget
are based on a “base case” level of Pay-For-Success Payments and that actual Pay-For-Success
Payments may be greater or lesser than the “base case” and the CPS CPC Program costs may be
less than the “base case™ as required by the terms of this Contract depending on the operational
savings realized by a reduction in the number of children in the CPS CPC Program Population
(provided that in no event will any reduction in any Project Year Cohort be made without the
prior written approval of the Board and the City and the Approval of the Lender Committee).

(b)  The Project Coordinator shall loan the IFF Program Transfer Amounts for each
Project Year (each, a “Loan Advance") to the City hereunder in accordance with the applicable
Program Budget to fund the CPS CPC Program. Such IFF Program Transfer Amounts shall be
transferred, on behalf of the City to satisfy its obligations under the Intergovernmental
Agreement, by the Project Coordinator promptly upon receipt from the Lenders, or by the
Lenders directly, to an account designated by the Board. To the extent that the Project
Coordinator does not receive any IFF Program Transfer Amounts from the Lenders, the Project
Coordinator’s obligation set forth in this paragraph shall be of no force and effect with respect to

such amounts.
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ARTICLE 111,
PAY-FOR-SUCCESS PAYMENTS
Section 3.01. City Pay-FFor-Success Payments Calculation, Payment and Cap.

(a) Kindergarten Readiness. Pursuant to Lhe Evalualion Agreement, commencing
with the Project Year ending June 30, 2016 and ending on June 30 of the last Project Year in
which a Project Year Cohort completes kindergarten, the Project Coordinator will direct the
Evaluator to calculate, in accordance with the Evaluation Plan, the Total Number of
Kindergarten Ready Children (as such term is used and described in the Evaluation Plan) for the
applicable Project Year Cohort and to notify the City, the Project Coordinator, the Board and the
Lenders by the October 1 following the completion of each Project Year to be evaluated of the
amount of City Pay-For-Success Payments due from the City as a result (the “Kindergarten
Readiness Payments"); provided, however, that if the City shall determine, within ten (10)
Business Days of receipt of such notice, that the calculation of the amounts set forth by the
Evaluator contains any manifest mathematical error,. the City shall give notice describing such
error to the Evaluator, the Board, the Project Coordinator and the Lenders, and each of such
parties will work in good faith to resolve the error (and upon such resolution the City shall
promptly pay the required amount as so resolved). The Kindergarten Readiness Payments shall
be transferred from the City PES Escrow Account to the City Designated Account within thirty
days after the date of such notice from the Evaluator.

(b)  Third Grade Literacy. Pursuant to the Evaluation Agreement, commencing with
the Project Year ending June 30, 2019 and ending on June 30 of the last Project Year in which a
Project Year Cohort completes third grade, the Project Coordinator will direct the Evaluator to
calculate, in accordance with the Evaluation Plan, the Total Number of Third Grade Children
Reading at Grade Level (as such term is used and described in the Evaluation Plan) for the
applicable Project Year Cohort and to notify the City, the Project Coordinator, the Board and the
Lenders by the October 1 following completion of each Project Year to be evaluated of the
amount of City Pay-For-Success Payments due from the City as a result (the “Third Grade
Literacy Payments” and, together with the Kindergarten Readiness Payments, the “City Pay-
For-Success Payments”); provided, however, that if the City shall determine, within ten (10)
Business Days of receipt of such notice, that the calculation of the amounts set forth by the
Evaluator contains any manifest mathematical error, the City shall give notice describing such
error to the Evaluator, the Board, the Project Coordinator and the Lenders, and each of such
parties will work in good faith to resolve the error (and upon such resolution the City shall
promptly pay the required amount as so resolved). Such Third Grade Literacy Payments shall be
transferred from the City PFS Escrow Account to the City Designated Account within thirty days
after the date of such notice from the Evaluator. If the results of the Third Grade Literacy Test
do not reflect CPC Funded Program Enrollees’ performance At Grade Level that is consistent
with Historic Results, then the Project Coordinator and the City with the Approval of the Lender
Committee will select an alternative Third Grade Literacy Test under which the percentage of
CPC Funded Program Enrollees who perform At Grade Level is consistent with Historic Results.
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() Lack of Information from Board. I, alter receipt of notice (provided in
accordance with the Evaluation Agreement) from the Evaluator to the Board that specified
information that the Board is responsible for providing to the Evalvator and that is required (o
calculate Pay-[or-Success Payments with respect to a particular Project Year Cohort in
accordance with the Evaluation Agreement, the Board fails to provide such information required
by the Evaluator with respect to such Project Year Cohort within 14 Bustness Days, the City
Pay-For-Success Payments shall be calculated in accordance with Article Two, Section 5(e) of

the Intergovernmental Agreement.

(d Caps on City's Pay-For-Success Payments. The City Pay-For-Success Payments
to be made pursuant to Section 3.01(a) and Section 3.01(b) above shall be capped in accordance
with the provisions of Appendix C hereto for purposes of the Initial Project Year Cohort, the
related Project Year Supplement for each Subsequent Project Year Cohort and the Pay For

Success Escrow Agreement.

(e) The Project Coordinator and the City agree that the City shall not under any
circumstances cause any City Pay-For-Success Payment to be made other than to the City

Designated Account.

® If for any Project Year no notice described in Section 3.01(a) or (b) is received by
the City from the Evaluator by October 15 of the applicable Project Year, then the City shall
notify the Board, the Project Coordinator and the Lender Committee of such failure, and the
Project Coordinator shall replace the Evaluator as promptly as practicable, subject to the
approval of the City and the Board and the Approval of the Lender Committee.

Section 3.02. Board Pay-For-Success Payments Calculation, Payment and Cap.

(2) Reduction in SPED Spending. Pursuant to the Evaluation Agreement,
commencing with the Project Year ending June 30, 2016 and ending on June 30 of the last
Project Year in which a Project Year Cohort completes sixth grade, the Project Coordinator will
direct the Evaluator to calculate, in accordance with the Evaluation Plan, the Total Number of
Special Education Slots Avoided (as such term is used and described in the Evaluation Plan) for
each Project Year Cohort and to notify the City, the Project Coordinator, the Board and the
Lenders by the October 1 following completion of each Project Year to be evaluated of the
amount of Board Pay-For-Success Payments due from the Board as a result (the “SPED
Payments™); provided, however, that if the Board shall determine, within ten (10) Business Days
of receipt of such notice, that the calculation of the amounts set forth by the Evaluator contains
any manifest mathematical error, the Board shall give notice describing such error to the
Evaluator, the City, the Project Coordinator and the Lenders, and each of such parties will work
in good faith to resolve the error (and upon such resolution the Board shall promptly pay the
required amount as so resolved). Pursuant to the Intergovernmental Agreement, the City has
directed the Board to deposit such SPED Payments in the Board Designated Account.

(b)  Lack of Information from Board. 1f, after receipt of notice (provided in
accordance with the Evaluation Agreement) from the Evaluator to the Board that specified
mformation that the Board is responsible for providing lo the Evaluator and that is required to
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calculate Pay-For-Success Payments with respect to a particular Project Year Cohort m
accordance with the Evaluation Agreement, the Board fails to provide such information requircd -
by the Evaluator with respect to such Project Year Cobort within 14 Business Days, the Board
Pay-For-Success Payments shall be calculated in accordance with Article Two, Section 5(e) of

the Intergovernmental Agreement.

(c) Caps on Board's Pay-For-Success Payments. The Board Pay-For-Success
Payments to be made pursuant to Section 3.02(a) above shall be capped in accordance with the
provisions of the Intergovernmental Agreement and as set forth in Appendix C.

(d) The Project Coordinator and the City agree that the City shall not under any
circumnstances cause any Board Pay-For-Success Payment received by the City to be made other
than to the Board Designated Account.

Section 3.03. City PES Escrow Account. The City PFS Escrow Account has been
established pursuant to the Pay-For-Success Escrow Agreement and subject to terms that have
been approved by the Project Coordinator and the Lender Committee. The Initial City Project
Year Appropriated Amount in an amount equal to $624,253 has been deposited into the City PFS
Escrow Account for the Initial Project Year pursvant to the Ordinance. For each Subsequent
Project Year, the City shall deposit the City Project Year Appropriated Amount for such
Subsequent Project Year into the City PFS Escrow Account. The terms of the Pay-For-Success
Escrow Agreement shall not be modified, revoked or amended without prior Approval of the
Lender Committee. During the year immediately preceding each of the first three Subsequent
Project Years, the City shall cause the Office of Budget and Management of the City and the
Mayor to include in the proposed annual budget submitted to the City Council an amount equal
to the City Project Year Appropriated Amount set forth on Appendix C under the heading
“Projected City Project Year Appropriated Amount” for any Subsequent Project Year. The
parties hereto acknowledge and agree that there shall be no default by the City hereunder if the
City Project Year Appropriated Amount is not included (or is only partially included) in the
budget adopted by the City Council, and the City acknowledges that in such event the Lenders
will have the discretion not to make any further Loans for the applicable Project Year.

Section 3.04. Invesiments. The funds on deposit in the City PFS Escrow Account shall
be invested in accordance with the Pay-For-Success Escrow Agreement.

Section 3.05. Wind-Up. Not later than 15 Business Days following the final payment of.
City Pay-For-Success Payments due hereunder, any remaining amounts in the City PFS Escrow
Account that are not otherwise due to the Project Coordinator will be relcased to the City
pursuant to the terms of the Pay-For-Success Escrow Agreement.

Section 3.06. Limitation on City Obligations. (a) The obligation of the City to fund City
Pay-For-Success Paymenls or to make any other paymenls required by this Contract shall not
constilute a general obligation of the City. All City Pay-For-Success Payments to be made by
the City for each Project Year hereunder shall be made solely and only from the City Project ..
Year Appropriated Amount on deposit in the City PFS Escrow Account for such Project Year.
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(b) The City covenants and agrees that once any City Project Year Appropriated
Amount has been deposited in the City PFS Escrow Account, there is no legal or other
requirement pursuant to which the authority of the City to disburse such City Project Year
Appropriated Amount pursuant -to this Contract can be affected or such City Project Year
Appropriated Amount can be withdrawn, reduced or applied other than in accordance with this

Conltract.

(c) The obligation of the City to lransfer Board Pay-For-Success Payments to the
Project Coordinator or to make any other payments required by this Contract on behalf of the
Board shall not constitute a general obligation of the City and shall be made solely upon receipt
by the City of the Board Pay-For-Success Payments from the Board necessary to make such
~ payments pursuant to the Intergovernmental Agreement.

(d)  The City has no obligation to implement, supervise or maintain the CPS CPC
Program.

Section 3.07. City Pay-For-Success Payments. On each date that City Pay-For-Success
Payments are due from the City pursuant to Section 3.01(a) and/or Section 3.01(b) above, the
City shall direct the Escrow Agent to withdraw the required amount from the City PFS Escrow
Account and wire transfer such amount to the City Designated Account in accordance with this
Contract and the Pay-For-Success Escrow Agreement.

Section 3.08. Board Pay-For-Success Payments. On each date that Board Pay-For-
Success Payments are due pursuant to Section 3.02(a) above, the City shall require the Board,
pursuant to the Intergovernmental Agreement, to wire transfer such amounts to the Board

Designated Account.

Section 3.09. Repayment of Loan Advances. The Pay-For-Success Payments deposited
in the Designated Accounts pursuant to this Contract shall constitute repayment of the Loan
Advances made by the Project Coordinator to the City hereunder. The parties hereto
acknowledge that it is expected that the Project Coordinator will apply the funds on deposit in
the Designated Accounts in accordance with the Priority of Payments Schedule. Each Loan
Advance shall bear interest at the rate of 0% per annum. The maximum aggregate principal
amount of the Loan Advances to be made hereunder is $ . The final maturity date of
the Loan Advances is December 31 of the year that the last Subsequent Project Year Cohort
completes twelfth (12th) grade. Upon any waiver, extension or forgiveness of repayment of the
Loans by the Lenders, the Project Coordinator shall notify the City and the Board of any such
waiver, extension or forgiveness and payment by the City of the corresponding amount of Loan
Advances shall be likewise waived, extended or forgiven. The Lenders and the Project
Coordinator shall cooperate in good faith with the City and the Board to agree upon and
determine any corresponding changes that are required in the amount of any City Pay-For-
Success Payments or Board Pay-For-Success Payments as a result of such waiver, forgiveness or
extension of the corresponding amount of Loan Advances.

Section 3.10. Payment of the Project Coordinator [ees and Expenses. The parties
hereto agrec that the Project Coordinator will be compensated in the amounts and at the times set



93566 JOURNAL--CITY COUNCIL--CHICAGO 11/5/2014

forth in Appendix C hereto. for all services provided pursuant to this Agreement and the Loan
Agreements, and all audit and tax expenses of the Project Coordinator (which expenses are
capped at $10,000 annually) will be reimbursed, {rom proceeds of the initial Loan Advance for
each Project Year made by the Project Coordinator to the City. The fee of the Project
Coordinator shall be deemed to be earned in accordance with Appendix C herefo. If at any time
the Project Coordinator resigns or is replaced and is required, pursuant to the terms ol the Loan
Agreements, to repay any unearned portion of its compensation to the Lenders, the return of such
unearned portion shall be deemed a repayment of the corresponding amount of a Loan Advance
but shall not result in any adjustment in the amount of any City Pay-For-Success Payments or
Board Pay-For-Success Payments.

Section 3.11. Third Party Fees. The Project Coordinator shall be solely responsible to
pay any and all third party vendors’, advisors’, legal counsel’s and other professional service
providers’ costs, fees and expenses incurred in management of this Contract and any related
agreements (other than the costs, fees and expenses of the Evaluator, the Technical Services
Provider and the Attorneys, which are being paid as provided herein) and performing its
obligations hereunder and thereunder, and the City shall have no liability for any of the foregoing
costs, fees and expenses, including, but not limited to, fees paid to any financial advisor for
assisting with this Contract and identifying and enlisting the Lenders for services provided under
this Contract; provided, however, that the fees of the Evaluvator, the Technical Services Provider
and the Attorneys shall be paid from the sources of funds identified in Section 2.03(a), (b) and

(@)

Section 3.12. Termination With Respect to Subsequent Project Year. 1f, for any
Subsequent Project Year, the Board Project Year Budgeted Amount or the City Project Year
Appropriated Amount is less than the amount reflected for such Subsequent Project Year in
Appendix C hereto under the heading “Projected Board Budgeted Program Funds”, “Projected
Board Pay-For-Success Funds” or “Projected City Project Year Appropriated Amount,”
respectively, or a Project Year Supplement is not mutually agreed to by the Board, the City and
the Project Coordinator with Approval of the Lender Commiltee, then each of the City and the
Project Coordinator shall have the right by notice to the other and to the Lenders to terminate this
Contract with respect to such and all future Subsequent Project Ycars; provided, that no such
termination shall affect the obligations of the Project Coordinator and the City pursuant to this
Contract for the Initia] Project Year and any Subsequent Project Years prior to the Subsequent
Project Year with respect to which such notice of termination is given.

ARTICLE 1V.
OVERSIGHT AND REPORTING

Section 4.01." Operational Meetings. During the term of this Contract, the City, the
Board and the Project Coordinator will maintain a committee comprised of the City, the Board.
the Technical Services Provider and other local, state and national educational experts, which
may include a representative from the University of Minnesota, the McCormick Foundation, the
University of Chicago Consortium on Chicago School Research, Erikson Institutc and other
expents both nationally and statewide (the “Steering Commitiee ") to highlight any concerns,
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discuss trends and monitor progress of the CPS CPC Program. The Project Coordinator shall
direct the Board to prepare and submit a quarterly report {(except during the Inital Project Year,
when the Board shall prepare and submit a monthly report) (the “CPS CPC Program Services
Report") to the Steering Commiittee for the Steering Committec’s review and discussion.

() The Steering Committee shall hold quarterly meetings (except during the
Initial Project Year when such meetings shall be held monthly) (an “Operational
Meeting”) during the term of this Contract. Each Operational Meeting may be attended
by the Evaluator. In addition, each Lender is entitled to have one representative attend
meetings of the Steering Committee; provided that (i) such representative will not have
the right to vote on any matter before the Steering Committee; and (ii) the Lenders or
their representatives shall not attend any part of an Operational Meeting that addresses an
identifiable individual CPC Funded Program Enrollee.

(b)  As required under the Technical Services Agreement, the Technical
Services Provider shall prepare and circulate the agenda for each Operational Meeting to
the attendees at least two Business Days in advance of each meeting.

(c) As required under the Technical Services Agreement, the Technical
Services Provider shall prepare and circulate minutes of all Operational Meetings within
five Business Days after the meeting to all participants. Participants shall have five
Business Days to comment on the draft minutes after which the minutes will be deemed

approved.

(d)  Any of the members of the Steering Committee may call for a special
meeting of the Steering Committee upon two Business Days’ prior written notice to
discuss an urgent matter. The notice for the special meeting of the Steering Committee
shall include the agenda and reason for the special meeting.

(e) All Operational Meetings may be held in person or by phone or similar
communication medium.

ARTICLE V.

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PROJECT
COORDINATOR '

Section 5.01. Organization, Good Standing and Qualification. The Project Coordinator
represents and warrants that it is an Illinois limited liability company duly organized, validly
existing and in good standing under the laws of the State of lllinois and has all requisite
corporate power and authority to own, operate and lease its properties and assets, to carry on its
business as currently conducted, and 1o enter into and perform its obligations under this Contract
and to consummate the transactions contemplated hereby.

Section 5.02.  Authorization,; Enforceability. The Project Coordinator has all requisite
corporate power and authority to enter into, execule and deliver this Contract and to perform its
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obligations hereunder. The execution and delivery of this Conuract, the performance ol the
obligations hercunder, and the consummation of the transactions contempiated hereby have been
duly authorized by all necessary corporate action on-the part of the Project Coordinator, and no
other corporate proceedings or actions on the part of the Project Coordinator are necessary lo
authorize the execution and delivery of this Contract by the Project Coordinator and the
. consummation of the transactions contemplated hereby. This Contract has been duly and validly
executed and delivered by the Project Coordinator and constitutes the valid and binding
obligation of the Project Coordinator, enforceable in accordance with its terms, except as
enforccment may be limited by (i) bankruptcy, insolvency, reorganization, moratorium or other
laws of general application affecting enforcement of creditors’ rights generally, or (ii) laws
relating to the availability of specific performance, injunctive relief or other equitable remedies.

Section 5.03. Non-Contravention. The execution and delivery of this Contract by the
Project Coordinator does not, and the performance by the Project Coordinator of its obligations
hereunder and the consummation of the transactions contemplated hereby shall not: (a) conflict
with, result in any violation of, constitute (with or without notice or lapse of time or both) a
default under, result in or give to any person or another party a right of termination, cancellation
or acceleration of any obligation or result in a loss of a benefit or an increase in a cost or liability
under: (i) any provision of the certificate of incorporation, bylaws or other applicable
organizational documents of the Project Coordinator; (ii) any contract, lease, agreement or
instrument by which the Project Coordinator is bound or to which the Project Coordinator’s
assets or properties are subject or (iii) any law or governmental order applicable to or binding on
the Project Coordinator or any of the Project Coordinator’s assets and properties (except in each
of (i), (ii) or (iii), where such conflict, violation, default, termination, cancellation, acceleration
or loss would not reasonably be expected to have a material adverse effect on the Project
Coordinator or its ability to perform services under this Contract).

Section 5.04. Governmental Consents. No consent, approval, authorization, license,
governmental order or permit of, or declaration, filing or registration with, or notification to, any
governmental authority is required to be made or obtained, and no consent or approval of any
other person is requircd to be obtained by the Project Coordinator in connection with the
execution, delivery and performance of this Contract or the consummation of the transactions

contemplated hereby.

Section 5.05. Compliance with Laws; Litigation. (a) To the knowledge of the Project
Coordinator, the Project Coordinator is in material compliance with all applicable laws,
including, without limitation, laws that are applicable to its properties and assets, the conduct of
its operations and the performance of its services.

(b) There is no action of any nature pending or, to the knowledge of the Project
Coordinator, threatened, relating to or affecting the Project Coordinator or any of its properties or
assels, or that challenges or seeks to prevent, enjoin or delay the transactions contemplated in
this Contract, nor, to the knowledge of the Project Coordinator, is there any reasonable basis
thercfor or any facts, threats, claims or allegations that would reasonably be expected (o result in

any such action.
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(c) To the knowledge of the Project Coordinator, none ol its current oflicers or
directors has been convicted of, or pleaded guilty or entered a plea of no contest to, any felony.

Section 3.06. Financial Statements. (a) Prior to accepting any funds, the Project
Coordinator will have in place systems and processes that are customary for a not-for-profit
organization, which may include entering into an agreement with a third party to provide such
services to the Project Coordinator, and that are designed to: (i) provide reasonable assurances
regarding the reliability of its financial statements and (ii) in a timely manner accumulate and
communicate to the Project Coordinator’s principal executive officer and principal financial
officer the type of information that is required to be discloscd in its financial statements.

(b)  Neither the Project Coordinator, nor, to the knowledge of the Project Coordinator,
any of its affiliates, employees, auditors, accountants or representatives has received or otherwise
obtained knowledge of any complaint, allegation, assertion or claim, whether written or oral,
regarding the adequacy of such systems and processes or the accuracy or integrity of its financial
and accounting systems. To the knowledge of the Project Coordinator, no employee has
provided or threatened to provide information to any governmental authority regarding the
commission of any crime or the violation of any law applicable to the Project Coordinator or any

part of its operations.

Section 5.07. Use of Proceeds. The Project Coordinator will use the Pay-For-Success
Payments in the manner specified in the Loan Agreements.

Section 5.08. Access to Information. The Project Coordinator shall and shall cause its
officers, employees, auditors and agents to: (i) afford the officers, employees and authorized
agents and representatives of the City, the Board and the Evaluator reasonable access, during
normal business hours and upon a minimum of five Business Days’ prior written notice, to its
books and records directly related to this Contract and (ii) make available to such persons, the
management, employees, officers, directors, accountants and auditors of the Project Coordinator
as the City may from time-to-time reasonably request, during normal business hours and upon a
minimum of five Business Days’ prior written notice.

Section 5.09. Performance of the Evaluator. The Project Coordinator will be
responsible for enforcing the provisions of its contract with the Evaluator, including ensuring the
timing of the Evaluator’s reports, analysis, and other obligations under this Contract, including
the Evaluation Plan. Such enforcement rights shall include the termination and replacement of
the Evaluator under its agreement for failure to comply with its obligations hereunder or
thereunder. Any such replacement is subject to the consent of the Board, the City and the Lender
Committee, such consent not to be unreasonably withheld. Notwithslanding anything to the
contrary contained herein, the parties acknowledge and agree that in no event shall the Project
Coordinator be held responsible for any failure of the Evaluator to perform its obligations under
its contract(s) with the Project Coordinator, including the Evaluation Agreement or for the
Evaluator’s misconduct or negligence.

Section 5.10. Performance of the Technical Services Provider. The Project Coordinator
will be responsible for enforcing the provisions of its contract with the Technical Services
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Provider, including ensuring the timeliness and completeness of the Technical Services
Provider’s duties and obligations hereunder and under the Technical Services Provider’s
contract. Such enforcement rights shall include the termination and replacement of the Technical
Services Provider under its agreement for failure to comply with its obligations hereunder or
thereunder. Any such replacement is subject to the consent of the Board, the City and the Lender
Committee, such consent not to be unreasonably wilthheld. Notwithstanding anything to the
contrary contained herein, the Parties acknowledge and agree that in no event shall the Project
Coordinator be held responsible for any failure of the Technical Services Provider to perform its
obligations under its contracts with the Project Coordinator, including the Technical Services
Agreement or for the Technical Services Provider’s misconduct or negligence.

ARTICLE VL
REPRESENTATIONS AND WARRANTIES OF THE CITY

Section 6.01. Organization. The City represents and warrants that it is a body politic
and corporate under the laws of the State of Illinois and a home rule unit under Article VII of the
Illinois Constitution of 1970 and, as such, may exercise any power and perform any function
pertaining to its government and affairs including, without limitation, the power to regulate for
the protection of the public health, safety, morals and welfare.

Section 6.02. Powers as 1o Contract and Pledge. The City is duly authorized under all
applicable laws to enter into, execute and deliver this Contract. The execution and delivery of
this Contract, the performance of the obligations hereunder, and the consummation of the
transactions contemplated hereby have been duly authorized by all necessary action on the part
of the City and no other proceedings or actions on the part of the City are necessary to authorize
the execution and delivery of this Contract and the consummation of the transactions
contemplated hereby. This Contract has been duly and validly executed and delivered by the
City and constitutes a valid and binding obligation of the City, enforceable in accordance with its
terms, except as enforcement may be limited by (i) bankruptey, insolvency, reorganization,
moratorium or other laws of general application affecting enforcement of creditors’ rights
generally, or (ii) laws relating to the availability of specific performance, injunctive relief or
other equitable remedies. The amounts deposited by the City into the City PFS Escrow Account
in accordance with this Contract are and will be free and clear of any pledge, lien, charge or
encumbrance with respect thereto prior to, or of equal rank with, the pledge created by this
Contract. The City shall at all times, to the extent permitted by law, defend, preserve and protect
the pledge of the amounts under this Contract and all the rights of the Project Coordinator and its
successors and permitted assigns under this Contract against all claims and demands of all

persons whomsoever.

Section 6.03. Covenant as ro City PFS Escrow Account. The City covenants and agrees
that amounts deposited to the City PFS Escrow Account shall not be dlverted from the purposes
identified in this Contract except as provided herein.

Section 6.04. Non-Contravention; No Violation. Neither the adoption of the Ordinance
and compliancc with the provisions thereof nor the execution and delivery of and performance
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by the City of its obligations under this Contract violate any applicable law or administrative
regulation of the State of Illinois or the United States of America or any department, division,
agency or instrumentality of either, or any applicable judgment or decrec to which the Cily is
subject, or conflicts in a material manner with, or constitutes a material breach of or a material
default under, any loan agreement, bond, note, resolution, ordinance, indenture, agreement or
other instrument to which the City is a party or is otherwise subject.

Section 6.05. Governmental Consenis. No consent, approval, authorization, license,
governmental order or permit of, or declaration, filing or registration with, or notification to, any
governmental authority other than the Ordinance is required to be made or obtained, and no
consent or approval of any other person is required to be obtained by the City in connection with
the execution, delivery and performance of this Contract or the consummation of the transactions

contemplated hereby.

Section 6.00. Litigation. There is no action of any nature pending or, to the knowledge
of the City, threatened against, relating to or affecting the City or any of its properties or assets,
or that challenges or seeks to prevent, enjoin or delay the transactions contemplated in this
Contract, nor, to the knowledge of the City, is there any reasonable basis therefor or any facts,
threats, claims or allegations that would reasonably be expected to result in any such action.

ARTICLE VII

REMEDIES, POWERS AND OBLIGATIONS AND INDEMNIFICATION OF THE
PROJECT COORDINATOR

Section 7.01. Timeliness of Pay-For-Success Payments. If the City fails to make any
Pay-For-Success Payment required by this Contract when due, the Project Coordinator will
provide notice to the City of such failure (and if the Project Coordinator fails to give such notice,

“the Lender Representative may give such notice to the City), and the City will have 30 days after
the receipt of such notice to make such Pay-For-Success Payment (at the end of which period if
the required Pay-For-Success Payment has not been made then the City will be deemed to be in
breach of its obligations to make Pay-for-Success Payments under this Contract, subject to the
limitations on obligations to make Board Pay-for-Success Payments set forth in Section 7.02

below).

Section 7.02. Remedies for Breach by the City. If the City is in breach of its obligations
to make Pay-For-Success Payments under this Contract, then the Project Coordinator may
proceed to protect its rights hereunder and may seek to compel compliance by the City with the
terms and provisions hereof by suit or suits in equity or at law, for the specific performance of
any covenant, term or condition hereof, or in aid of the execution of any power herein granted,
and may exercise any other right or remedy upon such breach as may be granted under any other
applicable provisions of law. Nothing herein shall permit the Project Coordinator to compel the
City Council of the City to include a City Project Year Appropriated Amount in any final budget
or annual appropriation ordinance approved by the City Council for any year. Notwithstanding
anything to the contrary contained herein, the parties acknowledge and agree that in no event
shall the City be held responsible for any failure of the Board to perform its obligations or make
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ils required payments under the Intergovernmenlal Agreement with the Cily or tor the Board's
misconduct or negligence.

Section 7.03. Termination of the Project Coordinator Services. If the Project
Coordinator fails to perform its obligations hereunder in any material respect and does not cure
such failure within thirty days after having received written notice of such failure (rom the City,
the City may terminate the Project Coordinator’s participation under this Contract in accordance

with the provisions of Section 7.11.

Section 7.04. Enforcement of Rights. The City may proceed to protect its rights
hereunder and may seek to compel compliance by the Project Coordinator with the terms and
provisions hereof by suit or suits in equity or at law, for the specific performance of any
covenant, term or condition hereof, or in aid of the execution of any power herein granted, and
may exercise any other right or remedy upon such default as may be granted under any other
applicable provisions of law.

Section 7.05. Powers of the Project Coordinator. The Project Coordinator is
irrevocably authorized and empowered to (a) enter into and perform its obligations under this
Contract, the other Core Documents, and any other agreement to which it may be a party in
connection with the CPS CPC Program and (b) to act as set forth in this Contract or as requested
by an unanimous act of the City, the Board, and the Lenders.

Section 7.06. No Implied Duties. The Project Coordinator shall not have any duties,
responsibilities, or obligations other than those expressly assumed by it in this Contract and the
other Core Documents to which it is a party. The Project Coordinator shall not be required to
take any action that is contrary to applicable law or any provision of this Contract, or the other
Core Documents to which it is a party or that may result in recourse liability to it or its parent.

Section 7.07. Appointment of Agents and Advisors. The Project Coordinator may .
execute any of the powers hereunder or perform any duties hereunder either directly or by or
through agents, attorneys, accountants, appraisers, or other experts or advisors selected by it in
good faith as it reasonably requires, provided that no such execution shall relieve the Project
Coordinator from any responsibility that it would have had it executed such powers or duties

directly.

Section 7.08. Solicitation of Instruction. (a) The Project Coordinator may at any time
solicit written confirmatory instructions, in the form of a unanimous written instruction of the
City, the Board and the Lenders (a “Unanimous Act of the Program Parties™) or an order of a
court of competent jurisdiction, as to any action that it is requested to take, or that it proposes to
take, in the performance of any of its obligations under this Contract or any other Core
Document that is not clearly provided for or as to which the Project Coordinator has reasonable

doubt as to the terms of such abligation.

(b) No written direction given to the Project Coordinator by a Unanimous Act of the
Program Parties that is not otherwise expressly provided for in this Contract or another Core
Document and that in the reasonable judgment of the Project Coordinator imposes, purports lo
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impose, or would reasonably be expected to imposc upon the Project Coordinator any obligation
or liability not set forth in or arising under this Contract and the other Corc Documents shall be
binding upon the Project Coordinator unless the Project Coordinator elects, at its sole option, to
accept such direction. The acceptance of such direction may be counditioned upon the delivery to
the Project Coordinator of security or indemnity satisfactory to the Project Coordinator against
any and all costs, losses, liabilities, or expenses that may be incurred by it by reason of taking or
continuing to take such direction.

Section 7.09. Indemnification. The City further agrees to indemnify and save the
Project Coordinator harmless against any liabilities which it may incur in the exercise and
performance of its powers and duties hereunder that are not due to its negligence or default;
provided, however, that any payments required for such indemnification are subject to funds

being legally available therefor.

Section 7.10. Entitled to Rely. The Project Coordinator may seek and rely upon, and
shall be fully protected in relying upon, any judicial order or judgment, any advice, opinion or
statement of legal counsel, independent consultants, and other experts selected by it in good faith
and upon any certification, instruction, notice, opinion, report, or other writing delivered to it by
any transaction participant (including, without limitation, the Evaluator and the Technical
Services Provider) in compliance with the provisions of this Contract, or any other Core
Document, without being required to determine the authenticity thereof, the correctness of any
fact stated therein, or the propriety or validity of service thereof.

Section 7.11. Resignation or Removal of the Project Coordinator. Subject to and
effective only upon (i) the appointment of a successor Project Coordinator as provided in
Section 7.12, (ii) the acceptance of such appointment by ‘the successor Project Coordinator in a
written instrument that is accepted by the City and the Board, (iii) the assumption by such
successor Project Coordinator of the obligations of the Project Coordinator under the Loan
Documents in a Written assumption agreement and (iv) Approval of the Lender Committee:

(a) the Project Coordinator may resign at any time by giving not less than
45 days® notice of resignation to each of the Lenders, the Evaluator, the City and the
Board, provided that such notice period may be waived by the Unanimous Act of the

Program Parties; and

(b) the Project Coordinator may be removed at any time, with or without
cause, by Unanimous Act of the Program Parties.

Section 7.12. Appointment of Successor to the Project Coordinator. Upon any. such
resignation or removal described in Section 7.11, a successor to the Project Coordinator may be
appointed by a Unanimous Act of the Program Parties. If no successor to the Project
Coordinator has been so appointed and accepted such appointment within 120 days after the
predecessor Project Coordinator gave notice of resignation or was removed, the retiring Project
Coordinator may petition any court of competent jurisdiction for appointment of a successor
Project Coordinator. The Project Coordinator shall fulfill its obligations hereunder until a
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suceessor Project Coordinator has accepted its appointment as the Project Coordinator and the
provisions of Section 7.13 have been satisfied.

Section 7.13.  Succession. When the person appointed as successor Project Coordinator
accepts such appointment, such person shall succeed lo and become vested with all the rights,
powers, privileges, and duties of the predecessor Project Coordinator, and the predecessor
Project Coordinator shall be discharged from its duties and obligations hereunder with respect to
acts and omissions occurring after to the effective date of the Project Coordinator’s resignation
or removal. Thereafter the predecessor Project Coordinator shall continue to have such
responsibility under this Contract and the other Core Documents as the predecessor Project
Coordinator would have had if the Project Coordinator had not resigned or been removed but
only with respect to acts or omissions occurring prior to the effective date of such resignation or

removal.

ARTICLE VIII.
AMENDMENT; MISCELLANEOUS

Section 8.01. Amendment. This Contract may be amended by the Parties for any reason
in writing, including, but, not [imited to substitution of one or more of the appendices hereto, or
to extend the term of this Contract with the approval of the Board (which approval shall not be
unreasonably withheld), and, with respect to any amendments that could affect the amount or
timing of the Pay-For-Success Payments, with the Approval of the L.ender Committee. The Loan
Apgreements shall not be amended by the parties thereto without the prior written consent of the

City and the Board.

Section 8.02. Successors and Assigns. Neither the Project Coordinator nor the City shall
assign rights, duties and obligations under this Contract without the consent of the other Party
hereto and the Lender Committee. The rights and obligations of the Project Coordinator and the
City shall inure to and be binding upon their respective successors and assigns.

Section 8.03. Notices. Any request, authorization, direction, notice, consent, waiver or
other document provided by this Contract shall be in writing and shall be deemed sufficiently
given when mailed by registered or certified mail, postage prepaid, or sent by electronic mail,
subject to recognition or delivered during business hours as follows:

To the City at:

City of Chicago

Decpartment of Family and Support Services
1615 West Chicago Avenue, 5th Floor
Chicago, Illinois 60622

Atention: Commissioner
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With a copy to:

City of Chicago Department of Law

121 North LaSalle Street, Room 600

Chicago, lllinois 60602

Attention: Finance and Economic Development Division

City of Chicago Department of Finance
121 North LaSalle Street, Room 700
Chicago, Illinois 60602

Attention: Chief Financial Officer

To the Project Coordinator at:

IFF Pay for Success I, LLC

1 North LaSalle Street, Suite 700

Chicago, Illinois 60602

Attention: Joe Neri, Chief Executive Officer

In the case of all notices, with a copy to the Lenders and the Board as follows:

To the Board at:

Board of Education of the City of Chicago
42 West Madison Street, 2nd Floor
Chicago, Illinois 60602

Attention: Chief Financial Officer

With a copy to:

Board of Education of the City of Chicago
1 North Dearborn Street, 9th Floor
Chicago, Illinois 60602

Attention: General Counsel

To the GSSIF Senior Lender at:

Goldman Sachs Social Investment Fund, L.P.
c/o Goldman Sachs Bank USA

Urban Investment Group

200 West Street

New York, Ncw York 10282

Attention: Andrea Phillips
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With a copy to:

Goldman Sachs Bank USA
Urban Investment Group

200 West Streel

New York, New York 10282
Atlention: Andrea Gift

And with a copy by electronic mail to: gs-uig-docs@gs.com

To the NT Senior Lender at:

The Northern Trust Company

50 South LaSalle Street

Chicago, lllinois 60603

Attention: Deborah L. Kasemeyer,

Chief Community Reinvestment Act Officer
with a copy by electronic mail to: Dlk@ntrs.com

with a copy to:

Kirkland & Ellis, LLP

300 North LaSalle Street

Chicago, Illinois 60654

Attention: Maureen E. Sweeney, P.C.

with a copy by electronic mail to: maureen.sweeney@kirkland.com

To the Subordinate Lender at:

Pritzker Family Foundation

111 South Wacker Drive, Suite 4000
Chicago, Illinois 60606

Attention: Jen Levine

with a copy by electronic mail to: jbpritzker@pritzkergroup.com

with a copy to:

Kirkland & Ellis, LLP

300 North LaSalle Street

Chicago, lllinois 60654

Attention: Maureen E. Sweeney, P.C.

with a copy by electronic mail to: maureen.sweeney@kirkland.com

11/5/2014

As to all of the foregoing, to such other address as the addressee shall have given in

writing to the one giving notice. Notice hereunder may be waived prospectively or retroactively
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by the Person entitled to the notice, but no waiver shall affect any notice requircment as (o other

Persons.

Section 8.04.  Agreement Not for the Benefit of Other Parties. (a) Except as set forth in
clause (b) of this Section 8.04, this Contract is not intended for the benefit of and shall not be
construed to create rights in parties other than the City and the Project Coordinator.

() The City acknowledges that the Project Coordinator has collaterally assigned the
right to payment set forth in this Contract to the Lenders (together with their successors and
assigns, the “Assignees”) as collateral for the obligations of the Project Coordinator to the
Assignees, and the City hereby consents to such collateral assignment. The City agrees that no
amendment to the payment provisions of this Contract and no consent or waiver to the payment
provisions by the Project Coordinator hereunder shall be valid without the prior written consent
of each Assignee. Each Assignee shall be a third party beneficiary of the payment provisions of
this Contract and shall be entitled to rely upon and enforce the payment provisions hereof.

Section 8.05. Severability. In case any provision of this Contract shall be invalid, illegal
or unenforceable, the validity, legality and enforceability of the remaining provisions shall not in
any way be affected or impaired thereby, provided that the allocation of benefits and burdens .

under this Contract shall not thereby be materially altered.

Section 8.06. Counterparts. This Contract may be executed and delivered in any
number of counterparts, each of which shall be deemed to be an original, but such counterparts
together shall constitute one and the same instrument.

Section 8.07. Captions. The captions and table of contents of this Contract are for
convenience only and shall not affect the construction hereof.

Section 8.08. Governing Law. All issues concerning this Contract shall be governed by
and construed in accordance with the laws of the State of Illinois without giving effect to any
choice of law or conflict of law provision or rule (whether of the State of Illinois or any other
jurisdiction) that would cause the application of the law of any jurisdiction other than the State of

[llinois.

Section 8.09. Waiver of Jury Trial. Each Party to this Contract hereby waives to the
fullest extent permitted by law, any right to trial by jury of any claim, demand, action, or cause
of action (A) arising under this Contract or (B)in any way connected with or related or
incidental to the dealings of the Parties hereto in respect of this Contract or any of the
transactions related hereto, in each case whether now cxisting or hereafter arising, and whether in
Contract, tort, equity, or otherwise. To the extent permitted by law, each Party to this Contract
hereby agrees and consents that any such claim, demand, action, or cause of action shall be
decided by court trial without a jury and that thc Parties to this Contract may file an original
counterpart or a copy of this Contract with any court as written evidence of the consent of the

Parties herelo to the waiver of their right to trial by jury.
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Section 8.10. Merger: Entire Agreement. The partics understand and agree that their
entire agrecment with respect o the subject matter hereof is contained herein and in the other
Core Documents and in the documents, exhibits, schedules and plans referenced herein or
therein, attached hereto or thereto or entered into pursuant hereto or thercto. It is further
understood and agreed thal all prior understandings and agreements heretofore had between the
parties are merged in this Contract and such other documents which alone fully and completely
expresses their agreement and that the same is entered into after full investigation, neither party
relying on any statement or representation not explicitly set forth in this Contract or such other

documents.

Section 8.11. City Standard Contract Provisions. The City’s Standard Contract
Provisions attached hereto as Appendix F are deemed to be incorporated by reference into this

Contract.

Section 8.12. Business Days. To the exient that any payment hereunder is due on a day
that is not a Business Day, such payment shall be deemed to be due on the next Business Day.

IN WITNESS WHEREQF, the Parties have caused this Contract (o be duly executed all
as of the date first abovc written.

CITY OF CHICAGO

By:

Name: Evelyn Diaz
Comumissioner, Department of
Family and Support Services

IFF PAY FOR SUCCESS I, LLC

By:

Name: Joe Neri
Title: Chief Executive Officer of
The Managing Member

Appendices “A”, “B”, “C", "D", “E” and “F” referred to in this Loan Agreement and Pay for
Success Contract read as follows:
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Appendix “A”.
(To Loan Agreement And Pay For Success Contract)

Definitions.

In addition to the terms defined herein, each the following terms has the following

meaning herein:

“Advance™ shall mean a Project Year Initial Advance or a Project Year Subsequent
Advance, as the context shall require.

“Approved by the Lender Committee” or “Approval of the Lender Committee” means
that a proposed action or decision has been unanimously approved in advance by the members of
the Lender Committee.

“At Grade Level” means reading at or above the 25th percentile of the PARCC test dr, if
another Third Grade Literacy Test is used, such other level as is determined by the City, the
Board and the Evaluator with the Approval of the Lender Committee.

“Board” has the meaning set forth in the Recitals to the Pay For Success Agreement:

“Board Budgeted Pay-For-Success Funds” shall have the meaning ascribed thereto in the
Intergovernmental Agreement.

“Board Budgeted Program Funds” shall have the meaning ascribed thereto in the
Intergovernmenial Agreement.

“Board Designated Account” means the account of the Project Coordinator with the
Depository Bank to which the Board’s Pay-For-Success Payments due under the

PR N Y F PR 1

Intergovernmental Agreement are deposited that is subject io the coniro] of the Lendeis pursuant
to the DACA.

“Board Pay-For-Success Payments” means the payments that the Board is required to
make to the City pursuant to the Intergovernmental Agreement and that the City is required to
deposit, or to direct the Board to deposit, in the Board Designated Account pursuant to the Pay
For Success Agreement to repay a portion of the Loan Advances.

“Board Project Year Budgeted Amount” means the amount budgeted by the Board to
fund the Projcct Year Program for the applicable Project Year.

“Business Day” shall mean any day other than a Saturday, Sunday or a public holiday, or
the equivalent for banks generally under the Jaws of the State of New York or the State of

Illinois.

“City™ has the ineaning set forth in the Preamble to the Pay For Success Agreement.
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“City Designated Account” means the account of the Project Coordinator with the
Depository Bank to which the City’s Pay-For-Success Payments arc deposited that is subject 10
the control of the Lenders pursuant to the DACA.

“City Pay-For-Success Payments” means the payments that the City is required (o deposit
in the City Designated Account pursuant to the Pay For Success Agreement to repay a portion of

the Loan Advances.

“City PFS Escrow Account” means the escrow account established by the City pursuant
to the Pay-For-Success Escrow Agreement into which the City Project Year Appropriated
Amount for each Project Year is deposited.

“City Project Year Appropriated Amount” means the amount appropriated by the City to
make Kindergarten Readiness Payments and Third Grade Literacy Payments under the Pay For

Success Contract for a Project Year Cohort.

“Contract” has the meaning set forth in the Recitals to the Pay For Success Agreement.

“Core Documents” means the Pay For Success Agreement, the Intergpovernmental
Agreement, the Loan Documents, the Evaluation Agreement and the Technical Services

Agreement.

“Core Program Principles” means the principles of the CPS CPC Program attached to the
Pay For Success Agreement as Appendix E.

“CPC” means the Child Parent Centers operated by the Board.

“CPS CPC Funded Program Enrollee” means a child who has received instruction
pursuant to the CPS CPC Program that has been funded by the Project Coordinator using
proceeds of funding provided by the Lenders.

“CPS CPC Funded Program Slot” means a slot or seat for a child or children to receive
instruction pursuant to the CPS CPC Program that has been funded using the IFF Program

Transfer Amounts.

“CPS CPC Program” means a program of preschoo] education provided by the Board in
certain schools identified by the Board as serving at-risk children to increase school readiness
and reduce later public school spending on special education, student retention, individual

intervention and English language training.

“CPS CPC Program Population™ has the meaning set forth in the Intergovernmental

Agreement.

“CPS CPC Programn Services” has the meaning sct forth in the ln(ergovermhemal

Agrccment.
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“CPS CPC Program Services Report” mcans the report prepared by the Board and
delivered 1o the Evaluator in the form agreed to by the Board and the Evaluator as sct forth in the

Evaluation Plan.

“Deposit Account Control Agreement(s)” or “DACA(s)” means the deposit account
control agreement(s), dated as of the date hereof, by and among the Project Coordinator, the
Depository Bank, the Scnior Lenders and the Subordinate Lender.

“Depository Bank” means BMO Harris Bank, N.A., a national association, and the
depository bank for the Designated Accounts.

“Designated Accounts” means the accounts of the Project Coordinator with the
Depository Bank that are subject to the control of the Lenders pursuant to the DACA.

“Evaluation Agreement” means, for the Initial Project Year, the independent evaluator
agreement, dated as of the date hereof, by and between the Evaluator and the Project Coordinator
and, for any Subsequent Project Year (or for any period after the Evaluation Agreement for the
Initial Project Year is terminated), the evaluation agreement entered into in accordance with

Section 2.03 of the Pay For Success Agreement.

“Evaluation Plan” means the evaluation plan implemented by the Evaluator to validate
the success of the CPS CPC Program and attached to the Pay For Success Agreement as
Appendix B (as such evaluation plan may be amended from time to time with the approval of the

City and the Board and the Approval of the Lender Committee).

“Evaluator™ means, as of the date of any reference thereto, the party to the Evaluation .
Agreement providing evaluation services as contemplated by the Core Documents. '

“Final Termination Date” has the meaning set forth in Section 1.01 of the Pay For
Success Agreement.

“Funding Agreement(s)” means the Senior Loan Documents and the Subordinate Loan
Documents, individually or collectively, as the context shall require.

“Funding Schedule” means the Initial Project Year Funding Schedule or a Subsequent
Project Year Funding Schedule as the context shall require.

“GSSIF Senior Lender” means the Goldman Sachs Social Investment Fund, L.P, a
Delaware limited partnership, and its successor and assigns.

“GSSIF Senior Loan” means the senior loan in the original principal amount of up to
$7.5 million provided by the GSSIF Senior Lender to the Project Coordinator pursuant to the

GSSIF Senior Loan Agreement to finance the CPS CPC Program.

“GSSIF Scnior Loan Agreement” means the senior loan agreement by and between the
GSSIF Senior Lender and the Project Coordinator.
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“GSSIFF Senior Obligations” means all obligations and liabilities ol the Projec
Coordinator to the GSSIF Senior Lender under the Senior Loan Documents.

“Head Teacher or Director”™ means an employee of the CPS who provides day to day
support in the functioning of the CPS CPC Program.

“[istoric Results” means CP’S students’ results on the Third Grade Literacy Test over the
past ten years from the date of the applicable Third Grade Literacy Test.

“IFF" means IFF, an Illinois not-for-profit corporation.

“IFF Program Transfer Amounts” means the amounts that the Project Coordinator is
required to loan and transfer to the City for distribution to the Board pursuant to the
Intergovernmental Agreement for each applicable Project Year to fund the provision of the CPS
CPC Program to the Initial Project Year Cohort or the applicable Subsequent Project Year
Cohort (but not in excess of the corresponding Project Draw Request submitted by the Board
pursuant to the Intergovernmental Agreement).

“Initial Project Year” means the period from the date of execution and delivery of the Pay
For Success Agreement through June 30, 2015.

“Initial Project Year Cohort” means 374 children.

“Initial Project Year Funding Schedule” means the schedule on which (subject to the
applicable terms and conditions of the respective Loan Documents) each Lender will fund its

Loan to the Project Coordinator during the Initial Project Year.

“Intercreditor and Subordination Agreement” means the intercreditor and subordination
agreement, dated as of the date hereof, by and among the Lenders and the Project Coordinator.

“Intergovernmental Agreement” means the intergovernmental agreement, dated as of the
date hereof, between the City and the Board.

“Kindergarten Readiness” has the meaning set forth in the Evaluation Plan.

“Kindergarten Readiness Payments™ has the meaning set forth in Section 3.01 of the Pay
For Success Agreement.

“Lender Committee” means a committee comprised of designees appointed by the Senior
Lenders and the Subordinate Lender; provided that (i) from and afier the date on which all
obligations owed by the Projcct Coordinator to the GSSIF Senior Lender have been paid in full,
the GSSIF Senior Lender shall no longer be entitled to appoint a designee to the Lender
Committee, and (i1) from and after the date on which all obligations owed by the Project
Coordinator to the NT Senior Lender have been paid in full, the NT Senior T.ender shall no
longer be entitled to appoint a designee to the Lender Committce.
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“Lender Representative™ mcans (i) so long as all obligations owed by the Project
Coordinator to thc GSSIIF Senior Lender have not been paid in full. GSSIF, and (i) after all
obligations owed by the Project Coordinator to the GSSIF Senior Lender have been paid in full
and so long as all obligations owed by the Project Coordinator to the NT Senior Lender have not
been paid in full, the NT Senior Lendcr, and (iii) alter all obligations owed by the Project
Coordinator to the GSSIF Senior Lender and the NT Senior Lender have been paid in full and so
long as all obligations owed by the Project Coordinator to the Subordinate Lender have not been

paid in full, the Subordinate Lender.

“Lenders” means Senior Lenders and Subordinate Lender, individually or collectively, as
the context shall require.

“Loan Advance” means each loan of funds, consisting of IFF Program Transfer Amounts,
to the City by the Project Coordinator pursuant to the Pay For Success Agreement.

“Loan Agreements” means the GSSIF Senior Loan Agreement, the NT Senior Loan
Agreement and/or the Subordinate Loan Agreement, individually or collectively, as the context

shall require.

“Loan Documents” means the Senior Loan Documents and the Subordinate Loan
Documents, individually or collectively, as the context shall require.

“Loans” means the Senior Loans and/or the Subordinate Loan individually or
collectively, as the context shall require. “

“MFS™ means Metropolitan Family Services, an Illinois not-for-profit corporation.

“NT Senior Lender” means The Northern Trust Company, an Illinois bankmg
corporation.

“NT Senior Loan” means the senior loan in the original principal amount of $5.5 million
provided by the NT Senior Lender to the Project Coordinator pursuant to the NT Senior Loan
Agreement to finance the CPS CPC Program.

“NT Senior Loan Agreement” means the senior loan agreement by and between the NT
Sentor Lender and the Project Coordinator.

“Operational Meeting” has the meaning set forth in Section 4.01 of the Pay For Success

Agreement.

“Ordinance™ has the meaning set forth in the Recitals to the Pay For Success Apreement.

“Other Funding Sources” means sources of funding, including prants and charitable
contributions, other than the Pay-For-Success Payments and the Loans.
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“Parent Resource Teacher or PRT” means an employee of CPS who conducts daily
parent workshops, and one on one conferences with parents to support parental engagement in
the classroom, provide supporlts to families with community resources, and education lo families

on best practices with their children at home and in school.

“Pay For Success Agreement” means this Loan Agreement and Pay For Success

Contract.

“Pay-For-Success Escrow Agreement” means the City of Chicago Pay-For-Success

Escrow Agreement among the City, the Project Coordinator and , S escrow agent,
pursuant to which the City PFS Escrow Account is maintained and amounts held therein are

disbursed.

“Pay-For-Success Payments” means Board Pay-For-Success Payments and/or the City
Pay-For-Success Payments, individually or collectively, as the context shall require.

“Performance Measures” has the meaning set forth in the Intergovernmental Agreement.

“Pledge and Security Agreement” means the pledge and security agreement, dated as of
the date hereof, by and among the Project Coordinator on the one hand and the Senior Lenders

on the other hand.

“Project Coordinator™ has the meaning set forth in the Preamble to the Pay For Success

Agreement.

“Project Draw Request™ shall have the meaning set forth in the Intergovernmental

Agreement.

“Project Year” means each successive 12-month period during the term commencing on
the Project Year Initial Advance Date, with each Project Year corresponding to a Fiscal Year of

the Board.

“Project Year Budget” for each Project Year shall mean the Board’s budget for such
Project Year as Approved by the Lender Committee reflecting (i) the IFF Program Transfer
Amounts for such Project Year and (ii) the Board’s costs of the administration of the Project

Year Program for the applicable Project Year.

“Project Year Cohort” means the Initial Project Year Cohort or the Subsequent Project
Year Cohort as the context shall require.

“Project Year Initial Advance Date” shall mean, for each Project Year, the date on which
the Project Coordinator initially transfers IFT Program Transfer Amounts to the City for a

particular Project Year Cohort.

“Project Year Program” means the program of the Project Coordinator’s funding of the
CPS CPC Program for an applicable Project Year.
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“Project Year Subsequent Advance Date” shall mean the date, subsequent to the Project
Year Initial Advance Date, on which the Project Coordinator transfers IFF Program Transfer
Amounts to the Cily for a particular Project Year Cohort.

“Project Year Supplement” means a supplement prepared by the Board, in consultation
with the Technical Services Provider, and agreed to by the City, the Board and the Project
Coordinator and Approved by the Lender Committee, with respect to each Subsequent Project
Year to reflect for such Project Year (i) the Board Project Year Budgeted Amount, (i) the City
Project Year Appropriated Amount, (iii) the size of the Subsequent Year Project Cohort, (iv) the
Project Year Budget including the IFF Program Transfer Amounts, (v) the “base case” level of
Pay-For-Success Payments resulting from a change in the size of the Subsequent Project Year
Cobhort and (vi) any revisions to the Core Program Principles for the Subsequent Project Year.

“Promotional Material” has the meaning set forth on Appendix D to the Pay For Success
Agreement.

“Rating Services” means the nationally recognized rating services, or any of them, that
shall have assigned ratings to any of the Board’s long-term indebtedness as requested by or on
behalf of the Board, and which ratings are then currently in effect.

“School-Community Representative” means an employee of CPS who serves as a direct
liaison between the CPC Center and the community by monitoring students’ attendance and
supporting the recruitment, application, registration and enrollment of students through
community outreach, home visits, and coordinated efforts with the Collaborative Leadership

team.

“Semi-Annual Period” means the semi-annual period ending June 30 or December 31, as
applicable.

“Senior Lender(s)” means the GSSIF Senior Lender and/or the NT Senior Lender,
individually or collectively, as the context shall require.

“Senior Lender Intercreditor Agreement” means the intercreditor agreement, dated as of
the date hereof, by and between the GSSIF Senior Lender, the NT Senior Lender and the Project

Coordinator.

“Senior Loan(s)” means the GSSIF Senior Loan and/or the NT Senior Loan, individually
or collectively, as the context shall require.

“Senior Loan Document(s)” means the GSSIFF Senior Loan Agrcement, the NT Senior
Loan Agreement, the Pledge and Security Agreement and the DACA, individually or collectively

as the context shall require.

“SPED Payments™ has the meaning set forth in Section 3.02 of the Pay For Success
Agreement.
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“Stecring Comnuttee” has the meaning set forth 1n Section 4.01 of the Pay For Success

Agreement.

“Subordinate Lender” means the Pritzker Family Foundation, an lllinois nol-for-profit
corporation, and its successor and assigns. :

“Subordinate Loan” means the subordinate social impact loan provided by the
Subordinate Lender to the Project Coordinator pursuant to the Subordinate Loan Agreement to
finance the CPS CPC Program.

“Subordinate Loan Agreement” means the loan agreement by and between the
Subordinate Lender and the Project Coordinator.

“Subordinate Loan Documents” has the meaning ascribed to the term “Loan Documents”
in the Subordinate Loan Apreement.

“Subsequent Project Year” means each Project Year subsequent to the Initial Project
Year.

“Subsequent Project Year Cohort” means, for any Subsequent Project Year, such number
of children set forth in the Project Year Supplement for such Subsequent Project Year Cohort.

“Subsequent Project Year Funding Schedule” means the schedule on which (subject to
the applicable terms and conditions of the respective Loan Documents) each Lender will fund its
Loan te the Project Coordinator during the applicable Subsequent Project Year.

“Success” has the meaning set forth in the Intergovernmental Agreement.

“Technical Services Agreement” means the technical services agreement, dated as of the
date hereof, between the Project Coordinator and the Technical Services Provider.

“Technical Services Provider” means MFS or such other provider of the services
contemplated by the Technical Services Agreement as is approved by the Board, the City, the
Project Coordinator and the Lender Committee.

“Third Grade Literacy” has the meaning set forth in the Evaluation Plan.

“Third Grade Literacy Payments™ has the meaning set forth in Section 3.01 of the Pay
For Success Agreement.

“Third Grade Literacy Test” means the PARCC standardized test or such other national
test that is equivalent to the PARCC standardized test and that is agreed upon by the City and the
Board with the Approval of the Lender Committee.

“Unanimous Act of the Program Parties” has the meaning set forth in Section 7.08 of the
Pay for Success Agreement.
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Appendix “B”.
(To Loan Agreement And Pay For Success Contract)

Evaluation Plan.

INTRODUCTION AND STUDY OBJECTIVES

The purpose of this document is to describe the methodology to be used to evaluate the impact of
the Child Parent Center (CPC) Social Impact Bond (S1B) expansion on three primary impact
outcomes: Special Education Utihzation, Kindergarten Readiness, and Third Grade Literacy.
This document also describes additional research questions that the Evaluator will seek to
explore in collaboration with CPS to help the CPCs improve their performance. This
methodology will be developed in conjunction with CPS and other experts in the early education

field.

Participaats in the CPC program (the Treatment Group) will be compared to groups of matched
comparison students who did not have a CPC experience through the use of a propensity score
matching algorithm. One comparison group will consist of children who did not attend any form
of CPS Pre-K (No Pre-K comparison group). Another group will consist of children who
attended some other type of CPS pre-K program, such as Head Start or Pre-School for All (Other

Pre-K comparison group).

Payments based on Special Education utilization for the SIB project will be caleulated using the
difference in outcomes between the Treatment group and the No Pre-K comparison group.

- Payments based on Kindergarten Readiness and Third Grade literacy will be calculated using
outcomes of the treatment group relative to national standards

The Other CPS Pre-K comparison group will be used for sensitivity analyses and for addressing
other research questions not related to payment triggers.

For the purposes of calculating payments owed as part of the SIB transaction, impacts will
estimated using the total population of eligible students at SIB CPC sites, and.then scaled to
reflect the actual number of seats funded by the Lenders. We will adjust the scaling factors

annually to reflect observed mobility trends.

The primary impact outcome questions are as follows:

1. What is the impact of the CPC program on the rate at which students need an IEP?

2. What is the impact of the CPC pragram on Kindergarten Readiness as defined by
performance on the TS Gold instrument (completed by teachers at the end of preschool)?

3. Whatis the impact of the CPC program on Third Grade literacy as defined by

performance on the CPS 3™ pradc assessment?
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In addition to these impact outcome questions, this evaluation will also seek 1o answer
qualitative research questions that will help improve the performance of the program going
forward unrelated to the Pay for Success calculations. These research questions will be
devcloped more fully in conjunction with CPS and other experts in the early education field, and
will only be pursued subject to additional external funding. The questions may include:

I. How do the primary impact outcomes vary by key subgroups, including gender, race,
prior pre-school attendance, English language learner status, and potentially other
subgroups?

2. How is the CPC program impacting attendance in Pre-K? How does attendance vary by
site? How does attendance vary compare to other CPS Pre-K programs? Are there
policies in place at specific sites that could be driving improved attendance?

3. How does the CPC program support a transition to Kindergarten? What sites are better at
retaining children from Pre-K to K, both within their host school and within the entire
district? Where do children who transfer within CPS go and why? Are there different
impact outcomes for students who have less mobility?

4. How successful is the CPC program at improving social-emotional leaming outcomes
(defined by the social-emotional components of the TS Gold instrament) compared to
children enrolled in other CPS pre-K programs?

5. How successful is the CPC model at engaging parents? What stratepies are the most
effective at encouraging parental engagement? What strategies appear to have the

greatest impact on children's outcomes?

This document will serve as a template for how the evaluation will be conducted. The Evaluator
will draft a final Evaluation Plan to be approved by CPS, the City, the Project Coordinator with
Approval of the Lender Committee (such term being defined herein as such term is defined in the
Loan Documents of the Lenders) using this document as a framework. No changes to payment

terms or payment terminology will be made.

STUDY POPULATION

Eligible Population — Treatment Group
The Treatment Group in this study will consist of four—year—oldsI who are attending Pre-K at any

of the CPC SIB sites, in full day or half day programs, who at any point during the school year
are eligible for the National School Lunch Program (NSLP).

' The ntention 15 10 sdentifly childien in the “age cycle four™ year — the year pnior 10 when they are planning to atiend Kindergarien. At the hmce of
the dralimyg of this decumcnt, this was defined by CPS as attaming age four on or before Scptember 15t Tins age idemification protocol may be

adapted as necessary o capture these childicn
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In the first year of the program, the following sites will be considered CPC SIB sites:

* De Diego
*  Melody

*  Peck

*  Thomas

«  Wadsworth
e Hanson Park

In the second year of the program, two additional sites, identified by CPS and approved by the
City, will be added to the list of CPC SIB sites in addition to the sites listed above. If SIB
funding in future years is used to add classrooms at additional schools as part of this project,
those schools can be considered CPC SIB sites as well. If SIB funding is removed from one of
the above sites, that site will no longer be considered a CPC SIB site.

A child may enter the program based on CPS age elibility criteria. For the 2014/15 school year,
this entailed being age 4 as of September 1™

All four-year-olds at CPC SIB sites, including children attending full-day classes, will be
included in the treatment group, subject to the exclusions listed below.

In the first year of the program, we anticipate that 374 new slots for four-year-olds will be
created through the SIB program. In the second year of the program, we anticipate that we will
create an additional 408 new slots for four-year-olds in addition to maintaining funding for the
original 374. In the third year of the program, we anticipate that we will maintain the 782 new
slots that were created in years one and two. In the fourth year of the project, we expect to
provide funding for at least 680 slots. Overall at CPC SIB sites, we anticipate that approximately
840 four-year-olds will be served per year once the programi is operating at scale, with 782 of
those positions funded by the SIB. The new slot amounts will be finalized prior to the launch of

each new cohort.

Year | contingency for CPC Treatment Group
Due to the timing of the contracting, some of the new classrooms to be added in the 2014/15

schiool year will not be ready to serve children until the school year has already begun. Five of
the Year 1 CPC SIB Sites where we will be adding additional classrooms (De Diego, Melody,
Peck, Thomas, and Wadsworth) have been operating as a CPC for a year or more. As a result,
they have an established leadership team, trained and experienced teachers, and fully outfitted

classrooms.
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To ensure that the children being tracked are receiving a sufficient dosage of the CPC program,
for Year | only we will restrict the Treatment group eligibility to children who are enrolled in
one of these five established CPC SIB sites, in a classroom that was already established as of
September 22014 (the start of the 2014/15 school year). CPS will proceed with opening the
new classrooms once all contractual issues have been resolved, but the children who are enrolled
in those classrooms (including children at Hanson Park, the new CPC for Year 1) will not be
included in the outcome calculations for the purposes of determining payments. This will allow
CPS leeway to identify and train high quality teachers, and mitigate the risk that the outcomes
(or underlying characteristics) of children who enroll in a CPC Pre-K after the start of the year
are different from those of their pecrs who enrolled at the start of the year. The outcames of these
late-enrollees can be used as a unique sub-group, but will not factor into any calculations that

determine payment amounts.

It is anticipated that the sample size of eligible four-year-olds in existing classrooms at existing
CPC SIB sites will be at least 300 students. As with future analyses, when calculating payments
this number will be scaled to reflect the actual number of slots funded by the Lenders as part of

this initiative.

Eligible Population — No Pre-K Comparison Group
The No Pre-K Comparison Group in this study will be identified via a propensity score matching
algorithm that pulls from a pool of eligible No Pre-K children districtwide. The pool of eligible
No Pre-K children will include all children who meet the following criteria:

e Areenrolled in a CPS Kindergarten program, excluding:

o Charter schools _
o Schools currently operating a CPC, as part of the SIB program or otherwise

o Magnet and Selective Enrollment Schools
o Schools that serve exclusively a special education population

= Are five years of age as of September 1™ )
* Did not attend a CPS Pre-K program in the school year prior to beginning Kindergarten

+ Did not attend a Head Start program funded through the City of Chicago
» Areeligible for NSLP at any point during the school year

A child will be considered to have attended a Pre-K program if that child attended 10 days or
more of a city funded pre-school program, or any days at any CPC:site over the course of the
school year. Days need not have been attended consecutively.

The No Pre-K Comparison group will be identified the year that their matched Treatment cohort
begins Kindergarten to ensure that children within both groups are on the same age cycle.
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Eligible Population — Other CPS Pre-K Comparison Group

The Other CPS Pre-K Comparison Group in this study will be identified via a propensity score
matching algorithin that pulls from a peol of eligible children who attended other forms of CPS
pre-K within the district. The pool of eligible Other CPS Pre-K children will include children

who meet the following criteria: .

» Are enrolled in a CPS Pre-K program, excluding:
o Charter schools -
o Schools currently operating a CPC, as part of the SIB program or otherwise
o Magnet and Selective Enrollment Schools
o Schools that serve exclusively a special education population

+  Are four years of age as of September 1%

= Are eligible for NSLP at any point during the school year

The Other CPS Pre-K Comparison group will be identificd the same year that their matched
Treatment cohort begins pre-school to ensure that children within both groups are on the same
age cycle. This group will only be identified subject to available external funding

Exclusions for payment calculations
The hypothesis is that the CPC program will have the biggest impact on children who are

deemed at risk for poor school performance and achievement, but who lack a severe or
significant disability. Without additional support, many of these children may end up being
diagnosed with a mild leamning disability, emotional disturbance, or developmental delay
(including speech/language impairment). For these children, additional support in the classroom
and at home can help ensure that they stay on track developmentally with their peers, avoiding

the need for years of special education services.

The same impact is not expected for children with severe disabilities (identified in preschool or
at a later date), and it is also not expected that a preschool intervention would meet the needs of
the child without the benefit special education services, nor would that be appropriate or within
the parameters of a child’s right to a free and appropriate education. To ensure that children have
access to the supports they need based on a clinical evaluation, if a child at any point during the
course of the study is diagnosed with a severe disability, he or she will be removed from the
study group during the year that the disability is added to the child’s IEP onward. The
preliminary list of severe disabilities, with input from the Independent Evaluator, may be as

follows:
* autism
» deaf-blindness
* deafness

* lhearing impairment
= orthopedic impairment
= other health impairment
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* traumatic brain injury

*  visual impairment

* multiply disabled’

* intellectual disability

* students placed into self-contained classrooms for children with special needs

This list may be adapted at the discretion of the Evaluator with approval from CPS, the City, the
Project Coordinator, and the Approval of the Lender Committee.

RECRUITMENT PROCEEDURES
Children are identified for enrollment under the Chicago: Ready to Learn! application process. A
timeline of application, placement, registration, and enrollment of children for the 2014/15
school year is provided below; this will also serve as an illustrative plan for how the process will

occur in future years:

Action Description

Parents obtain information about
potential programs through °
chicapoearlylearning.org,
cps.edu/readytolearn and the Chicago:
Ready to Leam! hotline. Parents apply

Chicago: Re.ady-to at application centers across the city
April and June 2014 Learn! Application for preschool under two application
Rounds 1 & 2 rounds.? The first round is held during

the month of March - April and the
second round is held during the month
of May-June. Parents can choose up to
three schools.

Parents are offered a placement in a
school and/or are placed on a waiting
list.

Children placed in a preschool
program or on a waiting list are put
into schools” Program Management in

May and July/August 2014 | Placement

1 Intcnded 1o represent students with multiple scvere disabilities

? For a complete list of application centers, see
htip://cps.edu/Schools/EarlyChildhood/Documents/ApplicationSites SY 14 15 pdfor
bttp://cps.edu/rcadytolcarn. Every CPC also is capable ol accepting applications directly.
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the CPS SIM IMPACT system.

June through September
2014

Registration

Parents accept or decline placement.
Schools notify parents of registration
dates and times.

Schools indicate parenis’ acceptance
or decline of placement in Program
Management and move registered
children into the classroom
Homerooms for IMPACT.

Teachers complete the registration
packet with families for all new
Students.

Clerks enter identifying additional
information into the IMPACT system.

93593

September 2014

Enrollment

Children are enrolled upon attendance
on the first day of school.

September 2014 onward

Rolling enrollment

Schools continue to enroll students
throughout the school year as slots
open up due to attrition, new funding,
etc. Staff conduct additional outreach
in communities with lower than
expected enrollment to help fill all the
slots. This includes additional ad
spots, flyers, and community events.
These children will only be included
for evaluation purposes if they meet
the dosage and eligibility requirements
outlined in this document.

Defining the Intervention

INTERVENTION AND OUTCOMES

The CPC SIB intervention will provide one year of half-day CPC Pre-K to four-year-olds at CPC
SIB sites. The key components of the CPC model are as follows:
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Effective Learning Experiences

Offer Pre-K classes that arc limited to 34 children for half-day classrooms (two scssions
of 17 children each) and have a minimum of 2 teaching staff. Full day classrooms, if
available, will be 1imited to 20 children per session,

Provide highly qualified educational staff that will provide the classroom instruction and
parent engagement activities. For example, classroom teachers are certifted with a
bachelor’s degree (or higher). Overall, program staff must adhere to the requirements set
forth by the CPS Talent office, in accordance with collective bargaining unit agrcements,
and state regulations. Any changes in CPS education and certification requirements will
be complied with.

Use data to drive instruction by effectively documenting the organization and
implementation of instructional practices to monitor quality and adherence to the
Program, which is completed by all Program staff where appropriate.

Program staff meet with parents over the course of each school year to review their
child’s progress and discuss parent program opportunities with the Parent Resource

Teacher (PRT).

Aligned Curriculum

*

Implement a CPS District curriculum and formative assessment that is aligned to
standards, domains of learning, assessments, and learning activities.

Collaborate with the PRT and classroom teachers to ensure that opportunities to engage
families in student learning are available, appropriate and aligned to the program and
parents’ needs. .

CPS and, most specifically, the Office of Early Childhood Education provides
meaningful professional development and ongoing coaching and feedback for teachers,
aides, and other staff members that facilitates high-quality instructional practices.

Pareni Invoivemeni and Engagerient

Engage 3 PRT and School-Community Representative (SCR) to work closely with the
Head Teacher and Liaisons to maintain a consistently supportive parent program.
Encourage parents to sign a CPC school-home agreement at the start of the school year
outlining a plan for fostering learning at home and participating in CPC activities.
Offer and engage families in monthly activities. PRTs create and distribute a monthly
parent involvement calendar, and conduct parent/teacher conferences over the year to
review progress in the parent program.

Provide a resource room dedicated to parent and family activities through Kindergarten
when possible.

Provide culturally responsive learning opportunities for families that provide flexibility

for families’ needs and schedules.
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Collaborative Leadership Team

* Engage a Program leadership team that includes the Head Teacher, Parent Resource
Teacher, and School-Community Representative.

*  Meet regularly, under the direction of the Principal to discuss operations and best
practices within the CPC.

*  Meet regularly, under the direction of the OECE Management Team, with staff from
across sites to share challenges, experiences, and best practices and makes frequent on-
site visits to monitor quality and effectiveness to the Progran.

» Establish meaningful partnerships with community providers to strengthen service
delivery and enlist local universities in training opportunities.

Contirnuity and Stability
* CPC Pre-K classrooms are co-located in the same building as Kindergarten classrooms,

when possible, to promote familiarity and integration for students as they transition to
Kindergarten.

* Provide a structure of communication, planning, and joint activities, under the direction
of the principal, Leadership team and OECE Management Team, from Pre-K through the

primary grades.
Provide a part-time Kindergarten aide when funding is available to support the transition

into Kindergarten.

Professional Development System
» Offer ongoing professional development opportunities on current trends and needs in

early childhood education classrooms, through the Office of Early Childheod Education
and the CPC leadership teams, including topics such as quality curriculum and
instruction, data driven instruction, learning environment, social and emotional needs,
and parent engagement. _

» Meet regularly and create professional learning communities o review ways to support
their instruction in the classroom and with other teachers.

Defining Sufficient Dosage
Enrollment and attendance fluctuate throughout the year, with substantial changes during the

early weeks of the school year. As a result, some of the children who start the year in a given
classroom may not be the same children who end the year in that classroom. This may be due to
for a variety of reasons such as mobility, a change in parents’ schedules/ability to bring their
children to school, or admission to a closer/more desirable program off of a waitlist later in the

schoal year.

To ensure that CPC SIB children and families are receiving a minimum sufficient dosage of the
CPC program, we will restrict analyses to children who attend a certain minimum cutoff of days.
The Evaluator will examine historical data from CPS and other districts to determine trends in
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attendance and identify a cuteff that sufficiently indicates that a child has received enough of the

program for us to expect to see an impact. We are temporarily placing this cutoff at 66% of
school days in a given school year; children who attended fewer than 66% of days during their

Pre-K year will be omitied from the primary analyses.

The Evaluator may add additional criteria based on an analysis of enrollment and attendance
data with the approval of CPS, the City, and the Project Coordinator and Approval of the Lender

Committee.

Similarly, for the No Pre-K Comparison group, we will limit the primary analysis sample to
eligible No Pre-K children who atiend at feast 66% of school days in a given school year. If a
child at any point during the Kindergarten year attends a school operating a CPC program, that

child will be omitted from primary analyses.

Defining Primary Jmpact Qutcomes

Special Education Utilization

The primary Special Education utilization outcome will be defined as a binary indicator of
whether or not a student has a CPS-issued Individualized Education Plan (IEP) in a given year.
This will be a data point provided as part of the regular data collection points by CPS. As
described above, if a student has a diagnosis on his or her IEP of a severe disability, that student
will be removed from the study pool for the primary analyses. This indicator will be coliected
annually ever year Kindergarten through 6™ grade.

Kindergarten Readiness
CPS uses the Teaching Strategies Gold (TS Gold) instrument in all their Pre-K classrooms to

track the development of children. Based on teacher observations, TS Gold measures the
progress of children in domains such as socio-emotional, physical, language, literacy, and

cognitive development.

The TS Gold instrument is utilized nationally in Head Start programs and some publicly-funded
preschool programs. The primary outcome metric for Kindergarten Readiness will be the share
of children which are performing at or above the natianal trends across at least five out of the
following six domains: Literacy, Language, Math, Cognitive Development, Socio-Emotional,

Physical health.

Third Grade Literacy
Currently, CPS is planning to adopt the PARCC standardized exam. Treatment group children

will be measured relative to national percentile rankings on this test or the accepted District
assessment administered for 3" grade. In following with Lesnick et al (2010)°, every child

* Sce hlp:/fwww.chapinhail.org/sites/defauli/files/Reading_on_Grade_Level_111710.pdf
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reading at or above the 25" percentile on the English Language Arts/Literacy portion of the
spring sitting of the PARCC test will be deemed to be reading at grade level. Any child reading
at or above the 75" percentile nationally will be deemed to be reading above grade level. Any
child reading below the 25" percentile will be deemed to be reading below grade level.

At the time of drafting this analysis, the PARCC test has yet to be officially implemented in CPS
schools. Given the uncertainty of performance on this test and how its outcomes will compare to
past tests taken by CPS students, the evaluator may suggest amendinents to the definition of
reading “on grade level” that could include utilizing a different test or metric. Any modifications
must be made prior to the first cohort starting Third Grade, and must be approved by CPS, the
City, the Project Coordinator, and Approved by the Lender Committee.

Defining Performance Improvement Questions
The details of these questions will be developed in conjunction with CPS and other partners over

the 2014/15 school year. These analyses will be specified in full prior to the start of any data
collection or analyses. These analyses will not affect the methodology or results of the primary
impact outcomes, and will only be pursued subject to additional philanthropic or other funding.

DATA COLLECTION

Student data
Student data will be provided to the Evaluator by CPS. Pursuant to the data sharing agreement’,

CPS will strip sensitive individual identifiers and replace them with an anonymous student ID.

The key variables CPS will provide are:
* StudentID
* CPS School ID of schoo! currently enrolled in
* Date of Birth (or birth month & year)
* Days attended to date
e IEP status
* IEP diagnoses
* Reported race
* Reported ethnicity
* Free/reduced price lunch eligibility
* ZIP code of residence
* Fall and Spring TS Gold scores (if applicable)
« Any available variables on parental education
*  Other variables deemed appropriate by the Evaluator and CPS for the purposes of

creating a better propensity score match

* This data sharing agrcement will be included as an appendix to this plan pending negotiation and drafting between

CPS and the CLvaluator.

93597
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Data will be collected on an annual basis on the based on the last school day in June which is
reported for accuracy in the beginning of July. This may be adjusted based on discussions
between the Evaluator and CPS to reflect the earliest dale that all the necessary data would be

available.

Neighborhood data
The Evaluator will pull neighborhood data from publicly available census data, such as the

American Community Survey S-ycar averages, which break out characteristics by zip code.
Neighborhood data include:

» Neighborhood % of population in poverty

* Neighborhood % of population that are single mothers

¢ Neighborhood % of population that is Black

* Neighborhood % of population that is Hispanic

* Neighborhood % of population employed

* Neighborhood crime statistics

*+ Neighborhood health indicators®

The Evaluator will update the neighborhood data file when creating a new cohort of matched
groups.

School data
Data on school level characteristics will be provided by CPS, including:
* CPS School ID
= Total student body population
* % Free/RP lunch
* % Black
* % Hispanic
* School-wide attendance rate from the 2013/14 school year
+ School Rating (Levels 1, 2, or 3) from the 2013/14 school year’

These data, except for attendance and the school rating, will be updated annually. Attendance
and rating data from SY2013/14 (or the closest assessment prior to SY2013/14) will remain fixed
to reflect the fact that the presence of a CPC may improve attendance and the school rating over
time, which could affect the matching algorithm for later cohorts. The Evaluator may adjust this
protocol if extraneous events such as school closures, new leadership, or expansive new
programs are added at individual schools or system wide that could contribute to imbalanced

matches.

Data Security

8 Crimc stats and health indicators subject to availability of daia. Tt may be possible to pull data from a Chapin Hall
ncighborhood analysis. These covariates may be omitted if it proves too difficult or costly to obtain them.

? All thesc data arc publicly available online at http:#/www cps.cdu/schools/find a_school/pages/findaschool.aspx.
School rating is bascd on the CPS Performance Policy which is used to rate CPS schools. A Level 1 rating is
“excellent”, a Level 2 rating is “good™ and a Level 3 rating is “low™.
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A data sharing agreement between CPS and the Independent Evaluator will define the
parameters for sharing data required under this agreement.

STUDY DESIGN & OVERVIEW OFF ANALYSES

Propensity score Matching Protocol

Comparison group students will be selccted using a propensity score matching technique.
Individuals from the treatment group will be matched to up to two individuals from the No Pre-K
Comparison group and up to two individuals from the Other CPS Pre-K Comparison group.
Matching will be conducted with replacement to allow comparison individuals to be matched

more than once.

To create the Treatment Group in school year f, the Evaluator will receive the data collected on
the last day of June of school year ¢ from CPS of all four-year-olds who attended a SIB CPC in
school year 1 up to the date of the data collection. The data collected and shared will contain all
the student data elements listed above. After screening for eligibility as described above and
removing ineligible students from the sample, the Evaluator will use students’ ZIP codes to
merge on neighborhood data, and students’ school IDs to merge on school characteristics.
Neighborhood data will be collected from a reliable source such as Chapin Hall. This will create
a de-identified student-level file that contains student-level characteristics, characteristics of that
student’s neighborhood of residence, and characteristics of that student’s school.

To create the No CPS Pre-K pool to be used for matching to the Treatment cohort in school year
t, the Evaluator will receive a data dump on the last day of June of school year r+1 from CPS of
all five or six-year-olds who attended a CPS Kindergarten in school year r+1 up to the date of the
data dump. The data’dump will contain all the student data elements listed above. After
screening for eligibility as described above and removing ineligible students from the sample, the
Evaluator will use ZIP code data 10 merge on neighborhood data, and school ID data to merge on

school characteristics.

To create the Other CPS Pre-K pool to be used for matching to the Treatment cohort in school
year ¢, the Evaluator will receive a data dump on the last day of June of school year 7 from CPS
of all four-year olds who attended a CPS Pre-K program other than CPC in schaol year ¢ up to
the date of the data dump. The data dump will contain all the student data elements listed above,
Afier screening for eligibility as described above and removing ineligible students from the
sample, the Evaluator will use ZIP code data to merge on neighborhood data, and school 1D data

to merge on school characteristics.

To create the matched No Pre-K Comparison group, the Evaluator will append the Treatment
Group dataset and the No Pre-K Comparison poal dataset, creating an indicator to identify which
children are members of the Treatment group. The Evaluator will then run a probit model using
the treatment indicator as the dependent variable and the following variables as independent

variables:
* Race binary indicators
< Ethnicity binary indicators
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«  Gender (“Male” binary indicator)

» Parental education (subject to availability})

= Langvage spoken at home binarics

* Neighborhood % poverty

¢ Neighborhood % single mothers

» Neighborhood % by race

» Neighborhood % by ethnicity

» Neighborhood % employed

» Neighborhood crime rates (subject to availability)

» Neighborhood health indicators (subject to availability)
* Total student population of school currently attending

« % Free/RP lunch at school currently attending

» Racial composition of school currently attending

» Ethnicity composition of school currently attending

* School-wide attendance rate from the 2013/14 school year
e School Rating binaries from the 2013/14 school year

Using the results of this model, the Evaluator will predict a propensity score based on a student’s
observed characteristics. This score effectively represents the likelihood that a child, given his
individual, neighborhood, and school level characteristics, would be in the Treatment group.

The Evaluator will use a nearest-neighbor matching algorithm® to identify the twa closest
matches based on propensity score for each Treatment group observation, with replacement.

Individuals from either the Treatment group or Comparison pool who are nat matched will be

dropped.

The remaining students from the Comparison pool who were matched will become the No Pre-K.
Comparison group for the remainder of the study. Comparison group students will receive a
frequency weight equal to the number of times they were matched. Note that as a result, the
Comparison group should contain approximately two times as many unique individuals as the

Treatment group.

The same protocol will be used to identify the Other CPS Pre-K Comparison group, replacing the
No CPS Pre-K Comparison pool with the Other CPS Pre-K Comparison pool.

A unique set of comparison groups will be created for each Treatment cohort (see Appendix for a
cohort timing chart).

Checking for covariate balance between proups
Once the comparison groups have been identified, the Evaluator will check for balance between

the groups across matching demographics. The Evaluator will choose appropriate methods to
check for balance, including but not limited to normalized differences and t-tests of mean values
of covariates between groups. If the Evaluator determines that there is imbalance in covariates

¥ By way ol example, sce “nnmatch™ stata command
y way P
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between groups, the Evaluator may choose to pursuc a Matching Methodology Remedy as
described below. The decision 10 pursue a remedy will be at the discretion of the Evaluator,
taking into account the fact that with many matching variables and a p-value cutoff of .03,
approximately 1 in 20 vanablcs could have a statistically significant difference by random
chance alone. The evaluator will consider the magnitude of the difference and the relative
importance of the unbalanced variable(s) in question, placing particular attention to the
individual-level race and gender indicators, the home language indicators, the neighborhood

poverty indicators, and the school rating indicators.

Matching Methodology Remedies
In the event that the Evaluator deems that the propensity score matching algorithm has produced

an inadequate match, the Evaluator may make modifications to the matching methodology. This
could include introducing a caliper to ensure that certain variables are matched to within a
narrow range (or matched exactly), adding or subtracting additional covariates, increasing or
decreasing the number of matches, or other techniques deemed rigorous and appropriate by the

Evalualor.

The Evaluator may also explore utilizing a set of comparison schools to limit the comparison
pool. In this methodology, the Evaluator would identify a set of comparison schools that match
the SIB CPC sites, identifying one to three schools for each site. The Evaluator would use a
similar propensity score matching protocol, using school level characteristics, to identify these
schools. From those comparison schools, the Evaluator would then perform a student-level
propensity score match using a comparable methodology to the one described above. The
Evaluator will then check for covariate balance to see if this produces better match results.

Once the Evaluator identifies a suitable comparison group that they deem to be well-matched on
covariates, the Evaluator will present the maich results, describing any changes that were made
to the matching algorithm, which must be approved by CPS, the City, the Project Coordinator
and Approved by the Lender Committee. The Evaluator should endeavor to use a sxmllar

matching protocol from year to year.

Calculating mobility factor
The theory behind the financing component of the SIB project is that providing the upfront

intervention of high quality Pre-K can produce savings to CPS downstream through reduced
Special Education utilization among the students served. For CPS to realize these savings,
however, those students must remain in the CPS school district. If a student leaves the district,
CPS would realize no savings from the fact that the infervention may have helped that that
student catch up to his peers and prevented him from acquiring an IEP.

As a result, the Evaluator will calculate a Mobility Factor for each cohort that will represent the
share of the original cohort that is still enrolled in a-CPS school in a given year. This will be used
to adjust the payment amounts to better reflect savings realized by CPS.

To calculate mobility, every year Kindergarien through 6" grade the Evaluator will determine
what share of the original children in a given group from the first year of observation are still
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enrolled in any CPS school. To do this, every year the Evaluator will send CPS a list of al] the
student I1Ds of the original group. CPS will match these 1Ds to their current enrollment database
to determine which students were enrolled in a CPS school at any point in that school year. CPS
will then return a dataset 1o the Evaluator indicating which student [Ds are enrolled in a CPS

school that year. The Mobility Factor will be defined as:

1-# of original students currently enrolled in any CPS school#l of students originally

enrolled in t /e group

By way of example, assume 500 Treatment group students were identified for the 2014/15
cohort. In SY2015/16, the Evaluator sends a list of these student IDs to CPS, who informs the
evaluator that 460 of them are still enrolled at a CPS school. The cumulative mobility for that
year would be 1 - 460/500 = .08. In SY2016/17, the Evaluator sends the original list of student
IDs to CPS apain, who inforins the evaluator that 440 of them are still enrolled at a CPS school.
The cumulative mobility for SY2016/17 would be | — 440/500 = .12.

For grades 7 through 12", the Evaluator will impute a marginal mobility rate by averaging the
incremental annual increase in the Mobility Factor over the last three years.® Every year, the
Evaluator will impute a new Mability Factor based on the average imputed marginal mobility

rate. See Appendix B for a full example using hypothetical data.

Calculating effect size for Special Education utilization N

To calculate the impact on Special Education utilization, the Evaluator will calculate the Average
Effect Size per Person, which will then be scaled to reflect the number of seats funded by the
Lenders for the purposes of calculating payments. This will allow the Evaluator to utilize all the
data available, increasing sample sizes and precision of estimates.

To calculate this, the Evaluator will use the following equation:

AESPiji= SPEDC,i,i- SPEDT,it

where AESP;, is the Average Effect Size per Person for cohort i in year 1, SPED¢, is equal to
the average of a binary indicator of Special Education utilization among the No CPS Pre-K
Comparison group for cohort i in year ¢ and SPEDr.;, is the average of a binary indicator of
Special Education utilization among the Treatment group for cohort 7 in year f. At the discretion
of the Evaluator and with approval from CPS, the City, the Project Coordinator, and the
Approval of the Lender Committee, the Evaluator may regression-adjust this estimate to help
account for any differences in covariates between the Treatment group and the Comparison

group.

® The Evaluator may revisc the methodology for averaging the mobility rate if they delcrmine that the current
mecthodology includcs a grade breakpoint ycar that could result in abnormally high mobility out of the district. This

mcthodology must be finalized before the first cuhort reaches 6% grade.
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Special Education outcomcs will be calculated annually every year Kindergarten through 6"

grade. Outcomes will be calculated separately for each cohort. Based on conversations with
special education experts and reviewing existing CPS data, we believe that the vast majority of
children who have a disability will be identified by the end of 6" grade. As a result, after the 6"
grade effect size has been calculated, we will average the effect size over the last three years (4"‘,
5™ and 6™ grades) and lock in that average rate for the purposes of calculating payments in
grades 7" through 12", This lock-in rate will be calculated separately for each Treatment cohort.
The Evaluator may propose changes to this lock-in methodology in the event that the Evaluator
determines that this methodology produces skewed results. Any modifications must be approved
by CPS, the City, the Project Coordinator, and Approved by the Lender Committee.

Calculating payments for Special Education utilization

To determine the size of Special Education payments owed in a given year for a given treatment
group cohort, the Evaluator will multiply the Special Education Average Effect Size per Person
for such cohort by the base cahort size multiplied by the 1 minus the cumulative mobility rate for
that year. This will determine the Total Number of Special Education Slots Avoided for a given

cohort in a given year:

Total Number of Special Education Slots Avaided=AESPi,t* BCSi* (I-MFi,)

where AESP,, is the Average Effect Size per Person for cohort { in year ¢, BCS; is the base cohort
size for cohort i, and MF;, is the cumulative mobility rate for cohort i in year £. '

The base cohort sizes are based on the number of seats actually funded by investors. It is
anticipated that the base cohort sizes will be as follows'®:

Cohort Base Cohort
Year Size
2014/15 374
2015/16 - 782
2016/17 782
2017/18 680

The Total Number of Special Education Slots Avoided will then be multiplied by the Annual
Savings Rate to determine the Special Education Payments owed for a given cohort in a given
year. Negative payments will be rounded to zero. The Annual Savings Rate starts at a base of
$9,100 in 2015 and grows 1% annually. The table below provides the rates through 2030:

% Note that actual sample sizes used for calculating effect sizes may be larger or smaller than the number of seats

funded.
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Savings
F Year Rate
2015 $9,100 -
2016 49,191
2017 49,283
2018 $9,376
2019 $9,469
2020 $9,564
2021 59,660
2022 $9,756
2023 $9,854
2024 $9,953
2025 $10,052
2026 $10,153
2027 $10,254
2028 $10,357
2029 $10,460
2030 | $10,565

11/5/2014

If applicable, the Special Education Payments from each cohort will be summed to produce the
Total Special Education Payment owed by CPS for that year. These calculations will be reported
to the Project Coordinator for the purpases of triggering payments to the Project Coordinator to

be used to repay the lenders.

Payments for Special Education will be made every year K — 12" for each Treatment cohort.

Calculating effect size for Kindergarten Readiness

As part of the annual data pull, the Evaluator will receive spring TS Gold scores for Treatment

group students. TS Gold regularly publishes a set of averages that reflect how children have

scored nationally on TS Gold assessment sub-categories, broken out by the time of the test and
- the age in months of the child. Students will be classified as “meeting the national norms” for a.

sub-category if they score at or above the national mean spring score for that category for
children in their age band " The Evaluator will usc the most up to date tables available.

Every child who scores at or above the national norm on at least five of the six subcategories in
spring of their four-year-old pre-school year will be deemed “Kindergarten Ready.” To calculate
the Kindergarten Readiness payment, the Evaluator will calculate the share of the Treatment
group students deemed Kindergarten Ready. The Evaluator will then multiply this number by the

base cohort size, multiplied by cumulative mobility from the Kindergarten year of a given
cohort. This will determine the Total Number of Kindergarten Ready Children for a given

cohort. The Evaluator wili then multiply this number by the payment rate of $2,900 to determine

the total Kindergarten Readiness payments owed by the City for that cohort.

1 o tables 5-14 of https://www.k12.wa.us/assessment/pubdocs/GOLDTechnicalManual2ndEditionLambert 2. pdf

for alist of the score thresholds.
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Calculating _effect size for Third Grade Literacy
CPS is currently transitioning to the PARCC exam. As a result, the cxact methodology for

calculating Third Grade Litcracy may have to be adapted pending observation of how the test is

being administered, scored, etc. In particular, in the event that data suggests that fewer than 50%

of students are scoring above the 25™ percentile, the Evaluator will propose a new protocol ar

test for determining Third Grade Literacy that better captures the performance of students. The

Evaluator will propose a final protocol for approval by CPS, the City, and the Project

Coordinator with Approval of the Lender Committee prior to the start of the 2018/19 school year
— the year the first cohort begins 3" grade. A draft protocol is below:

As part of the annual data pull, the Evaluator will receive 3" grade spring PARCC scores for
Treatment group students. The PARCC test is administered nationally, and as a result the
outcomes of Treatment students can be compared to national averages. Students will be
classified as “reading at or above grade level” if they score at or above the 25™ percentlle on the
English Languapge Arts/Literacy portions of the PARCC exam.

To calculate the Third Grade Literacy payment, the Evaluator will calculate the share of the
Treatment group students deemed to be reading “at or above grade level”. The Evaluator will
then multiply this number by the base cohort size, multiplied by cumulative mobility from the
Third Grade year of a given cohort. This will determine the Total Number of Third Grade
Children Reading at Grade Level for a given cohort. The Evaluator will then multiply this
number by the payment rate of $750 to determine the total Third Grade Literacy payments owed

by the City for that cohort.

Investigating Highly Unexpected Qutcomes
The results of this evaluation will govem the flow of millions of dollars of payments. While it is

the full intention of all parties to accept the results of the evaluation, in the event that a highly
irregular outcome is achieved, a mcchanism must be in place to validate the findings and confirm
that they are due to the impact of the program, and not a flaw in the analysis or evaluation
_design. The Evaluator will have complete discretion to decide if and when a validation of the
findings may be necessary, but the following events will serve as guiding principles that could
suggest that a validation may be warranted:
* The difference in Special Education Utilization rates between the Treatment group and
No Pre-K comparison group is negative or not statistically different from zero (p-value
<.05) for any cohort in any year after Kindergarten
*  The No Pre-K comparison group Special Education Utilization rate is more than 2.5
times the Treatment group Special Education Utilization rate for any cohort in any year
after Kindergarten
* Anirregular paticrn from one year to the next in Spccxal Education utilization for a given
group, defined as utilization shrinking by more than two percentage points for a given
group, or increasing by morc than seven percentage points
« A larger impact observed when comparing a Treatment group cohort to its corresponding

Other CPS Pre-K Coniparison group any year after 1* grade.
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The Evaluator will determinc the appropriate techniques and niechanisms to employ to confirm
the cause of the irregularity, which could include handchecking code, checking for continued
balance in the treatment and comparison groups, and looking for policy changes within specific

schools or system-wide that could have affected outcomes.

if the Evaluator finds a mechanical error, the results will be recalculated using the correction. if
the Evaluator finds a methodological flaw, the Evaluator may propose a remedy to the evaluation
plan to mitigate the inconsistency in future years. However, the results will not be recalculated
for that year or any other past year. Changes to the plan must be approved by CPS, the City, and

the Project Coordinator, and Approved by thie Lender Committee.

[(Sub)Appendices “A” and “B” referred to
in this Evaluation Plan printed on
pages 93607 and 93608
of this Journal.]
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APPENDIX B: SAMPLE MOBILITY CALCULATIONS USING SIMULATED DATA

809¢€6

Sample Mobility Calculations Using Hypothetical Data __]
Schaal Original Cumulative Marginal
Year Grade Enrollment Students still enrolled at a CPS school Mobility Mobility
2014 PK 500 460 .08 .08
2015 K 500 440 A2 .04
2016 1st 500 415 17 .05
2017 2nd 500 405 19 .02
2018 3rd 500 330 22 .03
2019 4th 500 378 244 .024
2020 Sth 500 365 27 .026
2021 6th 500 353 .294 .024
Imputed average marginal mobility for future calculations: .025
Imputed Imputed
School Original Imputed Students still enrolled at a Cumulative Marginal
Year Grade Enrallment CPS school Mobility Mability
2022 7th 500 341 319 025
2023 8th 500 328 343 025
2024 9th 500 316 368 .025
2025 10th 500 304 393 025
2026 1ith 500 291 417 025
2027 12th 500 279 442 .025

‘ple@ pajenwis Buisn suonenae) Aliqon sjdwes

(uejd uonenjeaj o])
g, xipusddy(qns)

ODVOIHO-1IONNOD ALID-TVYNHNOr

7L0cC/S/LL



11/5/2014

REPORTS OF COMMITTEES

Appendix “C”.

(To Loan Agreement And Pay For Success Contract)

Funding Schedule, Project Year Budget, Base Case Level
Of Pay-For-Success Payments, Certain Maximum
Payment Amounts And Other Terms.

CiTy GF CHICAGO — YEAR 1

Child-Parent Center Expansion

Cohort Size: 374
October 6, 2014

LOAN CLOSING
FuLlL CLOSING

11/07/14 FUNDING

01/01/15 FUNDING

TOTAL SOURCE OF FUNDS

USES OF FUNDS»

EVALUATOR RESERVE

CITy ESCROW

October 6, 2014
November 7, 2014
GSSIF (44%)

Northern Trust (32%)
JB Pritzker Foundation (24%)

GSSIF (44%)
Northern Trust (32%)
J8 Pritzker Foundation (24%)

GSSIF (44%)
Northern Trust (32%)
JB Pritzker Foundation [24%)

Total Year 1 Sources

Disbursement to CPS (11/7/14)

Disbursement to CPS (01/01/15)

$5,627 * 374 slots
Audit fees

Project Coardinator: IFF
Year 1

Program Intermediary: MFS

Year-1 only to be included in loan

Legal fees of Lenders (capped)
Legal fees of IFF {capped)

Legal fees of City of Chicago (capped)

Legal fees of CPS (capped)

TOTAL Year 1 Uses

$805,640
$585,920
$439,440

$462,990
$336,720
$252,540

$1,268,629
$922,635
$691,980

52,883,248

$1,052,249
$1,052,249

$10,000
$143,750

$200,000

250,600
$75,000
$50,000

$50,000

$2.883,248

93609

At closing, there will be an unfunded Evaluator Reserve of $319,000 established
funding of which can be requested by IFF if philanthropic funding for the
Evaluator Fees to be funded in the Third and Fourth Subsequent Praject Years is
not identified, and in such event (subject to the satisfaction of the applicable
funding conditions} the Evaluator Reserve amount will be advanced Pra Rata by
each GSSIF, Northern Trust and J.B. Pritzker Foundation in the above

percentages.

At closing, the City will wire $624,253 to Bank ta escrow the City Pay-Far-
Success Payments the City may pay for the Initial Project Year Cohort.
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City OfF CHICAGO — YEAR 2
Child-Parent Center Expansion
Prospective Cahort Size: 782
October 6, 2014

PROJECT SUPPLEMENT August 15, 2015
CLOSING
09/01/15 FUNDING GSSIF (44%) $1,077,052
Northern Trust {32%) $783,340
JB Pritzker Foundation {24%) $587,505
01/01/16 FUNDING GSSIF (44%) $1,024,842
Northern Trust (32%) $745,340
JB Pritzker Foundation (24%) $559,005
TaTAL SOURCES OF FUNDS GSSIF (44%) $2,101,935
Northern Trust (32%) $1,528,680
JB Pritzker Foundation (24%) $1,146,510
Total Year 2 Sources 54,777,124
Uses oF Funps Disbursement to CPS {09/01/15) $2,329,187
Disbursement to CPS {01/01/16) $2,329,187
$5,957 * 782 slots
Audit fees $10,000
Project Coordinator: IFF $108,750
Year 2
TOTAL Year 2 Uses $4,777,124
EVALUATOR RESERVE At closing, there will be an unfunded Evaluator Reserve of $319,000
. established funding of which can be requested by IFF if philanthropic
funding for the Evaluator Fees to be funded in the Third and Fourth
Subsequent Project Years is not identified, and in such event (subject to the
satisfaction of the applicable funding conditions) the Evaluator Reserve
amount will be advanced Pro Rata by each GSSIF, Northern Trust and J.B.
Pritzker Foundation in the above percentages.
City EscrROw By August 15, 2015, the City will wire $1,305,256 to Bank to escrow the City

Pay-For-Success Payments the City may pay for the Subsequent Project Year
Cohort for Project Year 2015 ~2016.
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CITY OF CHICAGO — YEAR 3

Child-Parent Center Expansion
Praspective Cohart Size: 782

October 6, 2014

93611

PROJECT SUPPLEMENT
CLOSING

09/01/16 FuNDING

01/01/17 rUNDING

TOTAL SOURCES OF FUNDS

USES OF FUNDS

EVALUATOR RESERVE

City ESCrOwW

Aupust 15, 2016

GSSIF (44%)
Northern Trust (32%)
JB Pritzker Foundation (24%)})

GSSIF (44%)
Northern Trust {32%)
JB Pritzker Foundation (24%)

GSSIF (44%)

Northern Trust {32%)

B Pritzker Foundation (24%)
TOTAL Year 3 Sources

Disbursement to CPS {09/01/16)

Disbursement to CPS (01/01/17)
$5,810 * 782 slots

Audit fees
Project Coordinator: [FF

Year 3

TOTAL Year 3 Uses

$1,051,802
$764,947
§573,710

$999,552

$726,947
$545,210

$2,051,355
$1,491,894
$1,118,921

$4,662,170

$2,271,710

$2,271,710

$10,000
$108,750

$4,662,170

At closing, there will be an unfunded Evaluator Reserve of $319,000
established funding of which can be requested by IFF if philanthropic
funding for the Evaluator Fees to be funded in the Third and Fourth
Subsequent Project Years is not identified, and in such event {subject to the
satisfaction of the applicable funding conditions) the Evaluator Reserve
amount will be advanced Pro Rata by each GSSIF, Northern Trust and J.B.
Pritzker Foundation in the above percentages.

By August 15, 2016, the City will wire $1,305,256 to Bank to escrow the City

Pay-For-Success Payments the City may pay for the Subsequent Project Year

Cohort for Project Year 2016 —2017.
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CiTY OF CHICAGO — YEAR 4
Child-Parent Center Expansion
Prospective Cohort Size: 680
October 6, 2014

PROJECT SUPPLEMENT August 15, 2017

CLOSING

09/01/17 FUNDING GSSIF (44%) $1,007,050

: Northern Trust (32%) $732,400

B Pritzker Foundation {24%}) $549,300

01/01/18 FUNDING GSSIF (44%) $897,600
Northern Trust {(32%) $652,800
18 Pritzker Foundation (24%]} $489,600

TOTAL SOURCES OF FUNDS GSSIF (44%) -$1,904,650
Northern Trust (32%) $1,385,200
1B Pritzker Foundatian (24%}) © $1,038,900
Total Year 4 Sources $4,328,750

USES OF FUNDS Disbursement to CPS (09/01/17) $2,040,000
Disbursement to CPS (01/01/18) $2,040,000
$6,000 * 680 slots
Audit fees . $140,000
Project Coordinator: IFF $108,750
Year 4
TOTAL Year 4 Uses $4,328,750

At closing, there will be an unfunded Evaluator Reserve of $319,000
established funding of which can be requested by IFF if philanthropic
funding for the Evaluator Fees to be funded in the Third and Fourth
Subsequent Project Years is not identified, and in such event (subject to the
satisfaction of the applicable funding conditions) the Evaluator Reserve
amount will be advanced Pro Rata by each GSSIF, Northern Trust and J.8.
Pritzker Foundation in the above percentages.

By August 15, 2017, the City will wire $1,135,005 to Bank to escrow the City
Pay-For-Success Payments the City may pay for the Subsequent Project Year
Cohort for Project Year 2017 — 2018.

EVALUATOR RESERVE

City ESCrROW
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City OF CHICAGO — BASE CASE IMPACT AND MOBILITY ASSUMPTIONS

Child-Parent Center Expansion
“October 6, 2014

Base Case Base Case Base Case Base Case Cumulative
Grade Kindergarten Third Grade Control Group % Decrease Mobility
Readiness Literacy % Special in Special
Attainment At Grade Level Education Education
Usage Usage

K 50.0% 0.0% 10.6% 44.5% 7.0%
1 0.0% 0.0% 12.4% 45.3% 9.5%
2 0.0% 0.0% 15.8% 48.6% 12.0%
3 0.0% 50.0% 20.2% 48.6% 14.5%
4 0.0% 0.0% 21.7% 41.0% 17.0%
S 0.0% 0.0% 20.3% 31.8% 19.5%
6 0.0% 0.0% 25.4% 45.4% 22.0%
7 0.0% 0.0% 22.5% 39.9% 24.5%
B 0.0% 0.0% 22.5% 39.9% 27.0%
9 0.0% 0.0% 225% 39.9% 29.5%
10 0.0% 0.0% 22.5% 39.9% 32.0%
11 0.0% 0.0% 22.5% 39.9% 34.5%
12 0.0% 0.0% 22.5% 39.9% 37.0%

CITY OF CHICAGO — PAY-FOR-SUCCESS PAYMENTS PER SLOT

Child-Parent Center Expansion

October 6, 2014

School Year T Annual Savings Rate Kinderg'arten Third Grade
Beginning | for Special Education Readiness Literacy
September: Payments Payments Payments
2014 N/A S0 $0
2015 $9,100 $2,900 50
2016 $9,191 $2,900 50
2017 $9,283 $2,900 50
2018 $9,376 5$2,900 5750
2019 59,469 50 $750
2020 $9,564 $0 $750
2021 $9,660 50 §750
2022 $9,756 S0 50
2023 $9,854 $0 $0
2024 $9,953 S0 S0
2025 $10,052 SO S0
2026 $10,153 50 $0
2027 $10,254 S0 $0
2028 $10,357 $0 1]
2029 $10,460 $0 1]
2030 $10,565 50 $0
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CITY OF CHICAGO — BASE CASE PFS PAYMENTS PROJECT YEAR COHORT 1

374 STUDENTS

Child-Parent Center Expansion

October 6, 2014

11/5/2014

oo} Board | City
School Year Pay for Success Pay for Sucgt;s‘;g
Beginning Grade Payment at Base Payment at Base
September: Case Level Case Level
for School Year: for School Year:

2014 CcpPC S0 S0

2015 K $149,438 $504,339

2016 1 $174,842 50

2017 2 $234,690 S0

2018 3 $294,078 $119,914

2019 4 $261,542 50

2020 5 $185,979 S0

2021 6 $325,172 $0

2022 7 $246,983 S0

2023 8 $241,193 S0

2024 9 $235,262 50

2025 10 $229,188 [}

2026 11 $222,970 S0

2027 12 $216,604 50

Total .$3,017,941 $624,253

CITY OF CHICAGO — BASE CASE PFS PAYMENTS PROJECT YEAR COHORT 2

782 STUDENTS

Child-Parent Center Expansion

October 6, 2014

I Board City
School Year Pay for Success Pay for Success
Beginning Grade Payment at Base Payment at Base
September: Case Level Case Level
for School Year: for School Year:
2015 cPC $0 50
2016 K $315,585 $1,054,527
2017 1 $369,234 S0
| 2018 2 $495,623 30
2019 3 $621,039 $250,729
2020 4 $552,330 S0
2021 5 $392,753 $0
2022 6 $686,704 S0
2023 7 $521,583 S0
2024 8 $509,355 S0
2025 9 $496,830 $0
2026 10 5$484,004 50
2027 11 $470,872 $0
2028 12 $457,429 S0
Totsl $6,373,342 $1,305,256
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CITY OF CHICAGO — BASE CASE PFS PAYMENTS PROJECT YEAR COHORT 3

782 STUDENTS

Child-Parent Center E£xpansion

October 6, 2014

( Board City
School Year Pay for Success Pay for Success
Beginning Grade Payment at Base Payment at Base
September: - Case Level Case Level
for School Year: for School Year:
2016 CPC 50 S0
2017 K $318,741 $1,054,527
2018 1 $372,927 S0
2019 2 $500,579 S0
2020 3 $627,249 $250,729
2021 4 $557,853 50
2022 S $396,680 S0
2023 6 $693,571 S0
2024 7 5526,799 . S0
2025 8 $514,448 $0
2026 9 $501,799 S0
2027 10 $488,844 $0
2028 11 $475,581 S0
2029 12 $462,003 $0
Total } $56,437,075 - . " $1,305,256

CITY OF CHICAGO — BASE CASE PFS PAYMENTS PROJECT YEAR COHORT 4

680 STUDENTS

Child-Parent Center Expansion

October 6, 2014

Board City
Schoaol Year Pay for Success Pay for Success
Beginning Grade Payment at Base Payment at Base
September: Case Level Case Level
for School Year: for School Year:

2017 CpPC $0 30

2018 K $279,938 $316,980

2019 1 $327.,527 30

2020 2 $439,639 $0

2021 3 $550,889 $218,025

2022 4 $489,941 $0

2023 5 $348,389 $0

2024 6 $609,136 %0

2025 7 $462,667 30

2026 8 $451,820 30

2027 9 $440,710 $0

2028 10 $429,333 30

2029 11 $417,684 30

2030 12 $406,759 $0

Total - 85,653,432 " . 7~ 41,135,005
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CITY OF CHICAGO — PROJECTED BOARD BUDGETED PAY-FOR-SUCCESS FUNDS

Child-Parent Center Expansion
October 6, 2014

{ school Year Projected Board
Beginning Budgeted Pay-For-
September: Success Funds:

| 2014 $0

| 2015 $149.438
2016 $450,427
2017 $922,665
2018 $1,442,565
2018 $1,710,688
2020 $1,805,197
2021 $1,826,667

| 2022 - $1,820,308
2023 $1,804,735
2024 $1,880,552
2025 $1,703,134
2026 $1,660,593
2027 $1,617,031
2028 $1,362,343
2029 $879,687
2030 $405,759
Total: $21,481,790 - °

CITY OF CH1cAGO —CITY ESCROWED PAY-FOR-SUCCESS FUNDS

Child-Parent Center Expansion
October b, 2014

School Year City Escrowed
Beginning Pay-For-Success
September: Funds:
2014 $624.253
2015 $1.305,256
| 2016 $1,305,256
2017 $1,135,005

- Total $4,369,770
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CITY OF CHICAGO —SCHEDULE ON WHICH IFF FEES ARE DEEMED TO BE EARNED
ASSUMING PROJECT SUPPLEMENTS FOR ALL THREE SUBSEQUENT PROJECT YEARS

Child-Parent Center Expansion
October 6, 2014

[-Date IFF Fee is IFF Fee:
Earned:

11/12/2014 $ 75,000
11/12/2015 3 40,000
11/12/2016 | $ 40,000

| 11/12/2017 | $ 40,000
11/12/2018 $ 35,000

1171272019 S 35,000
11/12/2020 | $ 25,000
11/12/2021 $ 25,000
11/12/2022 S 25,000
11/12/2023 S 25,000
11/12/2024 3 15,000
11/12/2025 $ 15,000
11/12/2026 $ 15,000
111272027 | $ 15,000
11/12/2028 $ 15,000
11/12/2029 $ 15,000
11/12/2030 $ 15,000

Totatl $470,000
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Appendix “D”.
(To Loan Agreement And Pay For Success Contract)

Provision Of Information.

1. Publicity.

1.1 Each Party shall make best efforts to provide to the other Parties drafts of
announcement strategies, written press statements, web postings, presentations to be given
in a public forum or audio, visual or other media presentations to be given in a public forum
and any other forms of printed (electronically or otherwise) publicity prepared by it that refer
to this Contract or the Project (“Promotional Material”) at least three business days prior to
the anticipated date of dissemination or release of such Promotional Material, and neither
Party shall disseminate or release any Promotional Material without first having obtained the
written consent of each other Party and the Approval of the Lender Committee. Each Party
shall also make best efforts to provide the other Party and each Lender notice of any public
conference or other public meeting at which such Party proposes to formally present the
Project at least ten business days prior to the date of the conference or other meeting.

1.2 Any Party that creates Promotional Material that is approved by the other Parties will
provide to the other Parties and to each Lender a final version of such Promotional Material
and grant to the other Parties and to each Lender a royalty-free and perpetual license to use,
reproduce, distribute and publish such Promotional Material.

1.3 The Parties shall cooperate with one another and share information relating to the
dissemination of approved Promotional Material. No Party shall use another Party’s name
or logo or the name and logo of any Lender, or those of their affiliates, in any printed material
(electronic or otherwise), without first obtaining the written consent of such other Party or
such Lender (as applicable).

Appendix ‘E”.
(To Loan Agreement And Pay For Success Contract)

Core Program Principles.

Effective Learning Experiences.

-- Offer Pre-K classes that are limited to 34 children for half-day classrooms (two sessions
of 17 children each) and have a minimum of two teaching staff. Full day classrooms,
if available, will be limited to 20 children per session.
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Provide highly qualified educational staff that will provide the classroom instruction and
parent engagement activities. For example, classroom teachers are certified with a
bachelor’s degree (or higher). Overall, program staff must adhere to the requirements
set forth by the CPS Talent office, in accordance with collective bargaining unit
agreements, and state regulations. Any changes in CPS education and certification
requirements will be complied with.

Use data to drive instruction by effectively documenting the organization and
implementation of instructional practices to monitor quality and adherence to the
Program, which is completed by all Program staff where appropriate.

Program staff meet with parents over the course of each school year to review their
child’s progress and discuss parent program opportunities with the Parent Resource
Teacher (PRT).

Aligned Curriculum.

Implement a CPS District curriculum and formative assessment that is aligned to
standards, domains of learning, assessments, and learning activities.

Collaborate with the PRT and classroom teachers to ensure that opportunities to
engage families in student learning are available, appropriate and aligned to the
program and parents’ needs.

CPS and, most specifically, the Office of Early Childhood Education provides
meaningful professional development and ongoing coaching and feedback for teachers,
aides, and other staff members that facilitates high-quality instructional practices.

Parent Involvement And Engagement.

Engage a PRT and School-Community Representative (SCR) to work closely with the
Head Teacher and Liaisons to maintain a consistently supportive parent program.

Encourage parents to sign a CPC school-home agreement at the start of the school
year outlining a plan for fostering learning at home and participating in CPC activities.

Offer and engage families in monthly activities. PRTs create and distribute a monthly
parent involvement calendar, and conduct parent/teacher conferences over the year to
review progress in the parent program.

Provide a resource room dedicated to parent and family activities through Kindergarten
when possible.
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Provide culturally responsive learning opportunities for families that provide flexibility for
families’ needs and schedules.

Collaborative Leadership Team.

Engage a Program leadership team that includes the Head Teacher, Parent Resource
Teacher, and School-Community Representative.

Meet regularly, under the direction of the Principal {o discuss operations and best
practices within the CPC.

Meet regularly, under the direction of the OECE Management Team, with staff from
across sites to share challenges, experiences, and best practices and makes frequent
onsite visits to monitor quality and effectiveness to the Program.

Establish meaningful partnerships with community providers to strengthen service
delivery and enlist local universities in training opportunities.

Continuity And Stability.

CPC Pre-K classrooms are co-located in the same building as Kindergarten
classrooms, when possible, to promote familiarity and integration for students as they
transition to Kindergarten.

Provide a structure of communication, planning, and joint activities, under the direction
of the principal. Leadership team and OECE Management Team, from Pre-K through
the primary grades. Provide a part-time Kindergarten aide when funding is available
to support the transition into Kindergarten.

Professional Development System.

Offer ongoing professional development opportunities on current trends and needs in
early childhood education classrooms, through the Office of Early Childhood Education
and the CPC leadership teams, including topics such as quality curriculum and
instruction, data driven instruction, learning environment, social and emotional needs,
and parent engagement.

Meet regularly and create professional learning communities to review ways to support
their instruction in the classroom and with other teachers.
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Appendix “‘F”".
(To Loan Agreement And Pay For Success Contract)

City Standard Contract Provisions.

FOIA & LOCAL RECORDS ACT COMPLIANCE

The Project Coordinator acknowledges that the City is subject to the 1llinois Freedom of
Information Act, 5ILCS 140/1 et. seq., as amended (“FOIA"). TFOIA requires the City to
produce records (as defined in FOIA) in response 1o a FOIA request in a short period of time,
unless the records requested are exempt under FOIA. If the City asks the Project Coordinator to
produce records within the scope of FOIA, then the Project Coordinator covenants to comply
with such request within 48 hours of the date of such request. Documents that the Project
Coordinator submits to the City pursuant to this paragraph or otherwise during the term of this
Contract that contain trade secrets and commercial or financial information may be exempt if
disclosure would result in competitive harm. However, for documents that the Project
Coordinator submits to be treated as a trade secret or information that would cause competitive
harm, FOIA requires that the Project Coordinator mark any such documents as “proprietary,
privileged or confidential.” If the Project Coordinator marks a document as “proprietary,
privileged and confidential”, then the City will evaluate whether such document may be withheld
under FOIA. The City, in its discretion, will determine whether a document will be exempted
from disclosure, and that determination is subject to review by the [llinois Attorney General’s

Office and/or the courts.

The Project Coordinator acknowledges that the City ts 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 Records Act. If requested
by the City, the Project Coordinator covenants to use its best efforts consistently applied to assist
the City in its compliance with the Local Records Act concerning records arising under or in
connection with this Contract and the services, duties and responsibilities of the Project
Coordinator (the “Services ™) contemplated in this Contract.

COMPLIANCE WITH ALL LAWS

(a) The Project Coordinator must observe and comply with all applicable laws,
ordinances, rules, executive orders and regulations of the federal, state, local and city
government, which may in any manner affect the performance of this Contract, all of which will
be deemed to be included in this Contract the same as though written herein in full. The Project
Coordinator is responsible for ensuring compliance with all applicable laws, rules and
regulations, including but not limited to those specifically referenced herein, and [or paying
when due all Governmental Charges (as defined below) and obtaining all required licenses,
certificates and other avthorizations. [xcept where expressly required by applicable laws and
regulations, the City shall not be responsible for monitoring the Project Coordinator’s
compliance. Notwithstanding anything in this Contract to the contrary, references to a slatute or
law are considered to be a reference to (i) the statute or law as 1t may be amended from tune to



93622 JOURNAL--CITY COUNCIL--CHICAGO 11/5/2014

time; (1) all regulations and rules pertaining to or promulgated pursuant to the statute or law; and
(i) all future statutes, laws, regulations, rules and executive orders pertainig to the same or

similar subject matter.

(b) The Project Coordinator will provide the City with a correctly completed
Economic Disclosure Statement and Affidavit (“EDS™), which is incorporated by reference, and
further will provide any other affidavits or certifications as may be requircd by federal, state or
local law in the award of public contracts, all of which affidavits and certifications are
incorporated by reference. The Project Coordinator will cause the Project Coordinator’s
Subcontractors or, if a partnership or joint venture, all members of the partnership or joint
venture, to submit all required affidavits to the City. Notwithstanding acceptance by the City of
the EDS, failure of the EDS to include all information required under the Municipal Code
renders this Contract voidable at the option of the City. The Project Coordinator and any other
parties required by this paragraph 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 in 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, and failure to promptly provide the
updated EDS(s) to the City will constitute an event of default under this Contract.

The Project Coordinator certifies, as further evidenced in the EDS, by its acceptance of
this Contract that neither the Project Coordinator nor the Project Coordinator’s principals is
presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from participation in this transaction by any federal department or agency. The Project
Coordinator further agrees by executing this Contract that it will include this clause without
modification in all lower tier transactions, solicitations, proposals, contracts and subcontracts. If
the Project Coordinator or any lower tier participant is unable to certify to this statement, the
Project Coordinator must attach an explanation to this Contract.

(c) The Project Coordinator has the right before any delinquency occurs to contest or
object in good faith to the amount or validity of any Governmental Charge by appropriate legal
proceedings properly and diligently instituted and prosecuted in such manner as shall stay the
collection of the contested Governmental Charge and prevent the imposition of a lien or the sale
or forfeiture of any program facility. No such contest or objection shall be deemed or construed
in any way as relieving, modifying or extending the Project Coordinator’s covenants to pay any
such Govemmental Charge at the time and in the manner provided in this Contract unless the
Project Coordinator has given prior written notice to the City of the Project Coordinator’s intent
to contest or object to a Governmental Charge and, unless, at the City’s sole option, (i) the
Project Coordinator shall demonstrate to the City’s satisfaction that legal proceedings instituted
by the Project Coordinator contesting or objecting to a Govemmental Charge shall conclusively
operate to prevent or remove a lien against, or the sale or forfeiture of, all or any part of the
program facility to satisfy such Governmental Charge prior to final determination of such
proceedings; and/or (ii) the Project Coordinator shall furnish a good and sufficient bond or other
security satisfactory to the City in such form and amounts as the City 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 program [acility during the pendency of such contest, adequate to pay
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fully any such contested Governmental Charge and all interest and penalties upon the adverse
determination of such conlest. A Governmental Charge shall mean all Federal, State, county,
City, or other governmental (or any instrumentality, division, agency, body, or depariment
thercof) taxes, levies, assessments, charges, liens, claims or encumbranccs relating to the Project
Coordinator, its operations or the Services. [f the Project Coordinator is delinquent in [iling
and/or paying any Governmental Charges and/or related returns, the City in its sole discretion
may continue to reimburse the Project Coordinator for Services provided under this Contract
only if the Project Coordinator (i) has entered into an instaliment payment agreement with the
applicable authority, (ii) has delivered to the City a copy of such fully-signed instaliment
payment agreement and (iii) remains in good standing therewith. The Project Coordinator may
not wvse funds the Project Coordinator receives under this Contract to discharge outstanding

Governmental Charges.

(d) To the best of the Project Coordinator’s knowledge and belief, the Project
Coordinator, its principals and key project personnel: (a) are not presently declared ineligible or
voluntarily excluded from contracting with any Federal or State department or agency; (b) has
not within a three-year period preceding this Contract been convicted of any felony; been
convicted of a criminal offense in connection with obtaining, attempting to obtain, or performing
a public (Federal, State, or local) transaction or contract under a public transaction; had a civil
judgment rendered against them for commission of fraud; been found in violation of Federal or
State antitrust statutes; or been convicted of embezzlement, theft, larceny, forgery, bribery,
falsification or destruction of records, making false statement, or receiving stolen property; and
(c) are not presently indicted for or otherwise criminally or civilly charged by a government
entity (Federal, State or local) with commission of any of the offenses enumerated in
subparagraph (b) of this certification. Any request for an exception to the provisions of this
paragraph must be made in writing, listing the name of the individual, home address, type of

conviction and date of conviction.

NONDISCRIMINATION

In performing the Services under this Contract, the Project Coordinator must comply with
applicable laws and regulations prohibiting discrimination against individuals and groups.

(a)  Federal Requirements. In performing the Services under this Contract and in the
Project Coordinator’s employment practices, the Project Coordinator must not engage in
unlawful employment practices, such as: (i) failing or refusing to hire or discharging any
individual, or otherwise discriminating against any individual with respect to his or her
compensation, or the terms, conditions, or privileges of his or her employment, because of such
individual’s race, color, religion, sex, age, handicap/disability or national origin; or (i1) limiting,
segregating, or classifying the Project Coordinator’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 the individual’s status as an employee, because of that individual’s
race, color, religion, sex, age, handicap/disability or national origin.

The Project Coordinator must comply with, and the procedures the Project Coordinator
utilizes and the Services the Project Coordinator provides under this Contract must comply with,
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the Civil Rights Act of 1964, 42 U.S.C. § 2000 et seq., as amended and the Civil Rights Act of
1991, P.L. 102-166; Fair Housing Act. 42 U.S.C. § 3601-3619; Executive Order No. 11246, as
amended by Executive Order No. 11375 and by Executive Order No. 12086; Executive Order
13160 (2000); the Ape Discrimination Act of 1975, 42 U.S.C. §§ 6101-6106; Age
Discrimination in Employment Act, 29 U.S.C. §§ 621-34; Title IX of thc Education
Amendments of 1972, as amended (20 1J.S.C. 1681-83 and 1685-86); the Rehabilitation Act of
1973, 29 U.S.C. §§ 793-794, the Amcricans with Disabilities Act, 42 U.S.C. § 12101 et seq.; 41
CFR part 60 et seq. (1990); Personal Responsibility and Work Opportunity Reconciliation Act of
1996 (PL 104-193); and all other applicable federal statutes, regulations and other laws.

b) State Requirements. In performing the Services under this Contract, the Project
Coordinator must comply with the lllinois Human Rights Act, 775 ILCS 5/1-101 et seq., the
Public Works Employment Discrimination Act, 775 ILCS 10/0.01 et seq. and any rules and
regulations promulgated thereunder, including, but not limited to, the Equal Employment
Opportunity Clause, 44 Ill. Admin. Code § 750 Appendix A, and all other applicable state

statutes, regulations and other laws.

(©) City Requirements. In performing the Services under this Contract, the Project
Coordinator must comply with the Chicago Human Rights Ordinance, Municipal Code § 2-160-
010, and all other applicable City ordinances and rules. Further, the Project Coordinator must
furnish, and cause every Subcontractor to furnish, such reports and information as may be
requested from time to time by the Chicago Commission on Human Relations.

d) Subcontractors Required to Comply. The Project Coordinator shall incorporate
all of the provisions set forth under this heading in all subcontracts entered into with all suppliers
of materials, furnishers of services, Subcontractors of any tier, and labor organizations which
furnish skilled, unskilled and craft union skilled labor, or which may provide any materials, labor
or services in connection with this Contract.

The Project Coordinator must cause its Subcontractors to execute such certificates as may
be necessary in furtherance of these provisions. Such certifications will be attached and
incorporated by reference in the applicable subcontracts. If any Subcontractor is a partnership or
joint venture, the Project Coordinator will also include provisions in the Project Coordinator’s
subcontract insuring that the entities comprising such partnership or joint venture will be jointly
and severally liable for the partnership’s or joint venture’s obligations under the subcontract.

" INSPECTOR GENERAL

It is the Project Coordinator’s duty and tlie duty of any bidder, proposer, contractor,
subcontractor, and every applicant for certification of eligibility for a City contract or program,
and all of the Project Coordinator’s officers, directors, agents, partners, and employees and any
such bidder, proposer, contractor, subcontractor or such applicant: (a) to cooperate with the
Inspector General in any investigation or hearing undertaken pursuant to Chapter 2-56 of the
Municipal Code and (b) to cooperate with the Legislative Inspector General in any investigation
undertaken pursuant to Chapter 2-55 of the Municipal Code. The Project Coordinator represents
that 1t understands and will abide by all provisions of Chapters 2-56 and 2-55 of the Municipal
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Code and that the Project Coordinator will inform subcentractors of this provision and require

their compliance.

The Project Coordinator shall report, directly and without undue delay, to the City’s
Inspector General any and all information concerning conduct by any person which the Project
Coordinator knows to involve corrupt activity, pursuant to Section 2-156-018(b) of the
Municipal Code of Chicago. The Project Coordinator’s knowing failure to report corrupt activity
as required in subsection (b) of Section 2-156-018 of the Municipal Code of Chicago shall
constitute an event of default under this Agreement. For purposes of subsection (b) of Section 2-
156-018 of the Municipal Code of Chicago, “corrupt activity” shall mean any conduct set forth
in subparagraph (a)(1), (2) or (3) of Section 1-23-020 of the Municipal Code of Chicago:

(1) bribery or attempted bribery, or its equivalent under any local, state or federal .
law, of any public officer or employee of the City of Chicago or of any sister agency; or

2) theft, fraud, forgery, perjury, dishonesty or deceit, or attempted theft, fraud,
forgery, perjury, dishonesty or deceit, or its equivalent under any local, state or federal law,
against the City of Chicago or of any sister agency; or

3) conspiring to engage in any of the acts set forth in items (1) or (2) of thi_::

subsection (a).

The Project Coordinator agrees and covenants that no payment, gratuity or offer of
employment shall be made in connection with this Agreement, by or on behalf of a subcontractor
to the Project Coordinator or any higher—tier subcontractor or any person associated therewith, as
an inducement for the award of a subcontract or order related to this Agreement.

COMPLIANCE WITH ENVIRONMENTAL AND SAFETY LAWS

The Project Coordinator shall be subject to, obey and adhere to any and all federal, state
and local laws, statutes, ordinances, codes, rules, regulations and executive orders relating to
public health and safety and the environment as are now or may be in effect during the term of
this Contract which may be applicable to the Project Coordinator, including but not limited to the
following Sections of the Municipal Code: Section 7-28-390, 7-28-440, 11-4-1410, 11-4-1420,
11-4-1450, 11-4-1500, 11-4-1530, 11-4-1550, or 11-4-1560, whether or not in the performance

of this Contract.

DEEMED INCLUSION

Provisions required by law, ordinances, rules, regulations, or executive orders to be
inserted in this Contract are deemed inserted in this Contract whether or not they appear in this
Contract or, upon application by either party, this Contract will be amended to make the
insertion; however, 1n no event will the failure to insert the provisions before or after this

Contract is signed prevent its enforcement.
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WARRANTIES AND REPRESENTATIONS

The Project Coordinator acknowledges, represents, warrants and covenants, as of the date
of this Contract and throughout its term, that:

(a) the Project Coordinator is appropriately licensed and/or certified under Illinots
law to perform the Services required under this Contract and will perform no Services for which
a professional license and/or certification is required by law and for which the Project
Coordinator is not appropriately licensed and/or certified;

(b)  no officer, agent or employee of the City is employed by the Project Coordinator
or has a financial interest directly or indirectly in this Contract or the compensation to be paid,
except as may be permitted in writing by the City’s Board of Ethics; that no payment, gratuity or
offer of employment will be made by or on behalf of any Subcontractors of any tier, as an
inducement for the award of a subcontract or order; the Project Coordinator acknowledpes that
any agreement entered into, negotiated or performed in violation of any of the provisions of
City’s Ethics Ordinance, Municipal Code § 2-156 et seq., is voidable by the City; in accordance
with 41 U.S.C. § 22, the Project Coordinator must not admit any member of or delegate to the
United States Congress to any share or part of the Services or this Contract, or any benefit

derived therefrom;

© the Project Coordinator is financially solvent; the Project Coordinator and each of
its employees, agents and Subcontractors of any tier are competent to perform the Services
required under this Contract; and the Project Coordinator is legally authorized to execute and
perform or cause to be performed this Contract under the terms and conditions stated in this

Contract;

()} the Project Coordinator will not knowingly use the services of any ineligible
contractor or Subcontractor for any purpose in the performance of the Services under this

Contract;

(e) the Project Coordinator and its Subcontractors are not in default at the time this
Contract is signed, and have not been deemed by the Chief Procurement Officer to have, within 5
years immediately preceding the date of this Contract, been found to be in default on any

contract awarded by the City of Chicago;

€3] the Project Coordinator has carefully examined and analyzed the provisions and
requirements of this Contract; the Project Coordinator understands the nature of the Services
required; from its own analysis the Project Coordinator has satisfied itself as to the nature of all
things needed for the performance of this Contract; this Contract is feasible of performance in
accordance with all of its provisions and requirements, and the Project Coordinator warrants that
it can and will perform, or cause to be performed, the Services in strict accordance with the

provisions and requircments of this Contract;

(2) the Project Coordinator and. to the best of its knowledge, its Subcontractors are
not in violation ol the provisions of Section 2-92-320 of Chapter 2-92 of the Municipal Code, the
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Ulinois Criminal Code, 720 11.CS 5/33E-1, and the lliinois Municipal Code, 65 ILCS 5/11-42.1-
I

(h) [Intentionally omitted];

) any certification, alfidavit or acknowledgment made under oath in connection
with this Contract is made under penalty of perjury and, if false, is also cause for termination
pursuant to the provisions of this Contract;

) any violation of Chapter 1-21 of the Municipal Code, False Statements, is also
cause for termination pursuant to the provisions of this Contract;

(k)  neither the Project Coordinator nor any Affiliate is listed on any of the following
lists maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury,
the Bureau of Industry and Security of the U.S. Department of Commerce or their successors, or
on any other list of persons or entities with which the City may not do business under any
applicable law, rule, regulation, order or judgment: the Specially Designated Nationals List, the
Denied Persons List, the Unverified List, the Entity List and the Debarred List; and

0] the Project Coordinator is current as to the filing and payment of any
Governmental Charges and/or related returns and the Project Coordinator is not delinquent in its

payment of Governmental Charges.

ETHICS

(a) In addition to the foregoing warranties and representations, the Project
Coordinator warrants:

® no officer, agent or employee of the City is employed by the Project

Coordinator or has a financial interest directly or indirectly in this Contract or the compensation

to be paid under this Contract except as may be permitted in writing by the Board of Ethics
established under the Municipal Code (Chapter 2-156).

: (ii)  no payment, gratuity or offer of employment will be made in connection
with this Contract by or on behalf of any Subcontractors to the Project Coordinator or higher tier
Subcontractors or anyone associated with them, as an inducement for the award of a subcontract

or order.
‘ b The Project Coordinator further acknowledges that any Agreement entered into,
negotiated or performed in violation of any of the provisions of Chapter 2-156 is voidable as to

the City.
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BUSINESS DOCUMENTS

Al the request of the City, the Project Coordinator must provide copies of its lalest
articles of incorporation, by-laws and resclutions, or partnership or joint venture agreement, as

applicable.

CONFLICTS OF INTEREST

(a) No member of.the governing body of the City or other unit of government 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 Contract pertains is
permitted to have any personal interest, direct or indirect, in this Contract. No member of or
delegate to the Congress of the United States or the Illinois General Assembly and no alderman
of the City or City employee is allowed to be admitted to any share or part of this Contract or to

any financial benefit to arise from it.

(b) The Project Coordinator covenants that it, and to the best of its knowledge, its
Subcontractors if any (collectively, “Consulting Parties™), presently have no direct or indirect
interest and will not acquire any interest, direct or indirect, in any project or contract that would
conflict in any manner or degree with the performance of the Project Coordinator’s Services

under this Contract.
(c) [intentionally omitted]

(d) Without limiting the foregoing, if the Consulting Parties 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 Contract 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.

(e) The Project Coordinator further covenants that, in the performance of this
Contract, no person having any conflicting interest will be assigned to perform any Services or
have access to any confidential information. If the City, by the Commissioner in his or her
reasonable judgment, determines that any of the Project Coordinator’s Services for others
conflict with the Services the Project Coordinator is to render for the City under this Contract,
the Project Coordinator must terminate such other services immediately upon request of the City.

H Furthermore, if any federal funds are to be used to compensate or reimburse the
Project Coordinator under this Contract, the Project Coordinator 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 1990, 31
U.S.C. § 1352, and related rules and regulations set forth at 54 Fed. Rep. 52,309 ff. (1989), as
amended. [f federal funds arc 10 be used, the Project Coordinator must execute a Certification
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Regarding Lobbying, which is part of the EDS and incorporated by relerence as il fully set forth

here.

(g) The Project Coordinator shall establish safeguards to prohibit officers, directors,
apents, employecs and family members from using positions of employment for a purpose that
is, or gives the appearance of, being motivated by a desire for a private gain for themselves or
others, particularly those with whom they have family business or other ties. Safcguards;
evidenced by rules or bylaws, shall be established to prohibit persons from engaging in actions,
which create or which appear 1o create a conflict of interest as described herein.

NON-LIABILITY OF PUBLIC OFFICIALS

The Project Coordinator and any of its assignees or Subcontractors must not charge any
official, employee or agent of the City personally with any liability or expenses of defense or
hold any official, employee or agent of the City personally liable to them under any term or
provision of this Contract or because of the City’s execution, attempted execution or any breach

of this Contract.

INDEPENDENT CONTRACTOR

(a) This Contract is not intended to and will 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 the Project Coordinator and the City. The rights and the
obligations of the parties are only those set forth in this Contract. The Project Coordinator must
perform under this Contract as an independent contractor and not as a representative, employee,

agent, or partner of the City.

This Contract is between the City and an independent contractor and, if the Project
Coordinator is an individual, nothing provided for under this Contract constitutes or implies an

employer-employee relationship such that:

@ The City will not be liable under or by reason of this Contract for the
payment of any compensation award or damages in connection with the Project Coordinator
performing the Services required under this Contract. :

(ii)  The Project Coordinator is not entitled to membership in any of the City of
Chicago pension funds, Group Medical Insurance Program, Group Dental Program, Group
Vision Care, Group Life Insurance Program, Deferred Income Program, vacation, sick leave,
extended sick leave, or any other benefits ordinarily provided to individuals employed and paid

through the regular payrolls of the City.

(ii)  The City is not required to deduct or withhold any taxes, FICA or other
deductions from any compensation provided to the Project Coordinator.

(b) The City is subject to the June 24, 2011 “City of Chicago Hiring Plan” (the “Ciry
Hiring Plan”) entered in Shakman v. Democratic Organization of Cook County, Case No 69 C
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2145 (United States District Court for the Northern District of lllinois). Among other hings, the
City Hiring Plan prohibits the City {rom hiring persons as goveramental ecmployees in non-
exempl positions on the basis of political reasons or faclors.

(c) The Project Coordinator is aware that City policy prohibits City employees from
directing any individual to apply for a position with the Project Coordinator, either as an
employee or as a subcontractor, and from directing the Project Coordinator to hire an individual
as an employee or as a subcontractor. Accordingly, the Project Coordinator must follow its own
hiring and contracting procedures, without being influenced by City employees. Any and all
personnel provided by the Project Coordinator under this Contract are employees or
subcontractors of the Project Coordinator, not employees of the City of Chicago. This Contract
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 the

Project Coordinator.

(d) The Project Coordinator will not condition, base, or knowingly prejudice or affect
any term or aspect of the employment of any personne] provided under this Contract, or offer
employment to any individual to provide services under this Contract, 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 Contract, 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 oppasition to political organizations or parties

or candidates for elected public office.

(e) In the event of any communication to the Project Coordinator by a City employee
or City official in violation of paragraph (c) above, or advocating a violation of paragraph (d)
above, the Project Coordinator will, as soon as is reasonably practicable, report such
communication to the Hiring Oversight Section of the City’s Office of the Inspector General
(“IGO Hiring Oversight”), and also to the head of the Department. The Project Coordinator will
also cooperate with any inquiries by IGO Hiring Oversight or the Shakman Monitor’s Office

related to this Contract. :

RELIGIOUS ACTIVITIES

(a) The Project Coordinator warrants that it will not engage in any inherently
religious activities, such as worship, religious instruction, or proselytization, as part of or while
carrying out the funded programs or Services.

(b) The Project Coordinator warrants thal if it does engage in inherently religious
activities, such as worship, religious instruction, or proselytization,

i such activities will always be conducted separately, in time or location,

from the funded programs or Services; and
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il any participation in such activitics on the part of beneficiaries of the

funded programs or Services must be wholly voluntary.

(c) The Projcct Coordinalor warrants that it will not discriminate against a
beneficiary or prospective bencficiary of the funded programs or Services on the basis of
religion, religious belief, or participation or nonparticipation in any inherently religious
aclivities.

(d) If the Agreement involves any grant of funds for the acquisition, construction, or
rehabilitation of structures, the Project Coordinator warrants:

i. The room or space that the grant funds will be used to acquire, construct
or rehabilitate is not the Project Coordinator’s primary place of worship; and

ii. Grant funds will be used only for those portions of the acquisition,
construction, or rehabilitation of the structures that are attributable to eligible activities; and

ii. If in the future the structure is used for inherently religious activities or
otherwise ceases being used for eligible activities, the Project Coordinator will adhere to the
rules on real property use and disposition and government reimbursement found in the applicable

laws and regulations.

(e) For purposes of this section, “beneficiary” means a child participating in a
Program and, in addition, his or her parents, guardians, other responsible adults and family

members.

PROHIBITION ON CERTAIN CONTRIBUTIONS - MAYORAL EXECUTIVE ORDER NO.
2011-4

Neither the Project Coordinator nor any person or entity who directly or indirectly has an
ownership or beneficial interest in the Project Coordinator of more than 7.5% (“Owners"),
spouses and domestic partners of such Owners, the Project Coordinator’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 (the Project Coordinator and all the other preceding classes of persons and entities
are together, the “Identified Parties™), shall make a contribution 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 the Project Coordinator, and/or (iii) any period in which an extension of this Contract or

Other Contract with the City is being sought or negotiated.

The Project Coordinator represents and warrants that since the daie of public -
advertisement ol the specification, request for qualifications, request for proposals or request for
information (or any combination of those requests) or, if nol compctitively procured, [rom the
datc the City approached the Project Coordinator or the date the Project Coordinator approached
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the City, as applicable, regarding the formulation of this Contract, no Identilied Parlies have
made a contribution of any amount to the Mayor or to his political fundraising committee.

The Project Coordinator shall not: (a) coerce, compel or intimidate the Project
Coordinator’s employees to make a contribution of any amount to the Mayor or to the Mayor’s
political fundraising committee; (b) reimburse the Project Coordinator’s employees for a
contribution of any amount made to the Mayor or to the Mayor’s political fundraising
comunittee; or (c) bundle or solicit others to bundle contributions to the Mayor or to his political

fundraising comumittee.

The Identified Parties must not engage in any conduct whatsoever desipned to
intentionally violate this provision or Mayoral Executive Order No. 2011-4 or to entice, direct or
solicit others o 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 termination for defaulf) under this Contract, under any Other
Contract, at law and in equity. This provision amends any Other Contract and supersedes any

inconsistent provision contained therein.

If the Project Coordinator violates this provision or Mayoral Executive Order No. 201 [-4
prior to award of the Agreement resulting from this specification, the Commissioner may reject

the Project Coordinator’s bid.

For purposes of this provision:

“Other Contract” means any agreement entered into between the Project Coordinator and
the City that is (i) formed under the authority of Municipal Code 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 Municipal Code Ch. 2-156,

as amended.

“Political fundraising committee” means a “political fundraising committee” as defined
in Municipal Code Ch. 2-156, as amended.
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Exhibit I1.
(To Ordinance)

Intergovernmental Agreement Between The City Of Chicago By
And Through Its Department Of Family And Support Services,
And The Board Of Education Of Chicago
Regarding CPS CPC Program.

This Intergovernmental Agreement (this “Agreement”) is made and entered into as of the
____dayof , 2014 (the “Agreement Date ™) by and between the City of Chicago (the
“Cify"), a municipal corporation and home rule unit of government under Article VII,
Section 6(a) of the 1970 Constitution of the State of Illinois, by and through its Department of
Family and Support Services (the “Departmens”), and the Board of Education of the City of
Chicago (the “Board” or “CPS"), a body corporate and politic, organized under and existing
pursuant to Article 34 of the School Code of the State of lllinois.

RECITALS

WHEREAS, the Board desires to implement high quality pre-kindergarten programs
(collectively, the “CPS CPC Program”) in certain schools identified by the Board as serving
at-risk children in order to increase school readiness and reduce later public school spending on
special education (“SPED™), student retention, individual intervention and English language

training; and

WHEREAS, initial support for operational costs for the CPS CPC Program will come
from funds provided by certain lenders (the “Lenders”) in the form of loans (the “Loans’") made
to IFF Pay for Success I, LLC, an lllinois limited liability company (the “Project Coordinator™);

and

WHEREAS, the Project Coordinator will loan the proceeds of the Loans (the “IFF
Program Transfer Amounts™) to the City pursuant to the provisions of a Loan Agreement and
Pay For Success Contract (the “Pay For Success Agreement”) between the City and the Project

Coordinator; and

WHEREAS, the Board agrees, pursuant to this Agreement, to utilize the IFF Program
Transfer Amounts transferred to it by the Project Coordinator, on behalf of the City, to pay costs

associated with implementing the CPS CPC Program; and

WHEREAS, to the extent the Board, through the CPS CPC Program, is successful in
reducing expenditures for special education services as set forth in the Evaluation Plan, the
Board agrees to pay the Board Pay-For-Success Payments for application pursuant to the Pay For

Success Agreement; and

WHEREAS, the City and the Board now desire to enter into 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:
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ARTICLE ONE: INCORPORATION OF RECITALS AND DEFINITIONS

The recitals set forth above arc incorporated herein by reference and made a part hereof.
Capitalized terms uscd herein without delinttion shall have the meanings assigned to such terms
in Exhibit A hereto or in the GSSIF Senior Loan Agreement.

ARTICLE TWO: CPS CPC PROGRAM

1. Description of CPS CPC Program. The five major goals of the CPS CPC Program
are to (1) promote readiness for kindergarten in language and literacy, math, science, and
soclo-emotional learning; (2) increase proficiency and excellence in early school achievement,
including reading, math, and science; (3) enhance social adjustment and psychological
development in the early grades, including socio-emotional learning, school commitment, and
self-control; (4) increase parent involvement and engagement in children’s education throughout
early childhood; and (5) enhance educational attainment, career opportunities, and personal
development for parents and family members.

2. Description of Services.

The Board shall use the IFF Program Transfer Amounts received by the City for
application hereunder to pay the project-related fees and expenses set forth in Exhibit C under
the heading “Project Fees” to provide the services needed to implement the CPS CPC Program
funded by the IFF Program Transfer Amounts in the school facilities identified in the Evaluation
Plan attached hereto as Exhibit D, as amended from time to time in accordance with this
Agreement. The services provided by the Board under the CPS CPC Program and related,
supportive services to be provided by the Technical Services Provider pursuant to the Technical
Services Agreement with the Project Coordinator are referred to herein as the “CPS CPC

Program Services.”

The CPS CPC Program Services will be provided in accordance with the core
program principles (the “Core Program Principles”) attached as Exhibit E hereto. The Board
shall not amend the Core Program Principles in any material respect without the prior written
approval of the City and the Approval of the Lender Committee. In the event any such
amendment (including any aspect of implementation of the CPS CPC Program Services) is not
so approved by the City and/or the Lender Committee and the Board determines that such
amendment is necessary for the effective implementation of the CPS CPC Program, the Board
may, by notice to the City, the Project Coordinator and the Lenders, terminate this Agreement
with respect to Project Year Cohorts commencing preschool in a Subsequent Project Year
following the Project Year in which the Board determines that such amendment is necessary
(provided that such termination shall not affect the obligations of the City and the Board
pursuant to this Agreement with respect to Board Pay-For-Success Payments in the Tnitial
Project Year and any Subsequent Project Years prior to the Subsequent Project Year with respect
to which such notice of termination is given).

The CPS CPC Program Services will be provided in the school [(acilities
described in the Evaluation Plan. Any additional school facilities at which CPS CPC Program



11/5/2014 REPORTS OF COMMITTEES 93635

Funded Services will be provided shall require the prior written approval of the City, which
approval shall not be unreasonably withheld. The Board reserves the right to lease additional
space and/or purchase cquipment as needed to provide the CPS CPC Program Services, provided
that the cost of any such additional space and/or equipment is paid {or by the Board other than

from the |FF Program Transfer Amounts.

The Board will ensure appropriate levels of staffing to perform the CPS CPC
Program Services and in accordance with the Core Program Principles.

As set forth under the heading “Study Population” in the Evaluation Plan, the
target population for the CPS CPC Program is preschool children residing primarily in low-
income neighborhoods and who meet study eligibility criteria, as further described in the
Evaluation Plan (the “CPS CPC Program Population™).

As required by the Evaluation Plan and pursuant to Article Four hereof, for each
Project Year commencing with the Project Year ending June 30, 2016 and ending with the
Project Year that ends on June 30 of the last Project Year in which the last Subsequent Project
Year Cohort completes twelfth (12'") grade, the Board will make Board Pay-For-Success
Payments to the City in the amounts and at the times specified by notice to the Board from the
Evaluator based on the Evaluator's evaluation of the Total Number of Special Education Slots
Avoided (as such term is used and described in the Evaluation Plan) (cach hereinafter referred to
as “Success'). Reference is made to the Evaluation Plan for a detailed description of the
evaluation criteria and performance measurement criteria. The Board and the City shall not,
and shall not permit the Project Coordinator to, amend or modify the Evaluation Plan or the
Evaluation Agreement or grant any waiver or consent under the Evaluation Agreement without
the prior written approval of the other party hereto and the Approval of the Lender Committee.

3. Project Year Supplements.

(@) The Board and the City acknowledge and agree that Exhibit C sets forth
only the project-related fees and expenses for the Initial Project Year. The Board shall prepare
(in consultation with the Technical Services Provider) not later than June 1 of each Project Year,
commencing with the Initial Project Year, a Project Year Supplement for the Subsequent Project
Year. If necessary, the deadline for the Board to prepare the Project Year Supplement can be
extended twice, each extension for a period of up to one month and each extension with the
Approval of the Lender Committee; provided, however, the deadline for preparation of such
Project Year Supplement for the Subsequent Project Year shall not extend beyond July 31. In
order for a Project Year Supplement to be adopted, it will be necessary for the Board, the City
and the Project Coordinator, with the Approval of the Lender Committee, to agree upon the
Project Year Supplement for the Subsequent Project Year by August 15. As part of each Project
Year Supplement that is agreed to by the Board, the City and the Project Coordinator and
Approved by the Lender Commniittee, Exhibit C will be revised and updated to reflect the project-
related fees and expenses for such applicable Project Year. Each Project Year Supplement will
set forth for the applicable Subsequent Project Year: (i) the Board Project Year Budgeted
Amount, (ii) the City Project Year Appropriated Amount, (iii) the size of the Subsequent Project
Year Cohort, (iv) the Project Year Budget including the IFF Program Transfer Amounts, (v) the
“base case” level of Pay-For-Success Payments resulting from a chanpe in the size of the
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Subsequent Project Year Cohort and (vi) any revisions to the Core [Program Principles for the

Subsequent Project Year.

4. Evaluator and Technical Services Provider.

(a) Simultaneously with the execution and delivery of this Agreement, the
Project Coordinator shall enter into the Evaluation Agreement with the Evaluator (together with
its successors duly appointed in accordance with the Pay For Success Agreement) to carry out
the functions described in the Evaluation Agreement. The parties hereto anticipate that the
Evaluator will deliver a final Evaluation Plan within ninety (90) days of the funding of the initial
Loan Advance. The Evaluator will be responsible for, in accordance with the Evaluation Plan
and the Evaluation Agreement, making the calculations described in Article Four hereof,
applying the evaluation criteria, performance measurement criteria and evaluation methodology
set forth in the Evaluation Plan, giving notice to the Board of the amounts and due dates of
Board Pay-For-Success Payments hereunder and performing such other functions as are set
forth in the Evaluation Plan. Pursuant to the Pay For Success Agreement, the Project
Coordinator shall not replace the Evaluator or any successor thereto or amend, modify or
terminate or waive or consent to any deviation from any material term or condition of the
Evaluation Agreement without the prior written approval of the Board and the City and the
Approval of the Lender Committee. The parties hereto agree that the Evaluator will be
compensated, for all services provided pursuant to the Evaluation Agreement, by the Project
Coordinator (i) for the Project Years ending June 30, 2015 and 2016, from proceeds of a grant
provided by the Finnegan Family Foundation and (ii) for the Project Years commencing with the
Project Year ending June 30, 2017, from Other Funding Sources to the extent Other Funding
Sources are available for such purpose. To the extent that Other Funding Sources are not
available to compensate the Evaluator for the Project Years commencing with the Project Year
ending June 30, 2017, the Evaluator will be compensated by the Project Coordinator from
proceeds of Loans, in the maximum aggregate principal amount of $319,000, made to the Project
Coordinator by the Lenders and in turn loancd to the City as Loan Advances pursuant to the Pay
For Success Agreement. No such use of Loan Advances to pay the Evaluator shall increase the
City’s maximum obligations to make City Pay-For-Success Payments under the Pay For Success
Agreement or the Board’s maximum obligations to made Board Pay-For-Success Payments

hereunder.

(b) Simultaneously with the execution and delivery of this Agreement, the

Project Coordinator shall enter into a contract with the Technical Services Provider (together
" with its successors duly appointed in accordance with the Pay For Success Agreement) to
provide the services as set forth in the Technical Services Agreement. Pursuant to the Pay For
Success Agreement, the Project Coordinator shall not replace the Technical Services Provider or
amend, modify or terminate or waive or consent to any deviation from any material term or
condition of the Technical Services Agreement without the prior written approval of the Board
and the City and the Approval of the Lender Committee. The parties hereto agree that the
Technical Services Provider will be compensated by the Project Coordinator for all services
provided pursuant to the Technical Services Agreement during the Initial Project Year from
proceeds of the Loans made to the Project Coordinator by the Lenders and in turn loaned to the
City as Loan Advances on or about the date hereof and, for Project Years subsequent to the



11/5/2014 REPORTS OF COMMITTEES 93637

Initial Project Year, from Other [Funding Sources to the extent Other Funding Sources are
available. In the event that Other Funding Sources are nol available, the Technical Service
Provider’s role with respect to the CPS CPC Program will terminate. The Board hereby agrees
to cooperate with the Technical Scrvice Provider.

5. Provision of Information.

(a) The Board hereby agrees to provide such information as is required
pursuant to this Agreement, the Evaluation Plan, the Evaluation Agreement and the Pay For
Success Agreement to the Evaluator as is necessary for the Evaluator to carry out its respective
evaluation and other responsibilities in accordance with this Agreement, the Evaluation Plan, the
Evaluation Agreement and the Pay For Success Agreement. The Board acknowledges that,
subject to applicable federal, State and local privacy laws, collective bargaining agreements,
Freedom of Information Act requirements and Board policies, it will be bound by publicity
provisions included as Appendix D to the Pay For Success Agreement, which provisions are
deemed to be incorporated by reference into this Agreement.

(b) For so long as the Evaluator (or any successor thereto) is engaged and
performing the duties set forth in Section 4(a) hereof, within 90 days after the end of each Semi-
Annual Period, commencing with the Semi-Annual Period ending June 30, 2015, the CPS CPC
Program Services Report shall be provided by the Board to the Evaluator for such Semi-Annual

Period.

(c) The Board shall, and shall cause its officers, employees, auditors and
agents to: (i) afford the officers, employees and authorized agents and representatives of the
Project Coordinator, the Evaluator and the Technical Services Provider reasonable access,
during normal business hours and upon a minimum of ten Business Days’ notice, to its books
and records directly related to this Agreement; and (ii) make available to such persons, the
management, employees, officers, directors, accountants and auditors of the Board as the Project
Coordinator may from time to time reasonably request, with a minimum of ten Business

Days’ notice.

(d) The Board hereby agrees to the provisions set forth in Article IV of the
Pay For Success Agreement, and such provisions are deemed to be incorporated herein.

(e) The Board agrees that if, after receipt of notice (provided in accordance
with the Evaluation Agreement) from the Evaluator that specified information that the Board is
responsible for providing to the Evaluator and that is required to calculate Pay-For-Success
Payments with respect to a particular Project Year Cohort in accordance with the Evaluation
Agreement, the Board fails to provide such information required by the Evaluator with respect to
such Project Year Cohort within 14 Business Days, the Evaluator shall assume that a “base case”
level of Pay-For-Success Payments for the Project Year Cohort for which such required
information was not provided has been achieved as specified in Exhibit C hereto for purposes of
the Initial Project Year Cohort and as specified in the related Project Year Supplement for each
Subsequent Project Year Colort; provided, however. thal if the Evaluator determines that the
Board has demonstrated that its failure to deliver such information is due to an extraordinary
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event beyond the contro!l of the Board, the Board shall have seven Business Days after the
extraordinary event has been remedicd to provide such inforimation to the Evaluator.

(H The Board agrees to provide additional imformation to the Project
Coordinator to the extent required for the Project Coordinator to provide the information
required by the Social Impact Reporting Requirements attached hereto as Exhibit B, provided
that such information is available to the Board without unreasonable effort or expense and
provided further that the Evaluator has provided the Board any information the Board needs to

provide such additional information.

(g) In the event that the Evaluator or the Project Coordinator shall resign or be
replaced, the City shall direct the Project Coordinator to, and the Project Coordinator shall direct
the Evaluator to, return all documents, analyses and other data prepared by or received from the
Evaluator under the Evaluation Agreement (the “Work Products”) to the Board. The Project
Coordinator may fumish Work Products and copies thereof to the Lenders, its legal advisors and
accountants, or, with the consent of the City and the Board, to other parties.

ARTICLE THREE: FUNDING OF CPS CPC PROGRAM

1. Funding Schedules and Project Year Budgets. The Initial Project Year Funding
Schedule is set forth in the Funding Plan attached as Exhibit C to this Agreement under the
heading “Funding Schedule.” The Subsequent Project Year Funding Schedule for each
Subsequent Project Year shall be set forth in the Project Year Supplement for such Project Year.
A Funding Schedule may be amended or modified from time to time by replacement of the
Funding Schedule by the Project Coordinator only with the prior written approval of the Board
and the City and the Approval of the Lender Committee. The Project Year Budget for the
Initial Project Year is attached as part of Exhibit C to this Agreement under the heading “Initial
Project Year Budget.” The Project Year Budget for each Subsequent Project Year shall be set
forth in the applicable Project Year Supplement for such Project Year. A Project Year Budget
may be amended from time to time as agreed to in writing by the Board, the City and the
Project Coordinator, with the Approval of the Lender Committee. The Board and the City agree
that the Funding Schedule and the Project Year Budget are based on a “base case” level of Pay-
For-Success Payments and thal actual Pay-For-Success Payments may be greater or lesser than
the “base case” and the CPS CPC Program costs may be less than the “base case” as required by
the terms of this Agreement depending on the operational savings realized by a reduction in the
number of CPS CPC Funded Program Enrollees (provided that in no event will any reduction in
any Project Year Cohort be made without the approval of the City and the Board and the

Approval of the Lender Committee).

2. IFF Program Transfer Amounts. On each September | and January [ (or if any
such day is not a Business Day, on the immediately succeeding Business Day), the Board will
submit a draw request ( “Project Draw Request ™), signed by the Board’s Chief Financial Officer
and the CPS Early Childhood Chief OfTicer, to the City’s Commissioner of the Department of
Family and Support Services with a copy to the Lenders and the Project Coordinator. Upon
receipt of the signed Project Draw Request, the City agrees 1o request the Project Coordinator to
transfer |FF Program Transier Amounts pursuant to the Pay For Success Agreement to the
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accounl identified by the Board in the Project Draw Request for application in accordance with
this Agreecment. The Board covenants to cause all IFF Program Transfer Amounts received from
the Project Coordinator for a Project Year lo be applied exclusively to the costs of the provision
of the CPS CPC Program for the CPS CPC Funded Program Slots for such Project Year. The
Board covenants to cause the CPS CPC Program that is provided each Project Year pursuant to
this Agreement to adbere to the Core Program Principles.

3. Board Budget. For each Project Year, with the exception of the Initial Project Year
for which funds have already been budgeted, the Board covenants to cause the CPS Chief
Financial Officer (in conjunction with the CPS Early Childhood Chief Officer) to request as part
of the Board’s proposed budget an inclusion in the budget for the Board for the then-applicable
budget and fiscal period (the “Board Budget™) of funds (the “Board Budgeted Program Funds")
in an amount equal to the amount set forth in the Project Year Supplement under the heading
“Projected Board Project Year -Budpeted Amount”. Upon the appropriation of any Board
Budgeted Program Funds for any Project Year, the Board covenants to cause all Board Budgeted
Program Funds for a Project Year to be applied exclusively to the costs of the provision of the
CPS CPC Propram for the CPS CPC Funded Program Slots for such Project Year. Nothing

- contained herein shall permit the City or the Project Coordinator to compel the Board to include
Board Budgeted Program Funds in any final budget approved by the Board for any year;
provided, however the Board recognizes that no Loans will be provided by the Lenders to the
Project Coordinator and no Loan Advances will be provided by the Project Coordinator to the
City and hence no Project Draw Requests will be able to be made by the Board for any budget
and fiscal period for which Board Budgeted Program Funds are not included in the final budget
approved by the Board for such fiscal and budget period. If any final budget of the Board for
any Project Year does not include the full amount of the Board Budgeted Program Funds as
contemplated by this Article Three, Section 3, then promptly upon the adoption of such final
Budget, the Board shall give notice to the City and to the Lenders to such effect.

4. DProject Coordinator Fees and Expenses. The parties hereto agree that the Project
Coordinator will be compensated in the amounts and at the times set forth in Exhibit C hereto,
for all services provided pursuant to the Pay For Success Agreement and the Loan Agreements,
and all audit and tax expenses of the Project Coordinator (which expenses are capped at $10,000
annually) will be reimbursed, from proceeds of the initial advance of the Loan for each Project
Year made by the Lenders to the Project Coordinator and in tumn loaned to the City as a Loan
Advance on or about the date hereof. The fee of the Project Coordinator shall be deemed to be
earned in accordance with Exhibit C hereto. If at any time the Project Coordinator resigns or is
replaced and is required, pursuant to the terms of the Loan Agreements, to repay any unearned
portion of its compensation to the Lenders, the return of such unearned portion shall be deemed a
repayment of the corresponding amount of a Loan Advance.

5. Third Party Fees. The Project Coordinator shall be solely responsible to pay any
and all third party vendors’, advisors’, legal counsel’s and other professional service providers’
costs, fees and expenses incurred in management of the Pay For Success Agreement and any
related agreements (other than the cosls, fees and expenses of the Evaluator, the Technical
Services Provider and the Attorneys (as defmed in the Pay For Success Agreement), which are
being paid as provided in the Pay For Success Agreement) and performing its obligations
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hereunder and thereunder, and the Board shall have no liability for any of the foregoing costs,
fees and expenses, including, but not limited to, fces paid 1o any financial advisor for assisting
with the Pay For Success Agreement and identifying and enlisting the Lenders for services
provided under this Agreement; provided, however, that the fees of the Evaluator, the Technical
Services Provider and the Attorneys shall be paid [rom the sources of funds identified in Section

2.03(a), (b) and (d) of the Pay For Success Agreement.
ARTICLE FOUR: PAY FOR SUCCESS PAYMENTS

1. Board Budget. Subject to the provisions set forth in the third paragraph of this
Section 1, for each Project Year, commencing with the Project Year ending June 30, 2017 and
ending on June 30 of the Project Year after the last Project Year in which a Project Year Cohort
completes twelfih (12™) grade, the Board covenants to cause the CPS Chief Financial Officer to
request an inclusion in the Board Budget for the then-applicable fiscal period of funds necessary
to pay either (i) the Board Pay-For-Success Payments for the prior Project Year based on a “base
case” of Board Pay-For-Success Payments as specified in Exhibit C hereto for purposes of the
Initial Project Year Cohort and as specified in the related Project Year Supplement for each
Subsequent Project Year Cohort or (ii) if lesser and then known, the actual Board Pay-For-
Success Payments determined to be due for the prior Project Year. If the Board shall determine
that the “base case” of Board Pay-For-Success Payments is not the appropriate basis for a Board
Budget request for any Project Year, the Board may propose an alternate basis to the Evaluator.
If the Evaluator approves such alternate basis, the Board’s request for inclusion in the Board
Budget for the then-applicable fiscal period may be based on such alternate basis.

Further, the Board covenants that, to the extent it requests an incluston in the Board
Budget for the then applicable fiscal period funds for any early childhood program (defined for
purposes hereof to mean any program for children prior to entering kindergarten), the Board will
seek a request for Board Pay-For-Success Payments, determined in accordance with the
preceding paragraph, due with respect to the preceding Project Year or due and unpaid for prior
Project Years in accordance with the provisions of Article Two, this Article Four and the Pay For

Success Agreement.

If the actual Board Pay-For-Success Payments owed by the Board for a particular
Project Year are more than the amount included in the Board Budget for that Project Year, the
Board shall request an amount equal to the deficiency in the Board Budget for the subsequent

Project Year.

Unless the Board has received notice from the Project Coordinator that no further
amounts are due and payable under the Loan Agreements and no further Board Pay-For-Success
Payments are due from the Board hereunder as a result, the Board covenants to continue to make
such budget requests until the later of (i) the Project Year after the Project Year in which the last
Project Year Cohort completes twelfth (12™) grade or (ii) all Board Pay-for-Success Payments

required hereby have been paid in full.

Upon the approval by the Board ol any funds requested by the Board to pay Board
Pay-For-Success Paymenis for any Project Ycar (the “Board Budgered Pay-for-Success
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Funds™), the Board covcnants to cause such Board Budgeted Pay-For-Success Funds lo be
deposited in the Board Designated Account in accordance wilh the provisions of this Article
Four and the Pay For Success Agreement. [f any final budget of the Board [or any Project Year
does not include the full amount of the Board Pay-For-Success Payments requested by the CPS
Chiel Financial Officer for such year, then promptly upon the adoption of such final budget, the
Board shall give notice to the City and the Lenders to such effect.

2.  Board Pay-For-Success Payments. Commencing with the Project Year ending on
June 30, 2016 and ending with the last Project Year in which a Project Year Cohort completes
sixth (6th) grade, the Evaluator shall calculate, pursuant to the Evaluation Plan, the amount, if
any, of Board Pay-For-Success Payments due from the Board for such Project Year in
accordance with the Evaluation Plan. By the October 1 following the completion of each Project
Year under evaluation, the Evaluator shall deliver written notice of such amount (including the
calculations supporting such amount) to the City, the Board, the Project Coordinator and the
Lenders. The Evaluator’s calculations delivered for each Project Year Cohort completing sixth
(6™ grade will also include the amounts of Board Pay-For-Success Payments due for each of the

following six Subsequent Project Years for such Project Year Cohort.

If for any Project Year no such notice is received by the Board from the Evaluator by
October 15 of the following Project Year, then the Board shall notify the City, the Project
Coordinator and the Lender Committee of such failure, and the Project Coordinator shall replace
the Evaluator as promptly as practicable, subject to the approval of the City and the Board and

the Approval of the Lender Committee.

The Board Pay-For-Success Payments will be due 30 Business Days after receipt of the
Evaluator’s notice of any Board Pay-For-Success Payments (other than Board Pay-For-Success
Payments due for Project Year Cohorts in grades beyond sixth (6th) grade, which are due by the
September 1 following each Project Year for which payment is due), and the Board shall, on
behalf of the City, deposit such Board Pay-For-Success Payments in the Board Designated
Account; provided, however, that if the Board shall determine, within ten (10) Business Days of
receipt of notice from the Evaluator, that the calculation of the amounts set forth by the
Evaluator contains any manifest mathematical error, the Board shall give notice describing such
error to the Evaluator, the City, the Project Coordinator and the Lenders, and each of such parties
will work in good faith to resolve the error (and upon such resolution the Board shall promptly

pay the required amount as so resolved).

Unless the Board has received notice from the Project Coordinator that no further
amounts are due and payable under the Loan Agreements and no further Board Pay-For-Success
Payments are due from the Board hercunder as a result, the Board covenants to make such
required Board Pay-For-Success Payments until the later of (i) the Project Year after the sixth
anniversary of the Project Year the last Project Year Cohort completes sixth (6™ grade or (ii) the
Board Pay-For-Success Payments required hereby have been paid in full.

3. Limit on Board Pay-For-Success Payments. Notwithstanding any provision of
this Agrcement or any other Core Document, (i) the maximum aggregate amount of Board Pay-
For-Success Payments that are required to be made pursuant to and during the termn of this
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Agreement is $30,000,000, and the City shall cause all Board Pay-For-Success Payments to be
paid to the Project Coordinator solely and only from (i) funds paid to it by the Board hereunder
or (i) other amounts legally available to be applied to such payments as expressly provided

hercin.

4. Prepayment. The Board shall have the right, but not the obligation, to prepay any
portion or all of the Board Pay-For-Success Payments at any time. If the Board wishes to prepay
any portion or all of the Board Pay-For-Success Payments, the Board shall, by notice to the
Evaluator with copies to the City, the Project Coordinator and the Lenders, request the Evaluator
to calculate the amount of Board Pay-For-Success Payments to be prepaid. With respect to
Board Pay-For Success Payments deposited in the Board Designated Account to pay the GSSIF
Senior Lender or the NT Senior Lender, the prepayment amount will be an amount equal to the
outstanding principal amount of the Loans due to the respective Lender under the respective
Loan Agreement on the date of prepayment, plus accrued and unpaid interest thereon. With
respect to Board Pay-For-Success Payments deposited in the Board Designated Account to pay
the Subordinate Lender, the prepayment amount will be an amount equal to the present value of
the outstanding and unpaid Board Pay-For-Success Payments assuming a “base case™ level of
Board Pay-For-Success Payments discounted to present value as of the date of notice of
prepayment (the “Calculation Date”) using a discount rate equal to the Treasury Rate (as
defined below) plus 200 basis points. For purposes of the calculation described in the preceding
sentence, “Treasury Rate” means, as of any Calculation Date, the yield to maturity as of such
prepayment date of United States Treasury securities with a constant maturity (as compiled and
published in the most recent Federal Reserve Statistical Release H.15 (519) that has become
publicly available at least two Business Days prior to the Calculation Date (excluding inflation
indexed securities) (or, if such Statistical Release is no longer published, any publicly available
source- of similar market data)) most nearly equal to the period from the Calculation Date to the
payment dates of the Board Pay-For-Success Payments to be prepaid; provided, however, that if
the period from the Calculation Date to such prepayment date is less than one year, the weekly
average yield on actually traded United States Treasury securities adjusted to a constant maturity
of one year will be used. Upon the giving by the Evaluator of notice to the Board, the City, the
Project Coordinator and the Lenders of the amount to be prepaid by the Board as so calculated,
the Board shall deposit the amount of the prepayment as so calculated by the Evaluator to the

Board Designed Account.

5. Acceleration. The Board covenants to pay any Board Pay-For-Success Payments
resulting from the acceleration on September 1, 2028 (the “Acceleration Date™) by any Lender
of the outstanding amount of its respective Loan pursuant to Section 2.6.7 of the applicable Loan
Agreement following receipt of notice from such Lender of such acceleration, which notice from
such Lender must be sent 90 days prior to the Acceleration Date. The discount rate to be used in
calculating the present value of the Board Pay-For-Success Payments as of the Acceleration Date
shall be the discount rate set forth in Article 4, Section 4 hereof for voluntary prepayments of
Board Pay-For-Success Payments. The Board’s obligation to pay any accelerated Board Pay-
For-Success Payments is subject to budgeted amounts being Jegally available to make such
Board Pay-For-Success Payments. In the event that such amounts are not legally available, the

provisions of Article 7, Section 2 hereof shall apply.
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6. Limitations. The obligation of the Board to fund Board Pay-For-Success
Payments or o make any other payments requircd by this Agreement shall not constitule an
indebtedness or general obligation of the Board or a loan of its eredit within the meaning of any
statulory or Constitutional provision of the State.

ARTICLE FIVE: REPRESENTATIONS AND WARRANTIES OF THE BOARD

1. Organization. The Board represents and warrants that it is a (i) a body politic and
corporate of the State of Illinois and governs the School District having boundaries coterminous
with the boundaries of the City, (ii) established under and governed by Article 34 of the School

Code and (iii) not a home rule vnit of government.

2. Authorization; Enforceability. The Board has all requisite pawer and authority to
enter into, execute and to deliver this Agreement and to perform its obligations hereunder. The
execution and delivery of this Agreement, the performance of the obligations hereunder, and the
consummation of the transactions contemplated hereby have been duly authorized by all
necessary action on the part of the Board and no other proceedings or actions on the part of the
Board are necessary to authorize the execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby. This Agreement has been duly and
validly executed and delivered by the Board and constitutes a valid and binding obligation of
the Board, enforceable in accordance with its terms, except as enforcement may be limited
by (i) bankruptcy, insolvency, reorganization, moratorium or other laws of general application
affecting enforcement of creditors® rights generally, or (ii) laws relating to the availability of
specific performance, injunctive relief or other equitable remedies. ’

3. Non-Contravention; No_Violation. The execution and delivery of and performance
by the Board of its obligations under this Agreement do not violate any applicable law or
administrative regulation of the State of Illinois or the United States of America or any
department, division, agency or instrumentality of either, or any applicable judgment or decree to
which the Board is subject, or conflict, in a material manner with, or constitute a material breach
of or a material default under any loan agreement, bond, note, resolution, ordinance, indenture,
agreement or other instrument to which the Board is a party or is otherwise subject.

4. Govermnmental Consents. No consent, approval, authorization, license,
governmental order or permit of, or declaration, filing or registration with, or notification to, any
governmental authority is required to be made or obtained, and no consent or approval of any
other person is required by the Board in connection with the execution, delivery and
perfornance of this Agreement or the consummation of the transactions contemplated hereby.

5. Compliance with Laws: Litigation.

(@) To the knowledge of thc Board, the Board is in material compliance with
all applicable laws, including, without limitation, laws that are applicable to its properties
and assets, the conduct of its operations.
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(b) There is no action of any nature pending or, to the knowledge ol the
Board, threatened against, relating o or affecting the Board or any of its properties or assels, or
that challenges or seeks to prevent, enjoin or delay the transactions contemplated in this
Agreement, nor, 1o the knowledge of the Board, is there any reasonable basis therefor or any
facts, threats, claims or allegations that would reasonably be expected to result in any such

action.

6. Initial Project Year Board Budgeted Program Funds. For the Initial Project Year,
Board Budgeted Program Funds have been budgeted for the provision of the CPS CPC Program
to the Initial Project Year Cohort in the aggregate amount of $2,104,498, which funds shall be
advanced to the Board in accordance with Exhibit C hereto.

ARTICLE SIX: TERM AND TERMINATION

1. Teon. The Term of the Agreement shall be deemed to have commenced as of the
Agreement Date set forth above and shall remain in effect until the last Board Pay-For-Success
Payments due from the Board are paid in accordance with this Agreement and the City, or the
Board on its behalf, deposits the Board Pay-For-Success Payments in the Board Designated
Account as detailed herein and in the Pay For Success Agreement.

2. Temmination With Respect to Subsequent Project Year. If for any Subsequent
Project Year the Board Project Year Budgeted Amount or the City Project Year Appropriated
Amount is less than the amount reflected for such Subsequent Project Year in Exhibit C under
the heading “Projected Board Project Year Budgeted Amount” or “Projected City Project Year
Appropriated Amount” respectively and/or a Project Year Supplement is not mutually agreed to
by the Board, the City and the Project Coordinator with the Approval of the Lender Committee,
then each of the Board and the City shall have the right by notice to the other and to the Project
Coordinator and the Lenders to terminate this Agreement with respect to such and all future
Subsequent Project Years, and such termination shall be effective on the date such notice is
received, provided that no such termination shall affect the obligations of the City and the Board
pursuant to this Agreement with respect to Board Pay-For-Success Payments for the Initjal
Project Year and any Subsequent Project Years prior to the Subsequent Project Year with respect

to which such notice of termination is given.

ARTICLE SEVEN: INDEMNITY; DEFAULT

I. Indemnification. The Board agrees to indemnify, defend and hold the City, its
officers, officials, members, employees and agents harmless from and against any losses, costs,
damages, liabilities, claims, suits, actions, causes of action and expenses (including, without
limilation, reasonable attorneys’ fees and court costs) suffered or incurred by the. City arising
from or in connection with the Board’s failure to comply with any of the terms, covenants and
conditions contained within this Agrcement. The City agrees to indemnify, defend and hold the
Board, its officers, officials, members, employees and agents hanmless from and against any
losses, costs, damages, liabilities, claims, suits, actions, causes of action and expenses (including,
without [imitation, reasonable allorneys’ fees and court costs) suffered or incurred by the Board
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arsing [rom or in connection with the City’s failure to comply with any of the lerms, covenants
and conditions contained within this Agrecment.

2. Events of Default - Board. The faiture of the Board to perform, keep or observe any
of thc covenants, condilions, promises, agreements or obligations of the Board under this
Agreement shall constitute an “Event of Default” by the Board hereunder. Upon the occurrence
of an Event of Default, the City may, by notice to the Board, the Project Coordinator and the
Lenders, terminate this Agreement in accordance with Article Six hereof and terminate transfers
of IFF Program Transfer Amounts to the Board (provided that no such termination shall affect
the obligations of the City and the Board pursuant to this Agreement with respect to Board Pay-
For-Success Payments due for the Initial Project Year and any Subsequent Project Years prior to
such termination). The City may, in any court of competent jurisdiction by any action or
proceeding at law or in equity, proceed to protect its rights hereunder and may seek to compel
compliance by the Board with the terms and provisions hereof by suit or suits in equity or at
law, for the specific performance of any covenant, term or condition hereof, or in aid of the
execution of any power herein granted, and may exercise any other right or remedy upon such
breach as may be granted under any other applicable provisions of law; provided, however, that
the sole and absolute remedy for any breach of the Board’s covenant, promise and agreement to
make Board Pay-For-Success Payments shall be specific performance, and there shall be no right
to declare an acceleration or accelerate the unpaid balance of Board Pay-For-Success Payments.

If the Board fails to make any Board Pay-For-Success Payment required by this
Agreement within 30 Business Days after the due date of such payment, the City will (and any
Lender may) provide notice to the Board of such failure, and the Board will have an additional
10 days after the giving of such notice to make such payment. If the Board’s failure to make any
Board Pay-For-Success Payments persists after such date, then the following provisions shall

apply:

(i) The Board shall seek an appropriation of any due and unpaid Board Pay-For
Success Payments for payment pursuant to this Agreement. To the extent that any funds are
appropriated by the Board for early childhood education programs, the Board covenants to seek
an appropriation for payment of any due and unpaid Board Pay-For-Success Payments;

(ii) The Board shall disclose any failure to pay the Board’s Pay-For-Success Payments
in the Board’s comprehensive annual financial report (“CAFR™) prepared by the certificd public
accounting firm engaged by the Board; and

(iii) The Board shall notify the Rating Services of any failure by thc Board to pay the
Board’s Pay-For-Success Payments.

With respect to the covenants set forth in clauses (ii) and (iii) above, the Board may seek
a waiver of such covenants with the Approval of the Lender Committee in the event that any
non-payment of Board Pay-For-Success Payments is deemed immaterial in the opinion of the
Board. The Approval of the Lender Committee of any such request shall not be snreasonably

withheld.
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Notwithstanding the foregoing, il the Board has included in the Board Budget for the
then-applicable fiscal period the funds necessary to pay the Board Pay-For-Success Payments for
the Prior Project Year based on a “base case” of Board Pay-For-Success Payments (or based on
some alternate basis agreed to by the Evalualor pursuant to Article Four, Section | hereof) and
such budgeted amount is less than the actual Board Pay-For-Success Payments due for such
Project Year, the Board’s failure to pay Board Pay-For-Success Payments due hereunder shall
not constitute an Event of Default hereunder and the covenants set forth in clauses (i1) and (iii)
above shall not apply. However, in such event, the Board shall request in the Board Budget for
the subsequent Project Year an amount equal to satisfy such deficiency as required by Article

Four, Section | hereof.

Anything herein to the contrary notwithstanding, nothing contained herein shall permit
the City or the Project Coordinator to compel the Board to include Board Budgeted Pay-For-
Success Funds in any final budpet approved by the Board for any year.

If the Board has failed to make any Board Pay-For-Success Payment required by this
Agreement as provided above or is in breach prior to the time that such payment is due, the City
shall have no further obligations to transfer IFF Program Transfer Amounts to the Board
pursuant to Article Three, Section 2 of this Agreement.

In the event the Board shall fail to perform a covenant other than its covenant to make
Board Pay-For-Success Payments which the Board is required to perform under this Agreement,
notwithstanding any other provision of this Agrecment to the contrary, an Event of Default shall
not be deemed to have occurred unless the Board 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 defaults, other than a default in the payment of
a Board Pay-For-Success Payment and other than a failure to provide required information to the
Evaluator, which are not capable of being cured within such thirty (30) day period, the Board
shall not be deemed to have committed an Event of Default under this Agreement if it has
commenced to cure the alleged default within such thirty (30) day period and thereafter
diligently and continuously prosecutes the cure of such default until the same has been cured.

3. Events of Default - City. The failure of the City to perform, keep or observe any of
the covenants, conditions, promises, agreements or obligations of the City under this Agreement
shall constitute an “Event of Default” by the City hereunder after notice and the opportunity to
cure as set forth in the following paragraph. Upen the occurrence of an Event of Default, the
Board may, by notice to the City, the Project Coordinator and the Lenders, terminale this
Agreement in accordance with Article Six hereof (provided that no such termination shall affect
the obligations of the City and the Board pursuant to this Agreement with respect to Board Pay-
For-Success Payments due for the Initia] Project Year and any Subsequent Project Years prior to
such termination). The Board may, in any court of competent jurisdiction by any action or
proceeding at law or in equity, pursue and secure any available remedy, including but not limited
to injunctive reliet or the specific performance of the agreements contained herein.

In the event the City shall fail 10 perform a covenant which the Cily is required to
perform under this Agreement, notwithstanding any other provision of this Agrecment to the
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contrary, an Event of Default shall not be deemed to have occurred unless the City has failed to
cure such default within thirty (30) days of its receipt of a written notice from the Board
specifying the nature of the default; provided, however, with respect to those defaults which are
not capable of being cured within such thirty (30) day period, the City shall not be deemcd 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 dilipently and continuously
prosecutes the cure of such default until the same has been cured.

ARTICLE EIGHT: CONSENT

Whenever the consent or approval of one or both parties to this Agreement is required
hereunder, such consent or approval shall not be unreasonably withheld.

ARTICLE NINE: NOTICE

Notice to Board shall be addressed to:

Chief Financial Officer

Board of Education of the City of Chicago
42 West Madison Street, 2nd Floor
Chicago, Illinois 60602

[FAX: (773) 553-2701]

and

General Counsel

Board of Education of the City of Chicago
1 North Dearborn Street, 9th Floor
Chicago, Illinois 60602

[FAX: (773) 553-1702]

Notice to the City shall be addressed to:

Commissioner

Department of Family and Support Services
1615 West Chicago Avenue, 5th Floor
Chicago, Illinois 60622

FAX: (312) 744-2271

and

Corporation Counsel
121 North LaSalle Street, Room 600

Chicago, lilinois 60602
Atlention: Finance and Economic Development Division

FAX: (312) 742-0277
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And

Office of Chief Financial Officer
121 North LaSalle Street, Room 700
Chicago, lllinois 60602

[FAX: (312) 742-0277]

A copy of each notice hereunder shall be simultaneously provided to the Lenders in
accordance with the notice provisions of each applicable Loan Agreement. Any notice required
liereby to be provided to the Lenders shall be provided to the Lenders in accordance with the

notice provisions of each applicable Loan Agreement.

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

Such addresses may be changed when notice is given to the other party in the same
manner as 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 by electronic
means. Any notice, demand or request sent pursuant to clause (c) shall be deemed received on
the day immediately following deposit with the ovemight courier and, if sent pursuant to
subjection (d) shall be deemed received two (2) days following deposit in the mail.

ARTICLE TEN: COLLATERAL ASSIGNMENT; ASSIGNMENT; BINDING EFFECT

The Board acknowledges that the City has collaterally assigned its rights set forth in this
Agreement to the Project Coordinator (together with its successors and assigns, the “Assignee™)
as collateral for the obligations of the City to the Assignee, and that the Assignee has collaterally
assigned such rights to the Lenders as collateral for the obligations of the Project Coordinator to
the Lenders, and the Board hereby consents 1o such collateral assignments. The Board agrees
that no amendment to the provisions of this Agreement and no consent or waiver to the
provisions by the City hereunder shall be valid without the prior written consent of the Assignee
and the Approval of the Lender Committee. The Assignee and the Lenders shall each be a third
party beneficiary of the provisions of this Agreement that require the Approval of the Lender
Committee and shall be entitled to enforce such provisions hereof. The Board acknowledges that
the Lenders have relied on the existence of this Agreement in entering into the Loan Agreements.

This Agreement, or any portian thereof, shall not be further assigned by either party
without the prior written consent of the other.

This Agreement shall inure to the benefit of and shall be binding upon the City, the Board
and their respective successors and permitted assigns. This Agreecment is intended to be and is
for the sole and exclusive benefit ol the parlies hereto and such successors and permitted assigns;
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provided that after the occurrence ot an Event of Default, the City shall have the right (but not
the obligation) to appoint Assignee (including its assigns duly appointed in accordance with the
Pay For Success Agreement) as the City’s agent to enlorce the provisions of Article Seven,

Section 2 hereof.
ARTICLE ELEVEN: MODIFICATION

This Agreement may not be altered, modified or amended except by written instrument
signed by all of the parties hereto provided that no alteration, modification or amendment of this
Agreement shall be effective without the Approval of the Lender Committee. The Pay For
Success Agreement shall not be altered, modified or amended, without the prior written approval
of the Board, which approval shall not be unreasonably withheld.

ARTICLE TWELVE: COMPLIANCE WITH LAWS

The parties hereto shall comply with all federal, state and municipal laws, ordinances,
rules and regulations relating to this Agreement.

ARTICLE THIRTEEN: GOVERNING LAW AND SEVERABILITY

All issues concerning this Agreement shall be governed by and construed in accordance
with the laws of the State of Illinois without giving effect to any choice of law or conflict of law
provision or rule (whether of the State of Illinois or any other jurisdiction) that would cause the
application of the law of any jurisdiction other than the State of Illinois. If any provision of this
Agreement 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 cases because it
conflicts with any other provision or provisions hereof or any constitution, statute, ordinance,
rule of law or public policy, or for any reason, such circumstance shall not have the effect of
rendering any other provision or provisions contained herein invalid, inoperative or
unenforceable to any extent whatsoever. The invalidity of any one or more phrases, sentences,
clauses, or sections contained in this Agreement shall not affect the remaining portions of this

Agreement or any part hereof.

ARTICLE FOURTEEN: COUNTERPARTS

This Agreement may be executed in counterparts, each of which shall be deemed an

original.
ARTICLE FIFTEEN: ENTIRE AGREEMENT

This Agreement constitutes the cntire agreement between the parties.



93650 JOURNAL--CITY COUNCIL--CHICAGO 11/5/2014

ARTICLE SIXTEEN: AUTHORITY

Execution of this Agreement by the City is authorized by an ordinance passed by the City
Council of the City on , 2014, Execution of Uns Aprcement by the Board is

authorized by a resolution adopted by the Board on , 2014. The parties represent
and warrant to each other that they have the authority 1o enter into this Agreement and perform

their obligations hereunder.

ARTICLE SEVENTEEN: HEADINGS

The headings and titles of this Agreement are for convenience only and shall not
influence the construction or interpretation of this Agreement.

ARTICLE EIGHTEEN: DISCLAIMER OF RELATIONSHIP

Except as otherwise set forth herein, nothing contained in this Agreement, nor any act of
the City or the Board shall 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 and the Board.

ARTICLE NINETEEN: CONSTRUCTION OF WORDS

The use of the singular form of any word herein shall also include the plural, and vice

. versa. The use of the neuter form of any word herein shall also include the masculine and
feminine forms, the masculine form shall include feminine and neuter, and the feminine form
shall include masculine and neuter. To the extent that any payment, notice or report due
hereunder is due on a day that is not a Business Day, such payment, notice or report shall be

deemed to be due on the next succeeding Business Day.

ARTICLE TWENTY: NO PERSONAL LIABILITY

No officer, member, official, employee or agent of the City or the Board shall be
individually or personally liable in connection with this Agreement.

ARTICLE TWENTY ONE: REPRESENTATIVES

Immediately upon execution of this Agreement, the following individuals will represent
the parties as a primary contact in all matters under this Agreement.
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For the Board: Jennie Huang Bennett
Treasurer, Chicago Public Schools
42 Wesl Madison Street, 2nd Floor
Chicago, Ilinois 60602
Phone:
Fax:

Elizabeth Mascitui-Miller

Chief Officer, Office of Early Childhood Education
42 Wesl Madison Street, 2nd Floor

Chicago, lllinois 60602

Phone:

Fax:

For the City: David L. Wells
Managing Deputy Commissioner
City of Chicago
Department of Family and Support Services
1615 West Chicago Avenue, 5th Floor
Chicago, lllinois 60622
Phone: (312) 743-1658
Fax:

Each party agrees to promptly notify the other parly 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 Lereof.

IN WITNESS WHEREOF, each of the parties has caused this Agreement to be executed
and delivered as of the date first above written.

CITY OF CHICAGO, ILLINOIS

By

Commissioner,
Departinent of Family and Support Services
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BOARD OF EDUCATION OF THE CITY OF

CHICAGO
By:
President
Attest: By:
Secretary
Board Report No.:

Approved as to legal form:

General Counsel

[(Sub)Appendices “A” and “B” referred to in this Intergovernmental Agreement with Board
of Education of Chicago regarding CPS CPC Program constitutes (Sub)Appendices “A”
and “B” to Evaluation Plan and printed on pages 93607 and 93608 of this Journal.]

[(Sub)Exhibit “A” referred to in this Intergovernmental Agreement with Board of Education
of Chicago regarding CPS CPC Program constitutes Appendix “A” to
Loan Agreement and Pay for Success Contract and printed
on pages 93579 through 93586 of this Journal ]

[(Sub)Exhibit "C" referred to in this Intergovernmental Agreement with Board of Education
of Chicago regarding CPS CPC Program constitutes Appendix “C” to
Loan Agreement and Pay For Success Contract and printed
on pages 93609 through 93617 of this Journal.]

[(Sub)Exhibit “D” referred to in this Intergovernmental Agreement with Board of Education
of Chicago regarding CPS CPC Program constitutes Appendix “B” to
Loan Agreement and Pay For Success Contract and printed
on pages 93587 through 93608 of this Journal.]

_ [(Sub)Exhibit “E” referred to in this Intergovernmental Agreement with Board of Education
of Chicago regarding CPS CPC Program constitutes Appendix “E” to
Loan Agreement and Pay For Success Contract and printed
on pages 93618 and 93620 of this Journal.]

(Sub)Exhibit “B” referred to in this Intergovernmental Agreement with Board of Education of
Chicago regarding CPS CPC Program reads as follows:
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(Sub)Exhibit “B”.
(To Intergovernmental Agreement With Board Of Education
Of Chicago Regarding CPS CPC Program)

Social Impact Reporting Requirements.

(1) Social Impact Reporting.

(a) Social Impact Report. For so long as Borrower’'s Obligations under each Loan
Agreement are outstanding, Borrower shall provide a report (the “Social Impact Report’) to
each Lender by no later than September 30 of each year (the “Reporting Date”) (commencing
with September 30, 2015) during the Term describing the positive social effects and results
of the Project during the applicable time periods described below. Each Social Impact Report
shall, at a minimum, include the following data (“Report Data”) to the extent such Report Data
is available to CPS, the Evaluator and/or Borrower without unreasonable effort or
expense:

(i) The Total Number of Special Education Slots Avoided (as such term is defined in the
Evaluation Plan) for each Cohort in kindergarten through sixth grade as determined by the
Evaluator through the end of the 12-month period ended the previous June 30;

(i) The Total Number of Kindergarten Ready Children (as such term is defined in the
Evaluation Plan) for each Cohort as determined by the Evaluator through the end of the
12-month period ended the previous June 30;

(iii) The Total Number of Third Grade Children Reading at Grade Level (as such term is
defined in the Evaluation Plan) for each Cohort as determined by the Evaluator through the
end of the 12-month period ended the previous June 30;

(iv) The net public savings achieved by the Total Number of Special Education Slots
Avoided for each Cohort in kindergarten through sixth grade as estimated by CPS through
the end of the 12-month period ended the previous June 30;

(v) For the period through December 31, 2018:

1. The number of jobs at CPS that have been created for both full- and part-time
permanent positions due to hiring at the CPS CPC Program sites as a resuit of the Loans,
and the annual base and anticipated bonus compensation for each set of such newly-
created jobs in $20,000 increments (e.g. ten jobs in the bracket of $20,000 -- $40,000,
ten jobs in the bracket of $40,000 -- $60,000, etc.);
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2. Information regarding the demographic diversity of the employees hired lo fill such
newly-created jobs (e.g., the number of female or racial and/or ethnic minorities
employees hired) at CPS CPC Program sites;

3. The median average hourly wages paid for both full- and part-time permanent
employees hired at CPS CPC Program sites;

4. A description of the employment programs and benefits for CPS employees in such
newly-created positions, including the following: health insurance, skills training,
credentialed workforce development, financial education or income support assistance,
paid time-off, employee wealth-building via ownership, retirement program, stock options,
or bonuses;

(vi) Other statistical and quantitative information relating to the effects of the CPS CPC
Program as captured by CPS and/or the Evaluator and as reasonably requested by
GSSIF Senior Lender; and

(vii) Other information (which shall be reported in such a fashion as to not reveal any
individual’s identity) reflecting the “non-quantitative” impacts of the CPS CPC Program for
the Treatment Group (as defined in the Evaluation Plan) as may be available, such as, but
not limited to, anecdotes illustrating the impact of the Treatment Group relating to
experiences occurring during the Project Year then ended.

(b) Use Of Report Data; Confidentiality And Non-Disclosure. GSSIF Senior Lender shall
have the right to use Report Data for the purposes of reporting to Goldman Sachs Social
Impact Fund, GP LLC, the General Partner of GSSIF Senior Lender, and actual or
prospective investors in or lenders to GSSIF Senior Lender and, subject to Section 11.24 of
the GSSIF Senior Loan Agreement, pitches to media, speeches and publications.
GSSIF Senior Lender acknowledges and agrees that any Report Data provided by Borrower
pursuant to this Agreement shall be subject to the confidentiality and non-disclosure
provisions set forth in the City Pay for Success Contract.

(2) Modification.

This Schedule shall not be modified to increase the frequency or content of the Social
Impact Report without the consent of the City and CPS.
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Exhibit 11l.
(To Ordinance)

Pay For Success Escrow Agreement.

This Pay For Success Escrow Agreement, dated , 2014, by and among the
City of Chicago, Illinois, a municipal corporation and home rule unit of local povernment, duly
organized and validly existing under the laws of the State of Illinois (the “Ciry"), IFFF Pay For
Success I, LLC, an Illinois limited liability company, the sole member of which is IFF, an

lilinois not-for-profit corporation (the “Project Coordinator"), and
.af __banking | organized and operating
under the laws of [the 1. having a corporate trust office in Chicago,

Hlinois, as escrow agent hereunder (the “Escrow Agent™), in consideration of the mutual
promises and agreements herein set forth:

WITNESSETH:

ARTICLE I
DEFINITIONS

Capitalized terms used herein without definition shall have the meanings assigned to such
terms in the Pay For Success Contract (as hereinafter defined). In addition, the following words
and terms used in this City PFS Escrow Agreement have the following meanings unless the
context or use clearly indicates another or different meaning:

“Board” means the Board of Education of the City of Chicago, a body corporate and
politic, organized under and existing pursuant to Article 34 of the School Code of the State of

Tilinois.

“Chief Financial Officer” means the Chief Financial Officer of the City appointed by the
Mayor of the City.

“City” means the Cily of Chicago.

. “City PES Escrow Account” means the “City Pay For Success- Escrow Account”
established under Section 2.2 of this City PFS Escrow Agreement as a trust account consisting of
the Cohort Subaccounts into which funds will be deposited by the City on the date of execution
and delivery of this City PFS Escrow Agreement and from time to time thereafter, as provided

herein.

“City PFS Escrow Agreement” means this Pay For Success Escrow Agreemen( between
the City and the Escrow Agent.

“City Council” means the City Council of the City.
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“Cohort Subaccounts™ means, collectively, the Kindergarten Readiness Cohort
Subaccounts and the Third Grade Literacy Cohort Subaccounts.

“Commissioner” means the Commissioner of the Department of Family and Support
Services of the City.

“Escrow Account” means the “City Pay For Success Escrow Accounr” established
under Section 2.2 of this City PFS Escrow Agreement as a trust account consisting of the Cohort
Subaccounts into which funds will be deposited by the City on the date of execution and delivery
of this City PFS Escrow Agreement and from time to time thereafter, as provided herein.

“Escrow Agen!” means , a national banking
association organized and operating under the laws of the United States of America, having a

corporate trust office in Chicago, Illinois, not individually but in the capacity for the uses and
purposes hereinafter mentioned, or any successor thereto.

“Kindergarten Readiness Cohort Subaccounts” means, collectively, the Kindergarten
Readiness CohortI Subaccount, the Kindergarten Readiness CohortII Subaccount, the
Kindergarten Readiness Cohort III Subaccount and the Kindergarten Readiness Cohort IV

Subaccount.

“Kindergarten Readiness Cohort I Subaccount” means the Subaccount of that name
established within the Escrow Account for the purpose of providing funds to make City Pay-For-
Success Payments, determined as provided in Section 3.01 of the Pay For Success Contract, due
on November 1, 2016, for the Project Year most recently ended.

“Kindergarten Readiness Cohort II Subaccount” means the Subaccount of that name
established within the Escrow Account for the purpose of providing funds to make City Pay-For-
Success Payments, determined as provided in Section 3.01 of the Pay For Success Contract, due
on November 1, 2017, for the Project Year most recently ended.

“Kindergarten Readiness Cohort IlI Subaccount” means the Subaccount of that name
established within the Escrow Account for the purpose of providing funds to make City Pay-For-
Success Payments, determined as provided in Section 3.01 of the Pay For Success Contract, due
on November 1, 2018, for the Project Year most recently ended.

“Kindergarten Readiness Cohort IV Subaccount” means the Subaccount of that name
established within the Escrow Account for the purpose of providing funds to make City Pay-For-
Success Payments, determined as provided in Section 3.01 of the Pay For Success Contract, due

on November 1, 2019, for the Project Year most recently ended.

“Lenders, ” for purposes of this City PFS Escrow Agreement, means the parties identified
in Section 7.5 hereof and their permitied successors and assigns.
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“Ordinance " means the ordinance adopted on the day of , 2014, by
the City Council of the City authorizing the execution and delivery of this City PI'S Escrow
Apgreement and the Pay For Success Contract.

“Pay For Success Contract” means the Loan Agreement and Pay For Success Contract
dated , 2014, between the City and the Project Coordinator, as the same may be
supplemented and amended from time to time in accordance with its terms.

“Project Coordinator” means IFF Pay For Success I, LLC, an Illinois limited liability
company, the sole member of which is IFF, an Illinois not-for-profit corporation, or its

successors and assigns.
“Qualified Escrow Investments” means any or a combination of the following:
(i) direct obligations of the United States of America; and

(ii) obligations of agencies of the United States of America, the timely
payment of principal of and interest on which are guaranteed by the United States of

America.

“Subsequent Deposit™ has the meaning ascribed to such term in Section 2.2 hereof.

“Third Grade Literacy Cohort Subaccounts” means, collectively, the Third Grade
Literacy Cohort I Subaccount, the Third Grade Literacy Cohort IT Subaccount, the Third Grade
Literacy Cohort III Subaccount and the Third Grade Literacy Cohort IV Subaccount.

“Third Grade Literacy CohortI Subaccount” means the Subaccount of that name
established within the Escrow Account for the purpose of providing funds to make City Pay-For-
Success Payments, determined as provided in Section 3.01 of the Pay For Success Contract, due

on November 1, 2019, for the Project Year most recently ended.

“Third Grade Literacy Cohort 1l Subaccount” means the Subaccount of that name
established within the Escrow Account for the purpose of providing funds to make City Pay-For-
Success Payments, determined as provided in Section 3.01 of the Pay For Success Contract, due
on November 1, 2020, for the Project Year most recently ended.

“Third Grade Literacy Cohort Ill Subaccount” means the Subaccount of thal name
established within the Escrow Account for the purpose of providing funds to make City Pay-For-
Success Payments, determined as provided in Section 3.01 of the Pay For Success Contract, due
on November 1, 2021, for the Project Year most recently ended.

“Third Grade Literacy Cohort 1V Subaccount” means the Subaccount of that name
established within the Escrow Account for the purpose of providing funds to make City Pay-For-
Success Payments, determined as provided in Section 3.01 of the Pay For Success Contract, due
on November 1, 2022, for the Project Year most recently ended.
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ARTICLE 11
CREATION OF ESCRrROW

Section 2./.  The City by the Ordinance has authorized the execution and delivery of the
Pay For Success Contract and this City PFS Escrow Agreement.

Section 2.2.  There is hereby established the City PFS Escrow Account, consisting of the
Cohort Subaccounts. On the date of execution and delivery of this City PFS Escrow Agreement,
the City shall make the following deposits:

COHORT SUBACCOUNT AMOUNT
Kindergarten Readiness Cohort I $504,339
Third Grade Literacy Cohort I 119,914

In addition to the deposits described above:

(i) ot later than August 15, 2015, the City shall deposit (A) an amount not
to exceed $1,054,527 to the credit of the Kindergarten Readiness Cohort 11 Subaccount
and (B)an amount not to’ exceed $250,729 to the credit of the Third Grade Literacy

Cohort II Subaccount;

(ii)  not later than August 15, 2016, the City shall deposit (A) an amount not
to exceed $1,054,527 to the credit of the Kinderparten Readiness Cohort III Subaccount
and (B) an amount not to exceed $250,729 to the credit of the Third Grade Literacy

Cohort III Subaccount; and

(iii)  not later than August 15, 2017, the City shall deposit (A) an amount not
to exceed $921,026 to the credit of the Kindergarten Readiness Cohort IV -Subaccount
and (B) an amount not to exceed $218,987 to the credit of the Third Grade Literacy

Cohort IV Subaccount.

(each of the deposits described in paragraphs (i), (i) and (iii) above being referred to herein as a
“Subsequent Deposit”). On or before the date each Subsequent Deposit is required to be made
pursuant to paragraphs (i), (ii) and (iii) above, the City shall provide written notice in the form
attached hereto as Exhibit I-of the required amount of such Subsequent Deposit, which shall be
calculated by reference to the Project Year Supplement relating to the City Pay-For-Success

Payments to be secured by such Subsequent Deposit.

If the Escrow Agent has not received a Subsequent Deposit for a Cohort Subaccount by
the respective dates described in the preceding paragraph, the Escrow Agent shall promptly
provide written notice to the City, the Project Coordinator, the Board and the Lenders that it has
not recetved the required Subsequent Deposit.  Upon giving such written notice, the Escrow
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Agent will be fully released and discharged from any lurther duty or responsibility with respect
to lhe oblipation of the City to make the Subsequent Deposits that are the subject of such writlen

notice.

Section 2.3.  (a) The City will receive periodic notifications from the Evaluator of
the amount of the City Pay-For-Success Payments that are due for payment from the respective
Cohort Subaccounts in accordance with the terms of the Pay For Success Contract (each, a

“Notice of PFS Paymeni Due™).

(b) In the event any such Notice of PFS Payment Due indicates that a City Pay-For-
Success Payment is due for payment from any Cohort Subaccount in accordance with the terms
of the Pay For Success Contract, the Commissioner shall direct the Escrow Agent in writing to
transfer moneys on deposit in.the appropnate Cohort Subaccount in an amount sufficient to
satisfy the City Pay-For-Success Payment then due to the City Designated Account as follows:

[Here insert wire transyer information for City Designated Account]

; provided, however, that if the Commissioner shall determine within ten (10) Business Days of
receipt of such Notice of PFS Payment Due, that the calculation of the amounts set forth by the
Evaluator in the Notice of PFS Payment Due contains manifest mathematical error, the
Commissioner shall give notice describing such error to the Evaluator and to each of the parties
identified in Section 8.03 of the Pay For Success Contract, and the City, the Project Coordinator,
the Evaluator and the Lenders shall work in good faith to resolve such error as promptly as
possible and upon such resolution, the Commissioner shall direct the Escrow Agent in writing to
transfer moneys on deposit in the appropriate Cohort Subaccount in an amount sufficient to
satisfy the City Pay-For-Success Payment determined to be due consistent with such resolution

to the City Designated Account.

In the event funds shall remain on deposit in a particular Cohort Subaccount following
the payment of a City Pay-For-Success Payment to the City Designated Account from such
Cohort Subaccount as described above, the Escrow Agent shall transfer any balance remaining in
such Cohort Subaccount to the Cohort Subaccount from which the next City Pay-For-Success
Payment is scheduled to be made.

() In the event any such Notice of PFS Payment Due indicates that no City Pay-For-
Success Payment will be due from a Cohort Subaccount, the City shall so notify the Escrow
Agent in writing of such fact and the Escrow Agent shall transfer any balance remaining in such
Cohort Subaccount to the Cohort Subaccount from which the next City Pay-For-Success

Payment is scheduled to be made.

(d) No funds shall be transferred by the Escrow Agent hereunder except in accordance
with the provisions of paragraphs (a), (b) and (c) of this Section 2.3 and Article VIII hereof.

Section 2.4.  The obligation of the City to fund the Subsequent Deposits and the City
Pay-For-Success Payments shall not constitute a general obligation of the City. The Subsequent
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Deposits and the City Pay-For-Success Payments shall be made solely and only from (unds
appropriated by the City Council of the City on an annual basis.

ARrTICLE 1]
COVENANTS OF ESCROW AGENT

The Escrow Agent covenants and agrees with the City as follows:

Section 3.1. The Escrow Agent will hold the City PFS Escrow Account in trust
hereunder to secure the obligation of the City to make City Pay-For-Success Payments to the
extent the same shall become due pursuant to the Pay For Success Contract. Funds on deposit in
the City PES Escrow Account shall be held hereunder for the benefit of the City, the Project
Coordinator and the Lenders, as their interests shall appear herein and in the Pay For Success
Contract. The Cohort Subaccounts shall be held as separate and segregated accounts and applied
as provided herein. Funds shall not be transferred from one Cohort Subaccount to another except

as provided in Sections 2.3(b) and (c) hereof.

Section 3.2.  Uninvested balances on deposit from time to time in the City PFS Escrow
Account (i) shall be held in cash or invested by the Esctow Agent at the direction of the
Commissjoner in Qualified Escrow Investments that shall mature at such time or times as shall
insure the availability of funds within a Cohort Subaccount to make any required transfers to the
City Designated Account as described in Section 2.3(b) hereof and (ii) if held as cash, shall be
secured by the Escrow Agent in accordance with applicable Illinois law for the securing of

public funds of the City.

Section 3.3. The Escrow Agent will promptly transfer to the City Designated Account
amounts necessary to provide for the payment of City Pay-For-Success Payments in accordance
with directions received from the Commissioner pursuant to Section 2.3(b) hereof and each such
transfer will fully release and discharge the Escrow Agent from any further duty or obligation
thereto under this City PFS Escrow Agreement. To the extent the Escrow Agent follows the
written direction of the Commissioner with respect to the transfer of funds from time to time to
the City Designated Account, the Escrow Agent shall have no responsibility for the accuracy or
completeness of the direction it receives from the Commissioner.

Section 3.4.  The City will pay the agreed-upon reasonable charges, fees and expenses of
the Escrow Agent upon receipt of appropriate statements therefor. Such charges, fees or
expenses shall not be paid from amounts on deposit in the City PFS Escrow Account. The
Escrow Agent will have no lien or right of set-off of any kind against the City PFS Escrow
Account and will look solely to the City and its other funds for payment.

Section 3.5. The Escrow Agent has all the powers and duties herein set forth with no
lability in connection with any act or omission to act hereunder, except for its own negligence or
willful breach of trust, and is under no obligation to institute any suil or action or other
proceeding under this City PFS Escrow Agreement or to enter any appearance in any suit, action
or proceeding in which it may be a defendant or to take any steps in the enforcement of its, or
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any, nghis and powers hereunder, nor will it be deemed to have [ailed to take any such action,
unless and unul it has been indemnified by the City to its satisfaction against any and all costs
and expenses, outlays, counsel fees and other disbursements, including its own reasonable fees.
If any judament, dectee or recovery be obtamed by the Escrow Agent, payment of all sums due
it, as aforesaid, will be a first charge against thc amount of any such judgment, decree or

recovery.

Section 3.6.  The Escrow Agent will submit to the Commissioner, the Chief Financial
Officer and the Lenders a statement within 30 days after May 2 and November 2 of each
calendar year itemizing all moneys received by it and all payments made by it under the
provisions of this City PFS Escrow Agreement during the preceding 6 month period (or, for the
first period, from the date of execution and delivery hereof to May 1, 2015), and also listing the
Qualified Escrow Investments on deposit therewith on the date of the statement, including all
moneys held by it received as interest on or profit from the Qualified Escrow Investments.

ARTICLE 1V
COVENANTS AND AGREEMENTS OF THE CITY
The City covenants and agrees with the Escrow Agent as follows:

Section 4.1.  The Escrow Agent bas no responsibility or liability whatsoever for (a) any
of the recitals of the City herein, (b) the performance of or compliance with any covenant,
condition, term or provision of the Ordinance, the Pay For Success Contract or any of the
agreements of the City contained therein and (c) any undertaking or statement of the City
hereunder, under the Ordinance or under the Pay. For Success Contract.

Section 4.2.  The Commissioner shall provide the Escrow Agent with the written
directions to transfer moneys on deposit in the respective Cohort Subaccounts in amounts
sufficient to satisfy the City Pay-For-Success Payments due from time to time as provided in

Section 2.3(b) hereof.
ARTICLE V
IRREVOCABILITY OF AGREEMENT

Section 5.1.  This City PFS Escrow Agreement may be amended or supplemented by the
parties hereto for the purpose of curing any ambiguity or formal defect or omission therein, with
notice of any such amendment or supplement being provided to the Lenders.

Section 5.2.  All of the rights, powers, duties and obligations of the Escrow Agent
hereunder are irrevocable and are not subject to amendment by the Escrow Agent and are
binding on any successor to the Escrow Agcnt during the term of this City PFS Escrow

Agreement.
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Section 5.3.  All of the rights, powers, duties and obligations of the City or of the
Commissioner hereunder are irrevocable and are not subject to amendment by the City or the
Commisstoner and are binding on any successor to the officials of the City or the officials now
comprising the City Council during the term of this City PFS Escrow Agreecment.

Section 5.4.  All of the nights, powers, duties and obligations of the Project Coordinator
hereunder are irrevocable and are not subject to amendment by the Project Coordinator and are
binding on any successor 10 the Project Coordinator during the term of this City PFS Escrow

Agreement.

Section 5.5.  If any one or more of the covenants or agreements provided in this City PFS
Escrow Agreement on the part of the City, the Project Coardinator or the Escrow Agent to be
performed should be determined by a court of competent jurisdiction to be contrary to law, such
covenant or agreement must be deemed and construed to be severable from the remaining
covenants and agreements contained herein and in no way affects the validity of the remaining
provisions of this City PFS Escrow Agreement.

ARTICLE VI
MERGER OR CONSOLIDATION OF ESCROW AGENT

Any banking association or corporation into which the Escrow Agent may be merged,
converted or with which the Escrow Apent may be consolidated, or any corporation resulting
from any merger, conversion or consolidation to which the Escrow Agent is a party, or any
banking association or corporation to which all or substantially all of the corporate trust business
of the Escrow Agent may be transferred, will succeed to all of the Escrow Agent’s rights,
obligations and immunities hereunder without the execution or filing of any paper or any further
act on the part of any of the parties hereto, anything herein to the contrary notwithstanding.

ARTICLE VII
MISCELLANEOUS

Section 7.1.  All notices and communications to the City or the Commissioner must be
addressed in writing to: '

City of Chicago

Department of Family and Support Services
1615 West Chicago Avenue, 5th Floor
Chicago, Illinois 60622

Attention: Commissioner
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With a copy to:

City of Chicago Department of Law
121 North LaSalle Street, Room 600

Chicago, [llinois 60602
Attention: Finance and Economic Development Division

and

City of Chicago Department of Fiance
121 North LaSalle Street, Room 700
Chicago, Hllinois 60602

Attention: Chief Financial Officer

Section 7.2.  All notices and communications (0 the Project Coordinalor must be
addressed in writing to:

IFF Pay for Success I, LLC

1 North LaSalle Street, Suite 700

Chicago, Illinois 60602

Attention: Joe Neri, Chief Executive Officer

Section 7.3.  All notices and communications to the Escrow Agent must be addressed in
writing to:

[Escrow Agent]

Chicago, Illinois 606__
Attention:

Section 7.4.  All notices and communications to the Board must be addressed in writing
to:
Board of Education of the City of Chicago
125 South Clark Street, 14" Floor :
Chicago, Illinois 60603
Attention: Chief Financial Officer
Telecopy: (773) 553-2701

and

Board of Education-of the City of Chicago
125 South Clark Street, 7th Floor
Chicago, Illinois 60603

Attention: General Counsel

Telecopy: (773) 553-1702

‘Section 7.5.  All notices and communications to the Lenrders must be addressed in
wriling to each of (he following:
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Gotdman Sachs Social Investment [Fund, L.P.
¢/o Goldman Sachs Bank USA
Urban Investment Group 200 West Street

New York, New York 10282

Attention: Andrea Phillips

With a copy to:

Goldman Sachs Bank USA
Urban Investment Group

200 West Street

New York, New York 10282
Attention: Andrea Gift

And with a copy by electronic mail to: gs-uig-docs@gs.com

2

The Northern Trust Company

50 South LaSalle Street

Chicago, [llinois 60603

Attention: Deborah L. Kasemeyer,

Chief Community Reinvestment Act Officer
with a copy by electronic mail to: Dlk@ntrs.com

with a copy to:

Kirkland & Ellis, LLP

300 North LaSalle Street

Chicago, lllinois 60654

Attention: Maureen E. Sweeney, P.C.

with a copy by clectronic mail to: maureen.sweeney@kirkland.com

Pritzker Family Foundation

111 South Wacker Drive, Suite 4000

Chicago, lllinois 60606

Attention: Jay Roben Pritzker

with a copy by

electronic mail to: jbpritzker@pritzkergroup.com

with a copy 1o:

Kirkland & Ellis, LLP
300 North LaSalle Street
Chicago, lllinois 60654

Atteation: Maureen E. Sweeney, P.C.
with a copy by electronic mail to: maurcen.sweeney@kirkland.com

11/5/2014
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Section 7.6.  The City. the Project Coordinator and the Escrow Agenl cach acknowledge
and agree Lhat the Lenders shall cach be a third-party bencliciary of the provisions of this City
PFS Escrow Agreement and shall be cntitled to enforce the provisions hereof.

Section 7.7.  This City PI'S Escrow Agreement may be executed in several counterparts,
each of which shall be regarded as the original and all of which conslituie one and the same
document.

ARTICLE VII1
TERMINATION OF AGREEMENT

Upon finaf disbursement of funds from the Third Grade Literacy Cohort IV Subaccount
pursuant to the provisions of Section 2.3 hereof, the Escrow Agent will transfer any balance
remairing in the Escrow Account to the Treasurer of the City with due notice thereof mailed to
the City, and thereupon this City PFS Escrow Agreement will terminate.

IN WITNESS WHEREOF, the City of Chicapo, Illinots, has caused this City PFS Escrow
Agrcement to be signed in its name by the Commissioner of the Department of Family and
Supporl Services of the City, IFF Pay For Success [, LLC has caused this City PFS Escrow
agrcement to be signed in its corporate namec by one of its officers and
, Chicago, Illinois, not individually, but in the capacity as
hereinabove described, has caused this City PFS Escrow Agreement to be signed in its corporate
name by one of its officers, all as of the date first above written.

Ci1TY OF CHICAGO

By: :
Name: Commissioner, Department of Family and
Support Services

IFF PAy For Success I, LL.C

By:

Name: Joe Neri )

Title: Chief Executive Officer of The Managing
Member

as Escrow Agent

By:

Authorized Officer

(Sub)Exhibit | referred to in this Pay For Success Escrow Agreement reads as follows:
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(Sub)Exhibit 1.
(To Pay For Success Escrow Agreement)

Notice Of Subsequent Deposit.

[Escrow Agent]

Chicago, lllinois 606
Attention:

Re: City of Chicago
Pay For Success Escrow Agreement
Dated , 2014

Ladies and Gentlemen:

This Notice is being delivered pursuant to Section 2.2 of that City of Chicago Pay For
Success Escrow Agreement, dated , 2014 (the “Escrow Agreement”), between
you, as Escrow Agent, and the City of Chicago (the “City”). The City hereby notifies you
pursuant to said Section 2.2 that the Subsequent Deposit required to be made not later than
August 15, 201_, is required to be made in the aggregate amount of $ and in
satisfaction thereof, the City shall deposit with you on or before said date the amount of (A)
3 for deposit to the credit of the Kindergarten Readiness Cohort
Subaccount and (B) $ for deposit to the credit of the Third Grade Literacy
Cohort ___ Subaccount.

In Witness Whereof, The City has caused this Notice to be executed by its duly authorized
officer, this day of , 201 _.

City of Chicago

By:

Name: [Commissioner, Department of
Family and Support Services]
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO PARK DISTRICT FOR
PROVISION OF TAX INCREMENT FINANCING ASSISTANCE FUNDS FOR

REHABILITATION AND IMPROVEMENTS TO STEELWORKERS PARK.
[02014-8102]

The Committee on Finance submitted the following report:

CHICAGO, November 5, 2014.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an ordinance authorizing the
Commissioner of the Department of Planning and Development to enter into and execute an
intergovernmental agreement with the Chicago Park District for the redevelopment of
Steelworkers Park, having had the same under advisement, begs leave to report and
recommend that Your Honorable Body Pass the proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting vote.

Respecitfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

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

Yeas -- Aldermen Moreno, Fioretti, Dowell, Burns, Hairston, Sawyer, Holmes, Harris,
Pope, Balcer, Cardenas, Quinn, Burke, Foulkes, Thompson, Thomas, Lane, O'Shea,
Cochran, Brookins, Munoz, Zalewski, Chandler, Solis, Maldonado, Burnett, Ervin, Graham,
Reboyras, Suarez, Waguespack, Mell, Austin, Colén, Sposato, Mitts, Cullerton, Laurino,
P. O’'Connor, M. O’Connor, Reilly, Smith, Tunney, Arena, Cappleman, Pawar, Osterman,
Moore, Silverstein -- 49.

Nays -- None.

Alderman Pope moved to reconsider the foregoing vote. The motion was lost.
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The following is said ordinance as passed:

WHEREAS, The City of Chicago (the “City”) is a home rule municipality as described in
Section 6(a), Article VIl of the 1970 Constitution of the State of lllinois and, as such, may
exercise any power and perform any function pertaining to its government and affairs; and

WHEREAS, The City, through its Department of Planning and Development (*DPD”) and
the Chicago Park District (the “Park District”), an lllinois municipal corporation, each desire
to enter into an agreement whereby the City through DPD will reimburse the Park District for
certain capital costs incurred by the Park District for the improvements for Steelworkers Park
in the Southworks Industrial TIF; now, therefore,

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

SECTION 1. Recitals. The above recitals are incorporated by reference as if fully set forth
herein.

SECTION 2. Authority. Subject to the approval of the Corporation Counsel, the
Commissioner of DPD (the “Commissioner”) or a designee of the Commissioner are each
hereby authorized to execute and deliver the Agreement between the City of Chicago and the
Chicago Park District concerning Steelworkers Park (the “Agreement”) in substantially the
form attached hereto as Exhibit A with such changes, deletions and insertions thereto as the
Commissioner or the Commissioner’s designee shall approve (execution of the Agreement
by the Commissioner or the Commissioner’s designee constituting conclusive evidence of
such approval), and to enter into and execute all such other agreements and instruments, and
to perform any and all acts as shall be necessary or advisable in connection with
implementation of the Agreement.

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

SECTION 4. Superseder. All ordinances, resolutions, motions or orders in conflict will this
ordinance are hereby repealed to the extent of such conflict.

SECTION 5. Effective Date. This ordinance shall be in full force and effect immediately
upon its passage and approval.

Exhibit “A” referred to in this ordinance reads as follows:
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Exhibit “A”.
(To Ordinance)

Intergovernmental Agreement With Chicago Park District For
Rehabilitation And Improvements To Steelworkers Park.

This Agreement ("Agreement'’) is made this day of , 20 (the "Closing Date"),
under authority granted by Article VII, Section 10 of the 1970 Constitution of the State of lllinois,
by and between the City of Chicago (the"City"), an lllinois municipal corporation, by and through
its Department of Planning and Development ("DPD"); and the Chicago Park District (the "Park
District'), an llinois municipal corporation. The Park District and the City are sometimes referred
to herein individually as a "Party" and collectively as the "Parties."

RECITALS:

A. The City is a home rule unit of government under Article VII, Section 6(a) of the 1970
Constitution of the State of lllinois, 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 lllinois, 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 seeks payment or reimbursement of funds expended for the rehabilitation
of and improvements made to Steelworkers Park (the "Project'), a 16.5 acre park located at 3801
E. 87th Street and legally described in Exhibit A (the "Property").

D.  The Park District owns the Property that lies wholly within the boundaries of the Southworks
Industrial Redevelopment Area (as hereinafter defined).

E.  TheCityis 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"Acf), to finance projects that
eradicate bight conditions and conservation factors that could lead to blight through the use of tax
increment allocation financing for redevelopment projects.

F. In accordance with the provisions of the Act, pursuant to ordinances adopted on, November
3, 1999 and published in the Journal of the Proceedings of the City Council (the "Journal”) for said
date at pages 13459 to 13522, the City Council: (i) approved and adopted a redevelopment plan
and project (the 'Plan”) for a portion of the City known as the Southworks Industrial Redevelopment
Project Area” (the "Southworks Industrial Redevelopment Area"); (ii) designated the Southworks
Industrial Redevelopment Area as a "redevelopment project area"; and (iii) adopted tax increment
allocaton financing for the Southworks Industrial Redevelopment Area.



93670 JOURNAL--CITY COUNCIL--CHICAGO 11/5/2014

G. UnderB5ILCS 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 districts
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 Southworks
Industrial Redevelopment Project shall be known as the "Southworks Industrial Increment ).

H. DPD wishes to make available to the Park District a portion of the Southworks Industrial
Increment in an amount not to exceed a total of $676,000 (the "TIF Assistance"), subject to Section
2.8, for the purpose of funding the Project (the'TIF-Funded Improvements") in the Southworks
Industrial Redevelopment Area to the extent and in the manner provided in this Agreement.

l. The Plan contemplates that tax increment financing assistance would be provided for public
improvements, such as the Projed, within the boundaries of the Southworks Industrial
Redevelopment Area.

J.  The Park District is a taxing district underthe Act.

K. In accordance with the Act, the TIF-Funded Improvements shall include such of the Park
Districts 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
Districts 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.

L.  The City and the Park District wish to enter into this 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.

M. On , the City Council adopted an ordinance published in the Journal for said
date at pages ___to ___, (the "Authorizing Ordinance"), among other things, authorizing the
execution of this Agreement.

N. On January 15, 2014, the Park District's Board of Commissioners passed a resolution
expressing its desire to cooperate with the City in the completion of the Project and authorizing the
execution of this Agreement (he "Park District Ordinance").

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein,
the above recitals which are made a contractual part of this Agreement, and other good and
valuable consideration the receipt and suficiency of which are hereby acknowledged, the Parties
agree as follows:
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AGREEMENT:
SECTION 1. THE PROJECT.

1.1. No later than 36 months from the Closing Date, or later as the Commissioner of DPD (the
"Commissioner") may agree in writing, the Park Districtshall 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 B hereof and shall
be provided to the City by the Park District 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 shal 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 Property as a pubilic
park from all appropriate governmental authorities, includingevidence that the Property is
appropriately zoned to be used, occupied and operated as a public park.

1.4. The Park District shall include a certification of compliance with the requirements of
Sections 1.1,1.2. and 1.3 hereof with the request for the TIF Assistance hereunder at the time the
Project is completed and prior to the disbursement of the TIF Assistance The City shall be entitled
to rely on this certification without further inquiry. Upon the Citys request, the Park District shall
provide evidence satisfactory to the City of sudn compliance.

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 Agreement,
disburse the TIF Assistance to the Park District

2.2. The City shall establish a special account within the Southworks Industrial Redevelopment
Area Special Tax Allocation Fund; such special account is or shall be known as the "Steelworkers
Park Account." Disbursement of TIF Assistance funds will be subject to the availability of
Southworks Industrial Increment in the Steelworkers Park Account, subjectto all restrictions on and
obligations of the City contained in allSouthworks industrial Ordinances, or relating to the
Southworks Industrial Increment and all agreements and other documents entered into by the City
pursuant thereto.
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2.3. Within 15 days after the Closing Date or such longer period of time as may be agreed to
by the Commissioner, but in no event later than90 days after the execution of this 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 satisfactory title to the Property, which may be evidenced by
an acceptable title insurance policy, subject only to those title exceptions acceptable to the City
and the Park District; and

2.3.2, 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 Agreement by providing written notice to the other Party.

2.4. The Park District may request that a certificate(s) of expenditure in the form of Exhibit D
hereto ("Certificates of Expenditure”) be processed and executed periodically, but in no event more
frequently than quarterly. The City shall not execute Certificates of Expenditure in the aggregate
in excess of the actual costs of the Project that are TIF-Funded Improvements. Prior to each
execution of a Certificate of Expenditure by the City, the Park District shall submit documentation
regarding the applicable expenditures tothe City. 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:

2.41. 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 entitied b 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 wilh 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
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are true and correct, and any execution of a Certificate of Expendture 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 relyingon such certifications by the Park District.

2.6. The current estimate of the cost of the Project is$676,000. The Park District has delivered
to the Commissioner a budget for the Propct attached as Exhibit C. 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 reimburse the Park District with the
TIF Assistance 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. |f the Park District at any point does
not have sufficient funds to complete the Project, the Park District shall so notify the City in writirg,
and the Park District may narrow the scope of the Project (the "Revised Project’) as agreed with
the City in order to complete the Revised Project with the available funds.

2.7. Exhibit C contains a preliminary list of capital improvements, land assembly costs, relocation
costs, financing costs, and other costs, if any, recognized by the City as being eligible
redevelopment project costs under the Act with respect to the Project, 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 TiIF-Funded
Improvements are necessary and directly result from the Plan. Prior to the expenditure of TIF
Assistance on the Project, the Commissioner, based upon the Project budget, may make such
moadifications to Exhibit C as he or she wishes in his or her discretion to account for all of the TIF
Assistance to be expended under this 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 tha the Commissioner has agreed to pay for out
of TIF Assistance funds, subject to the terms of this 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 TIF Assistance, then the City will
notify thePark District in writing of that occurrence, and the City may terminate this 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 Agreement are exhausted.

2.9. If the aggregate cost of the Project is less than the amount of the TIF Assistance
contemplated by this Agreement, the Park District shall have no claim to the difference between
the amount of the TIF Assistance contemplated by thisAgreement and the amount of the TIF
Assistance actually paid by the City to the Park District and expended by the Park District on the
Project.
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SECTION 3. TERM.

3.1. The term of this Agreement shall commence on the Closing Date and shall expire on the
date on which the Southworks Industrial Redevelopment Area is no longer in effect, or on the date
of termination of this Agreement according to its terms, whichever occurs first.

SECTION 4. ENVIRONMENTAL MATTERS.

4.1. Itshall be the responsibility of the Park District, at its sole cost and expense, to investigate
and determine the soil and environmental condition of the Property, including obtaining phase | and
phase Il environmental audits fa the Property, if applicable. The City makes no covenant,
representation, or warranty as to the environmental condition of the Property or the suitability of the
Property as a park or for any use whatsoever.

4.2. The Park District agrees to carefully inspect the Property prior to commencement of any
activity related to the Project 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 resenes the right to inspect the
work being done on the Property. The Park District agrees to keep the Property free from all liens
and encumbrances arising out of any work performed, materials supplied or obligations incurred
by or for the Park District.

SECTION 5. INSURANCE.

5.1. The Park District shall provide and maintain at the Park Districts own expense, or cause to
be provided during the term of this Agreement, the insurance coverages and requirements
specified below, insuring all operations relatedto this Agreement.

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

51.2. 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 profErty damage liability. Coverages shall include the following: All
premises and operations, products/completed operations, explosion, collapse, underground,
separation of insureds, defense, and contractual liability (withno 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.
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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 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.

51.5. 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 Distict does self insure for any such insurance requirements, the Park
District must bearall 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 Closing Date, and
Renewal Certificates of Insurance, or sich similar evidence, if the coverages have an expiration or
renewal date occurring during the term of this Agreement. The Park District shall submit evidence
of insurance on the City's Insurance Certificate Form or equivalent prior to the Closing Date. The
receipt of any certificate does not constitute agreement by the City that the insurance requirements
in this Agreement have been fully met or that the insurance policies indicated on the certificate are
in compliance with all Agreement requirements. The failure of the City to obtain certificates or other
insurance evidence 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 Agreement regarding
insurance. Non-conforming insurance shall not relieve the Park District of the obligation to provide
insurance as specified herein. Nonfuffillment of the insurance conditions may constitute a violation
of this Agreement, and the City retains the right to stop work until proper evidence of insurance is
provided, or this 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 nonrenewed.

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.
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5.7. The Park District expressly understands and agrees that any coverage and limits furnished
by the Park District shall in no way limit the Park District liabilities and responsibilities specified by
this 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 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 City’'s Risk Management Department maintains the right to modify, delete, alter or
change these requirements.

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 andconditions contained in this 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 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 Agreement.

SECTION 7. DEFAULT.

7.1. Ifthe Park District, without the Citys written consent, fails to complete the Project within 36
months after the date of execution of this Agreement, then the City may terminate this 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 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
Agreement.
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7.3. Prior to termination, the City shall give its notice of intent to terminate 30 days prior to
termination at the address specified inSection 8.13 hereof, and shall state the nature of the default.
In the event Park District does not cure such default within the 30day 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 30day 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 30day 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 centained herein, or may be awarded damages
for failure of performance, or both.

SECTION 8. GENERAL PROVISIONS.

8.1. Authority. Execution of this Agreement by the City is authorized by the Authorizing
Ordinance. Execution of this Agreement by the Park District is authorized by the Park District
Ordinances. The Parties represent and warrant to each other that they have the authority to enter
into this Agreement and perform their obligations hereunder.

8.2. Assignment. This Agreement, or any portion thereof, shall not be assignedby 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,
status, ordinances, rules, regulations, codes and executive orders relating to this Agreement.

8.4. Consents. Whenever the consent or approval of one or both Parties to this Agreement is
required hereunder, such consent or approval will not be unreasonably withheld.

8.5. Construction of Words. As used in this 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 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 Agreement.
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8.8. Governing Law and Venue. This Agreement will be governed by and construed in
accordance with the internal laws of the State of lllinois, without regard to the principles of conflicts
of law thereof. If there is a lawsuit under this Agreement, each Party hereto agrees to submit to the
jurisdiction of the courts of Cook County, the State of lllinois.

8.9. Integration. This 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 matterhereof.

8.10. Parties' Interest/No Third Party Beneficiaries This 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 Agreement shall not run to the benefit of, or be enforceable by, any person or entity
otherthan a Party and its successors and pemitted 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 Parties shall be deemed or construed by any of the
Partieshereto 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.

8.11. Modification or Amendment This 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 povision of this
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
Agreement. No notice to, or demand on, either Pary in any case will, of itself, entitle that Party to
any further notice or demand in similar or other circumstances.

8.13. Notices. Unless otherwise specified, any notice, demand or request required hereunder
shall be given in writing at the addresses set forth below, by any of the following means: (a)
personal service; (b) electronic communications, whether by telex, telegram, 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
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121 N. LaSalle Street, 10" Floor
Chicago, lliinois 60602

(312) 744-4190

(312) 744-2271 (Fax)

With copies to: City of Chicago
Department of Law
Attention: Finance and Economic
Development Division
City Hall, Room 600
121 N. LaSalle Street
Chicago, lllinois 60602
(312) 744-0200
(312) 742-0277 (Fax)

To the Park District: Chicago Park District
Attention: General Superintendent
541 North Fairbanks
Chicago, llinois 60611
(312) 742-4200
(312) 742-5726 (Fax)

With copies to: Chicago Park District
General Counsel
541 North Fairbanks
Chicago, lllinois 60611
(312) 742-4602
(312) 742-5328 (Fax)

Such addresses may be changed by notice to the othe- 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 Agreement, the following individuals
will represent the Parties as a primary contact in all matters under this Agreement.

For the City: Nelson Chueng
City of Chicago
Department of Planning and Development
City Hall, Room 905
121 N. LaSalle Street
Chicago, lllinois 60602
(312) 744-1074
(312) 744-6550 (Fax)

For the Park District: Rob Rejman
Director of Planning, Construction and Facilities
Chicago Park District
541 North Fairbanks
Chicago, lllinois 60611
(312) 742-4685
(312) 742-5347 (Fax)

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 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 Agreement and such provisions 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 originally set forth
herein.

8.17. Survival of Agreements. Except as otherwise contemplated by this Agreement, all
covenants and agreements of the Parties contained in this Agreement will survive the
consummation of the transactions contemplated hereby.
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8.18. Titles and Headings. Titles and headings to paragraphs contained in this Agreement are for
convenience only and are not intended to limit, vary, define or expand the content of this

Agreement.
8.19. Time. Time is of the essence in the performance of this Agreement.
IN WITNESS WHEREOF, Each of the Parties has caused this Agreement to be executed and

delivered as of the date first above written.

CITY OF CHICAGO, a municipal corporation,
by and through its Department of Planning
and Development

By:

Andrew J. Mooney
Commissioner

CHICAGO PARK DISTRICT, a body politic and corporate

By:

Michael P. Kelly
General Superintendent and CEO

ATTEST

By:

Kantrice Ogletree
Secretary

[(Sub)Exhibit “B” referred to in this Intergovernmental Agreement with
Chicago Park District for Rehabilitation and Improvements to
Steelworkers Park unavailable at time of printing.]

(Sub)Exhibits “A”, “C” and “D” referred to in this Intergovernmental Agreement with Chicago
Park District for Rehabilitation and Improvements to Steelworkers Park read as follows:
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(Sub)Exhibit “A”.
(To Intergovernmental Agreement With Chicago Park District For
Rehabilitation And Improvements To Steelworkers Park)

Legal Description.
(Subject To Survey And Title Commitment)

Parcel 11a Lakefront Park Southeast:

Those parts of Blocks 2 and 3 in lllinois Steel Company’s South Works Resubdivision of
lots, pieces and parcels of land in Section 32, Township 38 North, Range 15 East and in
Section 5 north of the Indian Boundary Line, Township 37 North, Range 15 East of the Third
Principal Meridian, Cook County, lllinois, more particularly described as follows:

beginning atthe southeast corner of said Block 2; thence on an assumed bearing of north
6 degrees, 15 minutes, 26 seconds west, along the east line of said Block 2,
1,080.19 feet to the south line of the north slip, said slip as indicated in said resubdivision;
thence south 88 degrees, 31 minutes, 57 seconds west, along said south line, 301.05 feet
to a point on a line being 300.00 feet westerly of, as measured perpendicularly to, the
east line of said Block 2, thence south 6 degrees, 15 minutes, 26 seconds east, along
said line being parallel with said east line, 708.26 feet; thence south 88 degrees,
55 minutes, 23 seconds east, 47.44 feet; thence south O degrees, 49 minutes,
53 seconds east, 140.44 feet; thence north 88 degrees, 55 minutes, 23 seconds west,
34.05 feet to a point on said parallel line, thence south 6 degrees, 15 minutes,
26 seconds east, along said parallel line, 55.25 feet to a point on a curve concave
westerly and having a radius of 60.00 feet; thence southwesterly along the arc of said
curve, which chord bears south 38 degrees, 10 minutes, 41 seconds west, 93.06 feet to
a point; thence south 82 degrees, 36 minutes, 47 seconds west, 59.94 feet to a point;
thence south 15 degrees, 07 minutes, 23 seconds east, 1,491.78 feet to a point on the
northerly line of Block 4 of said resubdivision; thence north 59 degrees, 50 minutes,
12 seconds east, along said northerly line, 206.56 feet to the southeast corner of said
Block 3; thence north 6 degrees, 15 minutes, 26 seconds west, 1,251.14 feet, more or
less, to the point of beginning;

together with any and all interest in lands abutting and lying easterly of the above
described parcels and being adjacent to the shore of Lake Michigan said parcel
containing 16.56 acres, more or less.

General Location:

3801 East 87" Street.
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Permanent Index Numbers:
213-221-301-20000;
213-221-301-70000; and

260-520-000-60000.

(Sub)Exhibit “C”.
(To Intergovernmental Agreement With Chicago Park District For
Rehabilitation And Improvements To Steelworkers Park)

Project Budget/TIF-Funded Improvements.

Uses Budget:

Fencing $130,000
Debris removal 56,000
Utilities 180,000
Climbing Wall 110,000
Grading 20,000
Survey 20,000
Driveway 20,000
Prior design 50,900
Prior path construction 89,100

TOTAL: $676,000

Sources Budget:

Chicago Park District $ 0
South Works TIF $676,000

TOTAL: $676,000
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(Sub)Exhibit “D”.
(To Intergovernmental Agreement With Chicago Park District For
Rehabilitation And Improvements To Steelworkers Park)

Form Of Certificate Of Expenditure.
State of lllinois )

) SS.
County of Cook )

The affiant, Chicago Park District (the “Park District”), an lllinois Municipal corporation,
hereby certifies that with respect to that certain intergovernmental Agreement between the

Park District and the City of Chicago dated , (the “Agreement”):
A. Expenditures for the Project, in the total amount of $ , have been
made.

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

¥

C. The 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 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.

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,
statutes, ordinances, rules, regulations, codes and executive orders, all as may be in
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effect from time to time, pertaining to or affecting the Project or the Park District as
related thereto.

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

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

DECLARATION OF INTENT TO ISSUE CITY OF CHICAGO MULTI-FAMILY
HOUSING REVENUE BONDS AND ASSOCIATED TAX CREDITS FOR WHP

VILLAGE LLC.
[02014-8425]

The Committee on Finance submitted the following report:
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CHICAGO, November 5, 2014.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an ordinance authorizing the
City’s intent to issue City of Chicago Multi-Family Housing Revenue Bonds (the Villages of
Westhaven project), amount of Bonds not to exceed: $45,000,000, 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 viva voce vote of the members of the
committee, with no dissenting vote.

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

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

Yeas -- Aldermen Moreno, Fioretti, Dowell, Burns, Hairston, Sawyer, Holmes, Harris,
Pope, Balcer, Cardenas, Quinn, Burke, Foulkes, Thompson, Thomas, Lane, O’'Shea,
Cochran, Brookins, Mufioz, Zalewski, Chandler, Solis, Maldonado, Burnett, Ervin, Graham,
Reboyras, Suarez, Waguespack, Mell, Austin, Colon, Sposato, Mitts, Cullerton, Laurino,
P. O’Connor, M. O’Connor, Reilly, Smith, Tunney, Arena, Cappleman, Pawar, Osterman,
Moore, Silverstein -- 49.

Nays -- None.

Alderman Pope 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 VIl of the 1970 Constitution of the State of lllinois, has heretofore found
and does hereby find 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

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
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WHEREAS, WHP Village LLC, an lllinois limited liability company (the “Borrower”), the
managing member of which is WHP Village Manager LLC, an lllinois limited liability company,
the sole members of which are Brinshore PL LLC, and Michaels Chicago Holding Company
LLC, each an lllinois limited liability company, has proposed a certain low-income housing
development project consisting of the acquisition of a leasehold interest in real property,
rehabilitation, and equipping thereon of a total of approximately 199 residential dwelling units
in twenty buildings located generally between West Lake Street, North Damen Avenue, West
Maypole Avenue and North Leavitt Street, in the City and known as The Villages of
Westhaven (the “Project”); and

WHEREAS, The Borrower has requested that the City issue multi-family housing revenue
bonds, notes or other indebtedness in an amount not to exceed $45,000,000 (the “Bonds”)
for the purpose of financing all or a portion of the Project costs; and

WHEREAS, ltis intended that the interest on the Bonds will be excluded from gross income
for federal income tax purposes; and

WHEREAS, It is intended that this ordinance shall constitute a declaration of intent to
reimburse certain eligible expenditures for the Project made prior to the issuance of the
Bonds from the proceeds of the Bonds (if and when issued) within the meaning of
Section 1.150-2 of the Treasury Regulations promulgated under the Internal Revenue Code
of 1986, as amended (the “Treasury Regulations”); 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 City intends to issue the Bonds and lend the proceeds thereof to the
Borrower, or an entity affiliated with or related to the Borrower, for the purpose of financing
all or a portion of the Project costs. The maximum principal amount of Bonds which the City
intends to issue for the Project will not exceed $45,000,000.

SECTION 3. Certain costs will be incurred by the Borrower, or an entity affiliated with or
related to the Borrower, in connection with the Project prior to the issuance of the Bonds. The
City reasonably expects to reimburse original expenditures (as that term is defined in the
Treasury Regulations) incurred within 60 days preceding the adoption of this ordinance with
respect to the Project with proceeds of the Bonds.

SECTION 4. The costs to be reimbursed will be paid from funds of the Borrower, or an
entity affiliated with or related to the Borrower, which have been allocated to other purposes.

SECTION 5. This ordinance is consistent with the budgetary and financial circumstances
of the City. No funds from sources other than the Bonds are, or are reasonably expected to
be, reserved, allocated on a long-term basis or otherwise set aside by the City for the Project
for costs to be paid from the proceeds of the Bonds.



93688 JOURNAL--CITY COUNCIL--CHICAGO 11/5/2014

SECTION 6. This ordinance constitutes a declaration of official intent under the Treasury
Regulations.

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 effective as of the date of its passage and approval.

SUPPORT OF COOK COUNTY CLASS L TAX INCENTIVE FOR LONDON

GUARANTEE AND ACCIDENT BUILDING AT 360 N. MICHIGAN AVE.
[02014-8324]

The Committee on Finance submitted the following report:

CHICAGO, November 5, 2014.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an ordinance approving to
approve a Class L real estate tax incentive classification for property located at 360 North
Michigan Avenue and 83 -- 87 East Wacker Drive and owned by AG-OCG 360 North
Michigan LLC, having had the same under advisement, begs leave to report and recommend
that Your Honorable Body Pass the proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting vote.

Alderman Burke abstains under provisions of Rule 14.

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.
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On motion of Alderman Burke, the said proposed ordinance transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen Moreno, Fioretti, Dowell, Burns, Hairston, Sawyer, Holmes, Harris,
Pope, Balcer, Cardenas, Quinn, Foulkes, Thompson, Thomas, Lane, O'Shea, Cochran,
Brookins, Munoz, Zalewski, Chandler, Solis, Maldonado, Burnett, Ervin, Graham, Reboyras,
Suarez, Waguespack, Mell, Austin, Colén, Sposato, Mitts, Cullerton, Laurino, P. O’Connor,
M. O’Connor, Reilly, Smith, Tunney, Arena, Cappleman, Pawar, Osterman, Moore,
Silverstein -- 48.

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

Alderman Burke invoked Rule 14 of the City Council’s Rules of Order and Procedure,
disclosing that he had represented parties to this ordinance in previous and unrelated matters.

The following is said ordinance as passed:

WHEREAS, The City of Chicago (the “City”) is a home rule unit of government under
Section 6(a), Article VIl of the 1970 Constitution of the State of lllinois, authorized to exercise
any power and perform any function pertaining to its government and affairs; and

WHEREAS, The Cook County Board of Commissioners has enacted the Real Property
Assessment Classification Ordinance, as amended (the “Classification Ordinance”), which
establishes the Class L. property tax classification to encourage the preservation and
rehabilitation of certain historically and architecturally significant buildings, which will enhance
the general character of real estate in the county and contribute to the economic well-being
of the county by increasing the level of economic activity, increasing employment
opportunities and contributing to the long-term growth of the real property tax base; and

WHEREAS, AG-OCG 360 North Michigan LLC, a Delaware limited liability company (the
“Owner”), is the owner of the historic building known as the L.ondon Guarantee Building (the
“Building”) located at 360 North Michigan Avenue in Chicago, Illinois, as more precisely
described in Exhibit 1 attached hereto and hereby made a part hereof (the land and
improvements thereon being herein referred to as the “Project Real Estate”); and

WHEREAS, The City Council of the City (the “City Council’) adopted an ordinance
(“Designation Ordinance”) on April 16, 1996, designating the Building as a Chicago Landmark
pursuant to the criteria established in Section 2-120-580, et seq. of the Municipal Code of
Chicago, and such designation as a Chicago landmark meets the definition of landmark
pursuant to Section 1 of the Classification Ordinance; and

WHEREAS, The Owner proposes to rehabilitate the Building thereby preserving the historic
building, increasing employment opportunities in the area and contributing to the long-term
growth of the real property tax base (the “Project’); and
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WHEREAS, It is anticipated that the Project may require a transfer of a beneficial interest
in the Owner to one or more entities who will receive an allocation of federal historic
rehabilitation tax credits (“Tax Credit Investors™); and

WHEREAS, The Owner anticipates using the Building as a mixed use hotel and retail
building, and other uses permitted by the zoning designation, after the Project is completed
(the “Use™); and

WHEREAS, The Owner will apply to the Office of the Assessor of Cook County, lllinois (the
“Assessor”), for designation of the Project Real Estate as a Class L classification eligible for
certain real estate tax incentives pursuant to the Classification Ordinance; and

WHEREAS, Pursuant to the Classification Ordinance, the Class L classification is available
to real estate which is to be used for commercial or industrial purposes and which (1) is a
Landmark (as defined in Section 1 of the Classification Ordinance); and (2) has undergone
Substantial Rehabilitation (as defined in Section 1 of the Classification Ordinance), which
constitutes an investment by the owner of at least 50 percent of the building’s full market
value as determined by the Assessor in the assessment year prior to the commencement of
the Substantial Rehabilitation; and the Class L incentive shall apply to the building only,
except that if the entire building has been vacant and unused for at least 24 continuous
months prior to the filing of the eligibility application with the Assessor, the land upon which
the building is situated shall be eligible for the incentive; and

WHEREAS, Section 2 of the Classification Ordinance requires that, in connection with the
filing of a Class L eligibility application with the Assessor, an applicant must obtain from the
unit of local government in which the real estate is located, an ordinance or resolution which
expressly states that the local government: 1) has determined that the incentive provided by
Class L is necessary for the Substantial Rehabilitation of the property; 2) supports and
consents to the granting of the incentive; and 3) has reviewed and accepted its Preservation
Commission’s (as defined in Section 1 of the Classification Ordinance) written
recommendation of the project for the Class L incentive, specifying the project budget and
proposed scope of the work, which meets or exceeds the Standards of the United States
Department of the Interior for Rehabilitation, Preservation, Restoration, and Reconstruction
of historic properties; and

WHEREAS, The City is a Certified Local Government as defined in Section 1 of the
Classification Ordinance and has established the City of Chicago Commission on Chicago
Landmarks (the “Landmarks Commission”), and such Landmarks Commission is a
Preservation Commission (as defined in Section 1 of the Classification Ordinance); and

WHEREAS, On September 4, 2014, the Landmarks Commission issued a written
recommendation of the Project to the City Council, recommending that the Project be
approved by the Assessor for the Class L incentive, a copy of which is attached hereto as
Exhibit 2 and hereby made a part hereof; and
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WHEREAS, The Project Real Estate has not been vacant and unused for the 24 continuous
month period prior to the filing of the Class L eligibility application with the Assessor, making
the Class L incentive applicable to the Building only; and

WHEREAS, The City requires, and the Owner has agreed to perform or cause to be
performed, certain work as part of the Project as more fully described in Exhibit 3 attached
hereto and incorporated herein, in furtherance of the City’'s efforts to promote a sustainable
development policy; and

WHEREAS, The Department of Planning and Development of the City (the “DPD”) has
reviewed the proposed Project, has determined that it meets the necessary eligibility
requirements for Class L designation, and hereby recommends to City Council that the City
expressly determine by ordinance that: 1) the incentive provided by Class L is necessary for
the Substantial Rehabilitation of the Project Real Estate; 2) the City supports and consents
to the granting of the incentive; and 3) the City has reviewed and accepted the Landmarks
Commission’s written recommendation of the Project for the Class L incentive, specifying the
Project budget and proposed scope of the work, and specifying that the Project meets or
exceeds the Standards of the United States Department of the Interior for Rehabilitation,
Preservation, Restoration, and Reconstruction of historic properties; and

WHEREAS, The Designation Ordinance also includes an existing surface parking lot parcel
(the “Vacant Lot") located adjacent to the Building; and

WHEREAS, The Owner intends to construct a new 22-story hotel and retail addition on the
Vacant Lot (the “New Addition”); and

WHEREAS, The Class L incentive is applicable to the existing Building only and does not
apply to the New Addition (which is not part of the Project) or any new construction in the
Vacant Lot; now, therefore,

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

SECTION 1. The above recitals are hereby expressly incorporated as if fully set forth
herein.

SECTION 2. The City hereby determines that the incentive provided by Class L is
necessary for the Substantial Rehabilitation of the Project Real Estate.

SECTION 3. The City hereby expressly supports and consents to the granting of the
Class L incentive. The City’s support and consent to the grant of certification for the
Class L incentive for the Project Real Estate is expressly conditioned upon the substantial
completion of the Project as proposed by the Owner and approved by the City, both upon
completion of the Substantial Rehabilitation of the Project Real Estate and during the term
of the Class L incentive.
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SECTION 4. The Project is anticipated to be completed by September 30, 2016. The
Commissioner of DPD (the “Commiissioner”) or a designee of the Commissioner (together
with the Commissioner, an “Authorized Officer’) shall have discretion to extend the
construction completion date by issuing a written extension letter in response to a written
request from the Owner. To the extent that the Project Real Estate is not rehabilitated, used
or maintained during the term of the Class L incentive in a manner which is substantially
consistent with the approved Project or Use, as determined by the Authorized Officer, the
Authorized Officer is hereby authorized to take such steps as may be necessary and
appropriate to withdraw the City’s support and consent to the Class L incentive, which may
cause the Class L certification to be terminated or revoked.

SECTION 5. The City has reviewed and hereby accepts the Landmarks Commission’s
written recommendation of the Project for the Class L incentive, which specifies the Project
budget and proposed scope of the work, and which specifies that the Project meets or
exceeds the Standards of the United States Department of the Interior for Rehabilitation,
Preservation, Restoration, and Reconstruction of historic properties, a copy of which is
attached hereto as Exhibit 2 and made a part hereof.

SECTION 6. The Authorized Officer is hereby authorized to deliver a certified copy of this
ordinance to the Assessor and to furnish such additional information as may be required in
connection with the filing of the application by the Owner with the Assessor for Class L
designation of the Project Real Estate.

SECTION 7. The Authorized Officer is hereby authorized to enter into and execute such
instruments and agreements, and perform any and all acts as shall be necessary or advisable
in connection with the Project which reflect the terms described in Exhibit 3 hereto, or such
other terms and conditions as may be imposed or approved in connection with the Project by
the Authorized Officer.

SECTION 8. The Authorized Officer is hereby authorized to approve minor changes in the
scope of work delineated on (Sub)Exhibit B to Exhibit 2 hereof, provided that changes in the
Building conditions warrant such changes and will not change the suitability of the Project
Real Estate for the Use (all as determined in the sole discretion of the Authorized Officer).
Changes to the Project budget delineated on (Sub)Exhibit A to Exhibit 2 shall not require prior
City approval provided that the Project is substantially completed in accordance with the
scope of work defined in (Sub)Exhibit B to Exhibit 2 and achieves the minimum investment
required for Class L eligibility.

SECTION 9. Upon request by the Owner, or its successor-in-interest, for a final
determination of the eligibility of the Project Real Estate for the Class L incentive by the
Landmarks Commission pursuant to the Classification Ordinance upon completion of the
Substantial Rehabilitation of the Project Real Estate, the Authorized Officer shall verify that
the work performed substantially conforms to the Project approved by the City and that the
Project Real Estate is eligible for the Class L incentive (the “Final Determination”).
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SECTION 10. Prior to the issuance of Final Determination, (i) any conveyance of all or a
portion of the Project Real Estate by the Owner, or (ii) any change in the direct owners
in excess of 7.5 percent of the Owner or who constitute the direct or indirect controlling
parties of the Owner, as determined by the Corporation Counsel (items (i) and (ii) collectively,
an “Ownership Change”, the purchaser or new ownership parties collectively, the
“Purchaser”), shall render the support and consent of the City for the Class L incentive set
forth hereunder in connection with the Project null and void, unless (a) the Purchaser submits
relevant Economic Disclosure Statements on the most recent City form, (b) the Purchaser
submits information to the City as required to demonstrate no Purchaser outstanding debt to
the City, and (c) such Ownership Change is approved by the Authorized Officer in his or her
discretion. This Section 10 shall not apply to the transfer of a beneficial interest in the Owner
to Tax Credit Investors with respect to the Project, or to the transfer of a leasehold interest
in the Project Real Estate to a master tenant entity owned in whole or in part by one or more
Tax Credit Investors, provided that such transfers do not involve a change to the direct or
indirect controlling parties of the Owner.

SECTION 11. No permit fee waiver(s) pursuant to Section 2-120-815 of the Municipal
Code of Chicago from the City related to the Project Real Estate shall be granted to the
Owner during the rehabilitation of the Project and prior to the expiration of the Class L
incentive related to the Project Real Estate.

SECTION 12. To the extent that any ordinance, resolution, 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 be controlling. If any section, paragraph, clause or
provision 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 13. This ordinance shall be effective from and after its passage and approval.

Exhibits 1, 2 and 3 referred to in this ordinance read as follows:

Exhibit 1.
(To Ordinance)

Legal Description (subject to final title and survey):

Lots 1, 2, 5, 6 and 9 in Block 4 in Fort Dearborn Addition to Chicago in Section 10,
Township 39 North, Range 14, East of the Third Principal Meridian, also Sublots 1, 2 and 3
in the resubdivision of Lots 3, 4, 7, 8 and 10 to 19, inclusive, in said Block 4; excepting from
the above, the following described property; that part thereof lying north and northeasterly of
a line described as follows:
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beginning at a point in the east line of Lot 1 in said Block 4, said line being the west line
of North Michigan Avenue, 44.01 feet north of the southeast corner of Lot 5; thence
westerly on a line forming an angle of 90 degrees with said east line of Lot 1 a distance
of 40.67 feet; thence northwesterly along a line forming with the last described line an
angle of 143 degrees, 3 minutes, 30 seconds to the southeasterly line of River Street
(now known as East Wacker Drive),

and further, excepting from said property a portion of said Lot 2 in Block 4 and of Sublot 1 of
said resubdivision described as follows:

beginning at a point of intersection of the southeasterly line of River Street with the
southerly line of the plaza (created by an ordinance of the City Council of Chicago,
passed March 23, 1914, for the opening and widening of North Michigan Avenue) and
running thence southeasterly along said southerly line, a distance of 49,139 feet to its
intersection with a line drawn 4.833 feet north of and parallel with the south line of the
plaza above described; thence west along said parallel line a distance of 0.901 feet;
thence northwesterly along a line of the plaza, a distance of 25.076 feet to its intersection
with a line drawn 23.343 feet southeasterly from and parallel with said southeasterly line
of River Street; thence southwesterly along said parallel line a distance of 4.833 feet;
thence northwesterly along a line drawn 5.375 feet southerly from and parallel with the
aforesaid southerly line of the plaza, a distance of 23.343 feet to its intersection with said
southeasterly line of River Street; and thence northeasterly along said southeasterly line
a distance of 5.375 feet to the point of beginning;

also, excepting from the above described property a portion of Lots 1 and 2 in said Block 4
in Fort Dearborn Addition to Chicago aforesaid described as follows:

beginning at a point on the south line of the plaza (created by an ordinance of the City
Council of the City of Chicago passed March 23, 1914, for the opening and widening of
North Michigan Avenue), which point is 22.933 feet west of said west line of said North
Michigan Avenue and running; thence north on a line parallel with said west line, a
distance of 4.833 feet; thence west along a line parallel with the aforesaid southerly line
of the plaza a distance of 24.164 feet to its intersection with said southerly line of the
plaza; thence southeasterly along said southerly line a distance of 8.041 feet to its
intersection with said southerly line of the plaza; and thence east on said south line, a
distance of 17.737 feet to the point of beginning; and the northeasterly half of Lot 4
adjoining Lot 3 in Loomis and Others Resubdivision of Lots 3,4, 7, 8, 10, 11, 12, 13, 14,
15, 16, 17, 18 and 19 in Block 4 in Fort Dearborn Addition to Chicago, in Section 10,
Township 39 North, Range 14, East of the Third Principal Meridian, according to the plat
thereof, in Cook County, lllinois.

Less and except the following land:

that part of Lots 3 and 4 in Loomis and Other Resubdivision of Lots 3, 4, 7, 8, 10, 11, 12,
13, 14, 15, 16, 17, 18 and 19 in Block 4 in Fort Dearborn Addition to Chicago, in
Section 10, Township 39 North, Range 14, East of the Third Principal Meridian, being
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more particularly described as follows: beginning at the intersection of the southeasterly
line of East Wacker Drive (River Street) with the southwesterly line of the northeasterly
half of said Lot 4 in Loomis and Others Resubdivision and running; thence northeasterly
along the southeasterly line of said East Wacker Drive (River Street) a distance of
62.55 feet; thence southeasterly along a line forming an angle of 92 degrees, 31 minutes,
33 seconds, as measured from southwesterly to southeasterly with the last described line,
a distance of 100.57 feet to a point on the northwesterly line of North MacChesney Court,
said point being also on the southeasterly line of Lot 3 aforesaid and 61.79 feet
northeasterly of the southwesterly line of the northeasterly half of Lot 4 aforementioned,
as measured along said northwesterly line of North MacChesney Court; thence
southwesterly along said northwesterly line of North MacChesney Court, said
northwesterly line being here also the southeasterly line of Lots 3 and 4 aforesaid, a
distance of 61.79 feet to said southwesterly line of the northeasterly half of Lot 4; thence
northwesterly along the southwesterly line of northeasterly half of Lot 4, a distance of
100.61 feet to the point of beginning, in Cook County, lllinois.

Address Commonly Known As:

360 North Michigan Avenue.

Permanent Index Numbers:
17-10-300-001-0000; and

17-10-300-002-0000.

Exhibit 2.
(To Ordinance)

City Of Chicago
Commission On Chicago Landmarks
September 4, 2014

Recommendation To The City Council That
A Class L Real Estate Tax Reduction Be Approved For
London Guarantee And Accident Building
360 North Michigan Avenue.

To the Mayor and Members of the City Council of the City of Chicago:

Whereas, The Commission on Chicago Landmarks has reviewed an application for the
proposed exterior and interior rehabilitation of the building at 360 North Michigan Avenue
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(the “Building”) and the Building’s rehabilitation (the “Project’), pursuant to the Cook County
Real Property Assessment Classification Ordinance, as amended (the “County Ordinance”),
and its requirements governing the Class L real estate tax incentive (the “Class L Incentive”);
and

Whereas, The Building was designated as a Chicago Landmark by the City Council of the
City of Chicago (the “City Council”) pursuant to an ordinance adopted on April 16, 1996 (the
“Designation Ordinance”); and

Whereas, The Designation Ordinance also includes an existing surface parking lot parcel
located adjacent to the Building (the “Vacant Lot”); and

Whereas, The Class L incentive is applicable to the existing Building only and does not
apply to the New Addition (which is not part of the Project) or any new construction in the
Vacant Lot; now, therefore,

The Commission on Chicago Landmarks hereby:

1. incorporates the above recitals; and

2. finds, based onthe Project’s budget and proposed scope of work, incorporated herein
and attached as (Sub)Exhibits A and B, respectively, that the Project meets or
exceeds the Secretary of the Interior's Standards for the Rehabilitation of Historic
Buildings; and

3. finds that the Project meets the eligibility criteria for the Class L incentive specified in
the County Ordinance; and

4. recommends that the Project be approved for the Class L Incentive.

The above recommendation was passed 5-0-1.

(Signed) (Signature lllegible)
Rafael M. Leon,
Chairman.

Dated: September 4, 2014

(Sub)Exhibits “A” and “B” referred to in this Recommendation by Commission of Chicago
Landmarks read as follows:
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360 North Michigan

(Sub)Exhibit “A”.
(To Recommendation By Commission
On Chicago Landmarks)

London Guarantee and Accident Building

Project Budget.

REPORTS OF COMMITTEES

Class L Class L Class L
Eligible Ineligible ® |. Ineligible** | Total Costs

Hard Costs . I ] . .

Site Wark - Demolition $0 $2,204,799]°  $2,395,201 $4 600,000

Concrete $350,000 301 $1,050,000 $1,400,000
Masonry. $740,000 $0 $1,170,000 $1,910,000

Metals $3,410,000 $0 $5,050.000|  $8,460,000
Wood & Plastics $2,216,000 $0|, $554,000]" $2,770,000

‘[ Thermal and Moisture Protection - $1,224,0000 $0}~ . '$306,000] " ~$1,530,000
Doors & Windows S 56,143,864 . $200,136]; . '$1.586,000] " '$7,930.000
‘Finishes . $9,776,000 i $0| $2,444,000] $12,220,000
Specialties " $384,000 $0|. $96,000 $480,000
_Equipment $1,240,000 $0 $0] $1,240,000
Conveying Systems $596,354 $3,646 $150,000} $750,000
Plumbing $4,788,207 $27,793] _  $1,204,000} $6,020,000
.| Fire Protection . $864,000 $0|. $216,000)  $1,080,000

MVAC $7,500,743 $30,539} $1,918,718 $9,450,000
_Electrical . $7,844,796 $108,039| $2,057 165] $10,010,000
Exterior Lighting and Signage . . $340,000 $340,000
General Requirements . . .. $1,459,813 $314,221 $615,966| $2,390,000
_Facade Work ** $1,364,393 53,145,908 $929,699 $5,440,000
Subtotal Trade Costs $49,902,170 $6,035,081 $22,260,039 $78,020,000|
General Conditions $915,144 $374,796( $610,060; $1,900,000
General Contractor Fee $777.427 $44 875|. $557,698 $1,380,000
Liability Insurance $557,010 . $34,430). $258,560 $850,000
_Hard Costs wio Contingencies $52,151,751] _ $6,489,182|  $23,686,357] $82,150,000
 Hard Cost Contingencles 3

Design Development Contingency $1,840,000 ) $600,000 $2,440,000}
Facade Contingency $374,542 $225,458 $0 $600,000
General Contractor Contingency $4,040,000 ’ $1,320,000 $5,360,000
Change Order Contingency $1,620,000 $530,000f $2,150,000
Total Hard Cost Contingencies $7,874,542 $225,458 $2,450,000| $10,550,000
Total Hard Costs w/ Contingencied  $60,026,293 "$6,714,640 $26,136,357| $92,700,000
Soft Costs

Consultant/Legal/Other $6.741,080 $4,350,719 $2,931,733| $14,023,532
Financing Costs $0 $4,270,527 $4,270,527
FF&E/QSE $2,085,291 $11,816,649] $13,901,940
Total Soft Costs wio Contingency $8,826,371 $4,350,719 $19,018,909| $32,195,999
Soft Cost Contingency $215,527 $215,527 $647,821 $1,227,063
Total Soft Costs w/ Contingency $8,610,843 $4,566,247 $19,666,730] $33,423,062
Total Rehabilitation Costs $68,637,136 $11,280,887 $45,803,087( $126,123,062

* Ineligible costs for work done prior to 9/4/14

** Ineligible hard costs, soft costs, and contingencies include all work for side high-rise addition

93697
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(Sub)Exhibit “B”.
(To Recommendation By Commission
On Chicago Landmarks)

Scope Of Work.

London Guarantee And Accident Building
360 North Michigan Avenue.

General.

All work affecting the significant historical and architectural features shall be done in
accordance with the following:

The City of Chicago’s building permit review procedures and the Landmarks
Ordinance, 2-120-580, et seq. of the Municipal Code of Chicago.

The review and approval of the Commission.

The U.S. Secretary of the Interior's Standards for the Rehabilitation of Historic Buildings
(the “Standards”) and the Guidelines for Alterations to Historic Buildings and New
Construction, adopted by the Commission on March 7, 1992.

Historic photographs, architectural drawings, and any other available archival
documentation of the building, to be investigated and assembled by the property owner.

Drawings prepared by Goettsch Partners (GP) dated August 12, 2014 and Klein and
Hoffman (K&H) dated January 6, 2014 and any Commission/PRC conditions of
approval including any future changes approved by the Commission/PRC.

Required Approvals.

All work must be submitted to the Commission staff for prior review and approval. The
Commission staff may require as part of its review, as appropriate, material samples, paint
colors and finishes, shop drawings, specifications, mock-ups, test patches, and control
samples.

Required Work.

Exterior:

Work is depicted on the Exterior Facade Rehabilitation plans prepared by Klein and
Hoffman, dated January 6, 2014 and the Chicago Landmarks Submission dated
August 12, 2014 and shall include:



11/5/2014 REPORTS OF COMMITTEES 93699

Masonry facade and cupola restoration and repair as needed.
Rebuild parapet walls and rebuild rooftop balustrade as necessary.

Clean masonry full height of building at northwest, north, east, south (light court),
north (light court), south (MacChesney Court) elevations and cupola.

Removal of fire escapes on south (MacChesney Court) and southwest elevations.

Replace existing double-hung windows at floors 6 through 21 with a custom aluminum
product, and restore and repaint 2-story cast iron window frames at Floors 18 and 19.

Windows at Floors 4 and 5 to be either repaired or replaced with new aluminum
windows.

Repair and repaint 2-story cast iron window frames and wood windows at Floors 2
and 3.

Restore window configuration and ornamental metalwork at 3™ floor windows as
needed.

Interior:

Work shall include:

Conversion of existing building on the Property from office to approximately three
hundred seventy-two (372) hotel rooms with meeting and conference space and
support facilities, fitness center, restaurant, ballrooms, and retail spaces for the first-
and second-floors

Removal or repurposing of all mechanical, electrical, HYAC and plumbing systems

Interior structural modification, including limited concrete slab removal and coring, to
allow for hotel and retail uses

Mechanical, electrical, plumbing, and data transmission systems installation
New connections to city services
Elevator cab refurbishment

Installation of multiple kitchen and laundry facilities

Work shall occur in accordance with permit drawings for the Project, to be reviewed and
approved by the staff of the Commission on Chicago Landmarks. Upon completion of the
above scope of work, the project shall exceed ASHRAE 90.1-2004 by at least 14 percent.
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Consistent with the Sustainable Development Policy of the Department of Housing and
Economic Development, the applicant has agreed to certify the building with the
U.S. Green Building Council for Leadership in Energy and Environmental Design (LEED).

Additional Work.

Additional work not required by the Class L, but to be undertaken by the owner, includes:
(i) a new one-story rooftop addition; (ii) construction of a new 22-story side addition to the
existing building, (iii) installation of awnings and/or canopies; and (iv) installation of new
signage. The side addition is expected to contain approximately eighty (80) additional hotel
rooms, and restaurant, hotel lobby, ballroom and support facilities.

In addition, the Applicant began work before Class L recommendation was given by the
Commission on Chicago Landmarks, which included masonry facade repairs, interior
demolition work and asbestos abatement. These items are reflected in (Sub)Exhibit A as
Ineligible Costs.

Exhibit 3.
(To Ordinance)

Additional Requirements.

Leadership In Energy And Environmental Design (LEED):

The Developer has provided documentation satisfactory to the City (including written
verification from the Developer’'s architect) that it has (A) satisfied the reflective roofing
requirements of the Project, (B) has registered for LEED Existing Buildings certification with
U.S. Green Building Council, and (C) started the Performance Period submittal process for
LEED certification.

The actual timing for LEED certification will depend on completion of the Performance
Period and Green Building Certification Institute review. Accordingly, the Building may not
be eligible to seek LEED certification at the time the Project is complete, and such
certification shall not be a condition to the City’s certification that the Project is complete for
Class L purposes.

Amended Covenant:

The Building Owner will enter into an amended covenant with the City, prior to the
certification of the Project, for the purposes of protecting the historic ground-floor elevator
lobby and requiring any future changes thereto, during the life of the building, to be approved
by the Commission on Chicago Landmarks and such approval shall not be unreasonably
withheld.
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REDEVELOPMENT AGREEMENT WITH THE COMMUNITY BUILDERS, INC. AND
QUAD COMMUNITIES ARTS RECREATION AND HEALTH CENTER LLC FOR

DEVELOPMENT OF RECREATION CENTER AT 3520 S. COTTAGE GROVE AVE.
[02014-8651]

The Committee on Finance submitted the following report:

CHICAGO, November 5, 2014.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an ordinance authorizing the
Commissioner of the Department of Planning and Development to enter into and execute a
redevelopment agreement with The Community Builders, Inc. and Quad Communities Arts
Recreation and Health Center LLC, having had the same under advisement, begs leave to
report and recommend that Your Honorable Body Pass the proposed ordinance transmitted

herewith.

This recommendation was concurred in by a viva voce vote of the members of the
cornmittee, with no dissenting vote.

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

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

Yeas -- Aldermen Moreno, Fioretti, Dowell, Burns, Hairston, Sawyer, Holmes, Harris,
Pope, Balcer, Cardenas, Quinn, Burke, Foulkes, Thompson, Thomas, Lane, O'Shea,
Cochran, Brookins, Muioz, Zalewski, Chandler, Solis, Maldonado, Burnett, Ervin, Graham,
Reboyras, Suarez, Waguespack, Mell, Austin, Colén, Sposato, Mitts, Cullerton, Laurino,
P. O’Connor, M. O’Connor, Reilly, Smith, Tunney, Arena, Cappleman, Pawar, Osterman,
Moore, Silverstein -- 49.

Nays -- None.

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

The following is said ordinance as passed:

WHEREAS, To induce certain redevelopment pursuant to the lllinois Tax Increment
Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended (the “Act’), in
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accordance with the provisions of the Act, pursuant to ordinances adopted on November 4,
1998, the City Council (the “City Council”) of the City of Chicago (the “City”): (1) approved
and adopted a redevelopment plan (the “Bronzeville Redevelopment Plan”) for the Bronzeville
Redevelopment Project Area (the “Bronzeville Redevelopment Area”) of the City; (2)
designated the Bronzeville Redevelopment Area as a “redevelopment project area” pursuant
to the Act; and (3) adopted tax increment allocation financing for the Bronzeville
Redevelopment Area (the “TIF Ordinance”); and

WHEREAS, The Community Builders, Inc., a Massachusetts not-for-profit corporation
(“TCB") and Quad Communities Arts Recreation and Health Center LLC, an lllinois limited
liability company (“Quad LLC” and together with TCB, collectively the “Developer”), intend to
develop certain property which is located within the Bronzeville Redevelopment Area at
3520 South Cottage Grove Avenue (the “Property”); and

WHEREAS, The Developer plans to commence and complete the construction of an
approximately 30,000 square foot multi-use community recreation center for the benefit of the
general public (the “Facility”) on the Property. The Facility will be known as the Quad
Communities Arts and Recreation Center. The Facility and related improvements are
collectively referred to herein as the “Project’; and

WHEREAS, The Developer has proposed to undertake the Project in accordance with the
Bronzeville Redevelopment Plan and pursuant to the terms and conditions of a proposed
redevelopment agreement to be executed by the Developer and the City; and

WHEREAS, Pursuant to Resolution 14-CDC-38 adopted by the Community Development
Commission of the City of Chicago (the “Commission”) on September 9, 2014, the
Commission recommended that the Developer be designated as the developer for the
Project, and authorized the City’s Department of Planning and Development (“DPD”) to
negotiate, execute and deliver aredevelopment agreement with the Developer for the Project,
to be financed in part by not to exceed $4,300,000 in ad valorem taxes which, pursuant to the
TIF Ordinance and Section 5/11-74.4-8(b) of the Act, are allocated to and when collected are
paid to the Treasurer of the City of Chicago for deposit by the Treasurer into the Bronzeville
Redevelopment Project Area Special Tax Allocation Fund established to pay redevelopment
project costs (as such term is defined in the Act) and obligations incurred in the payment
thereof (such ad valorem taxes so allocated, collected, paid and deposited pursuant to the
Act are known generally as “Increment”, Increment from the Bronzeville Redevelopment Area
shall be known herein as “Bronzeville Increment’, and the not to exceed $4,300,000 in
Bronzeville Increment to be expended for the Project shall be known herein and in the
proposed redevelopment agreement as the “City Funds”); and

WHEREAS, Pursuant to Section 5/11-74.4-4(q) of the Act, the City can use Increment from
one redevelopment project area for eligible redevelopment project costs in another
redevelopment project area that is either contiguous to, or is separated only by a public right-
of-way from, the redevelopment project area from which the Increment is received so long
as the applicable redevelopment plans permit such use (the “Transfer Rights”); and

WHEREAS, To induce certain redevelopment pursuant to the Act, in accordance with the
provisions of the Act, pursuant to ordinances adopted on May 29, 2002, the City Council: (1)
approved and adopted a redevelopment plan (the “47"/Halsted Redevelopment Plan”) for the
47"/Halsted Redevelopment Project Area (the “47"/Halsted Redevelopment Area’) of the
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City; (2) designated the 47"/Halsted Redevelopment Area as a “redevélopment project area”
pursuant to the Act; and (3) adopted tax increment allocation financing for the 47"/Halsted
Redevelopment Area; and

WHEREAS, The Bronzeville Redevelopment Area is either contiguous to, or is separated
only by a public right-of-way from, the 47""/Halsted Redevelopment Area; and

WHEREAS, The 47"/Halsted Redevelopment Plan permits the exercise of Transfer Rights
with respect to Increment from the 47"/Halsted Redevelopment Area (“47"/Halsted
Increment”) and the Bronzeville Redevelopment Plan permits the receipt of Increment
pursuant to Transfer Rights; and

WHEREAS, It is anticipated that the City may, in its sole discretion, exercise its Transfer
Rights pursuant to the Act and the 47"/Halsted and Bronzeville Redevelopment Plans to use
47"/Halsted Increment as part of (and not in addition to) the City Funds; now, therefore,

Be It Ordained by the City Council of the City of Chicago:
SECTION 1. The above recitals are incorporated herein and made a part hereof.

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

SECTION 3. The Commissioner of DPD (the “Commissioner”) or a designee of the
Commissioner are each hereby authorized, with the approval of the City’'s Corporation
Counsel as to form and legality, to negotiate, execute and deliver a redevelopment
agreement between the Developer and the City in substantially the form attached hereto as
Exhibit A and made a part hereof (the “Agreement”), and such other supporting documents
as may be necessary or appropriate to carry out and comply with the provisions of the
Agreement, with such changes, deletions and insertions as shall be approved by the persons
executing the Agreement and supporting documents. The City may, in its sole discretion,
exercise its Transfer Rights pursuant to the Act and applicable redevelopment plans to use
47"/Halsted Increment as part of (and not in addition to) the City Funds.

SECTION 4. 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 5. All ordinances, resolutions, motions or orders in conflict with this ordinance
are hereby repealed to the extent of such conflict. 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 impair the security for or
payment of the instruments authorized by this ordinance; provided further, however, that the
foregoing shall not be deemed to affect the availability of any other remedy or penalty for
violation of any provision of the Municipal Code.

SECTION 6. This ordinance shall be in full force and effect immediately upon its passage.

Exhibit “A” referred to in this ordinance reads as follows:
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Exhibit “A”.
(To Ordinance)

Quad Communities Redevelopment Agreement.

This Quad Communities Redevelopment Agreement (this *Agreement”) is made as of
this____ dayof . 2014, by and among the City -of Chicago, an lllinois municipal
corporation (the "City”), through its Department of Planning and Development ("DPD"), The

.Community Bullders, Inc., a Massachusetts not-for-profit corporation (“TCB") and Quad

Communities Arts Recreation and Health Center LLC, an lliinois limited liability company (*Quad
LLC" and together with TCB, collectively the "Developer”). '

RECITALS

A. Constitutional Authority: As a home rule unit of government under Section 6(a),
Article VI| of the 1970 Constitution of the State of lllinois {the “State"), the City has the power to
regulate for the protection of the public health, safely, 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 enler into contractual agreements with private
parties in order to achieve these goals.

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

C. City Council Authority: To induce redevelopment pursuant to the Act, the City
Council of the City (the “City Council”) adopted the following ordinances on November 4, 1998,
as amended on October ____, 2014: (1) “An Ordinance of the City of Chicago, lllinois
Approving a Redevelopment Plan for the Bronzeville Redeveiopment Froject Area” (the “Plan
Adoption Qrdinance™); (2) "An Ordinance of the City of Chicago, llinois Designating the

‘Bronzeville Redevelopment Project Area as a Redevelopment Project Area Pursuant to-the Tax

Increment Allocation Redevelopment Act”; and (3) “An Ordinance of the City of Chicago, lllinois
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Adopting Tax Increment Allocation Financing for the Bronzeville Redevelopment Project Area”
(the “TIF Adoption Ordinance") (items(1)-(3) collectively referred to herein as the “TIF
Ordinances”). The redevelopment project area referred to abave (the “Redevelopment Area”) is

legally described in Exhibit A hereto.

D. The Project: Pursuant to the terms of the Ground Lease defined below, Quad
LLC intends to lease from the City certain property located within the Redevelopment Area at
3520 South Cottage Grove Avenue, Chicago, lllinois 60637 and legally described on Exhibit B
hereto (the “Property”), and, within the time frames set forth in Section 3.01 hereof, shall
commence and complete construction of an approximately 30,000 square foot muilti-use
community recreation center for the beriefit of the general public {the "Facility”) on the Property.
The Facility will be known as. the Quad Communities Arts and Recreation Center. The Fagility
will provide a Class A arts and recreation center fo serve the south side communities of
Kenwood, Oakland, Douglas and Grarid Bouilevard, including the Oakwood Shores CHA project:;
providing high quality .arts and recreational programs for youth, adults, seniors, and families;
providing health-and weliness services in partnership with local health care providers;. offering
quality after-school and summer programs for youth; serving as a community anchor that will
improve quality of life: and assist in facilitating other development: through stabilization of the
neighborhood; providing a place for residents to meet and participate in their community;
providing positive alternatives for children and youth' in the -community; and providing flexible
spaces for evolving community needs.

The Facility will include a gymnasium with: one basketball court, flexible or multi-use
areas, educational, health and wellngss and community spaces, a fithess center, an indoor pool,
locker rooms, restrooms, and meeting hall or gallery. 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 refefred to herein as the. "PrOJect The completion of the Project
would not reasonably be anticipated without the financing contemplated in this Agreement.

Pursuant to the termis of the Subléase defined below, Quad LLC Wil sublease the
Facility to the Chicago Park District, a body politic and corperate (the “Park District") to operate
-the Fagility. The Park District and TCB hold 90% and 10% membership interests, respectively,
in Quad LLC.

E. Redevelopment Plan: The Project will be carried out in accordance with this
Agreement and the City of Chicago Bronzeville Redevelopment Project Area Tax Increment
Financing Program Redevelopment: Plan and Project {the "Redevelopment Plan”) included in
the Plan Adoption Ordinance and published at pages - of the
Journal of the Proceedings of the City Council.

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

ln addition the City may. in its discretion issue tax increment allocation bonds ("TIF

Ordinance”) at a later date as described in Section 4. 03(d) hereof, the proceeds of which (the
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“TIF Bond Proceeds”) may be used to pay for the costs of the TIF-Funded Improvements not
previously paid for from Incremental Taxes, or in order to reimburse the City for the costs of TiF-
Funded Improvements.

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 mcorporated 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 limt, -
vary; define or expand the content thereof. Developer agrees 1o corply with the requirements
set forth in the followmg exhibits which are attached to and made a.part of this Agreemenl 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 List of Exhibits
| 1. Recitals, Headings and Exhibits A *Redevelopment Area
2. Definitions ' B *Property
3. The Project o *TIF-Fuhded Improvements
4. Financing D Jobs and Occupancy Cettificate
' 5, Conditions Precedent E Construction Contract
6. Agreemenits with Contractors F {intentionally omitted]
| 7. Completion of Construction or Rehabilitation | G *Permitted Liens
1 8. Covenants/Representations/Warmranties of | H-1  *Project Budget
| Developer H-2  *MBE/WBE Budget
9. Covenants/Representations/Warranties of || Approved Prior Expendilures
the City J Qpinion of Developer's Counsel
1 10. Developer's Employment Obligations: K [intentionally omitted]
| 11. Environmental Matters L Requisition Form
12. Insurance M [intentionally omitted]
13. Indemnification N Form of Subordination Agreement
' 14. Maintaining Records/Right to Inspect ) Form :of Payment Bond
15. Defaults and Remedies P LEED Cerlification Affidavit
18. Mortgaging of the Project _
17. Notice (An asterisk (*) indicates which exhibits are to
18. Miscellaneous be recorded.)

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:
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*Act” shall have the meaning set forth in the Recitals hereof.

“Affiliate” shall mean any person or entity directly or indirectly controliing, controlled by or
under common control with TCB or Quad LLC, as the casg may be.

“Annual Compliance Report” shall mean a signed report from Developer to the City (a)
itemizing each of Developer's obligations under this Agreement 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 comphance ar
honcompliance and (d) certifying that Developer is not in default with respect to -any provision of
the Agreement, the agreements -evidencing the Lender Financing, if any, or any related
agreements; provided, that the obligations to be covered by the Annual Compliance Report shall
include the following: (1) compliance with the Operating Covenant (Section 8.06); (2) disclosure
of Construction Jobs and Permanent Jobs {Section 8.06); (3) delivery of Financial Statements
(Section 8.13); (4) delivery. of updated insurance certificates, if applicable (Section 8.14); (5)
delivery of evidence of payment of Non-Gavernmental Charges, if applicable (Section 8.15);
and (6) compliance with all other executory provisions of this Agreement.

: “Available: Incremental Taxes” shall mean an amotunt equal to the Incremental Taxes on
deposit in the TIF Fund established to pay Redevelopment Project Cosits and obligations
incurred in. ‘the payment thereof, and shall also include funds which the City, in its sole
discretion, may transfer into the TIF Fund pursuant ta Section 5/11-74.4-4(q) of the Act from the
47th/Halsted Redevelopment Project Area, and which are available for the financing or payment
of Redevelopment Project Costs, after deductmg (i) the TIF District Administration Fee; (ji) all
In¢remental Taxes From a New Project pledged or allocated to assist the New Project, and (jii)
.all Incremental Taxes previously allocated (based on the date of the applicable: resolution
adopted by the City’s Community Development Commiission) or pledged by the City before the
date of this Agreement including, without limitation, Incremental Taxes dllocated or pledged to

; and/or any of their respective Afliliates, and (iii) debt service

'payments wuth respect to the Bonds, if any.

“Available Project Funds” shall have the meaning eet forth for such term in Section 4.07
hereof.

*Bond(s)" shall have the meaning set forth for such term in Section 8.05 hereof.
“Bond Ordinance" shall mean the City ordinance -authorizing the issuance of Bonds.

“Bridge Loan" shall mean that certain loan made by JPMorgan Chase Bank, N.A. to TCB
for the Project.

“Certificate” shall mean the Certificate of Completion of Construclion described in
Section 7.01 hereof.
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“CHA Financing” shall mean the funds in the amount of $8,000,000 provided to TCB by
the Chicago Housing Authority, a municipal corporalion, available for the Project, as a source of

funds for the NMTC Loan.

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

Section 3.05, respectively:

"City Contract” shall have the meaning set forth in Section 8.01(l} hereof.
“City Council” shall have the meaning set forth in the Recitals hereof.
“City Funds” shall mean the funds described in Section 4.03(b) hereof.

"Closmg Date” shall mean the date of execution and de||very of this Agreement by all
parties hereto; which- shall be deemed to be the date appearing in-the first paragraph of this

Agreement.

“Collateral Assignment” shall mean a collateral assignment of the right to receive
payment of City Funds, such collateral assignment made by TCB to secure the Bndge Loanand
in form and substance acceptable to the City in its sole discretion.

“Compliance Period” shall mean a period beginning on the date the Certlﬁcate is issued
and ending on the earller of (a) the 10" anniversary of the date the Certificate is issued and (b)
the termination of the Ground Lease.

“Contract” shall have the meaning set forth in Section 10.03 hereof,

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

“Construction Contract” shall mean that certain confract, substantially in the form
attached hereto. as. Exhibit E, 10 be entered into between Developer and the General Contractor
-providing for construction of the Project.

“Gonstruction Jobs" shall have the meaning set forth in Section 8.06(b) hereof.

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

“Davis Bacon” shall mean the Davis-Bacon Act, 40 U.S.C. Section 276a el seq and
implementing regulations, as amended.

“Department” shall have the meaning set forth in Section 8.09 hereof.

“Early Payment Request” shall mean a written request delivered by Developer to City (a)

requesting the payment of a portion of the City Funds prior to the issuance of the Certificate due
““to (i) cofistriiction delays caused by ComEd utility relgcation or by urusually adverse weather™

conditions described in Section 18.16, Force Majeure, or (ii) an increase of more than 0.5% (50




11/5/2014 REPORTS OF COMMITTEES

basis points) per annum in the variable interest rate on the Bridge Loan above 3.15%, and (b)
certifying (i) that the Project is 50% completed based on expenditures under the Project Budget,
(ii) that the Developer anticipates the Project will satisfy the requirements of Section 7.01 when
completed, (iii) that there exists neither an Event of Default (after any applicable cure period)
which is continuing nor a condition or event which, with the giving of notice or passage of time (if
hot cured) or both, would constitute an Event of Default, and (iv) the amount of City Funds
Developer is requesting be paid in order to enable the Developer to meet projected interest
payment obligations on the Bridge Loan until the entire amount of City Funds has been paid

upon issuance of the Certificate.

“EDS" shall mean the City's Economic Disclosure Statement and Affidavit, on the City's
then-current forfn, whether submitted in paper or via the City’s online submission. process.

*Employer{s)” shall have the meaning set forth in Section 10 hereof,

. “Environmental Laws” shall mean any. and all federal; state or local statutes,. laws,
requlations, ordinances, codes, rules, orders, licenses, judgments, decrees or requirements
relating to public health and: safety _an_d the environment now or hereafter in force, as amended
and hereafter -amended, including bul not limited to (i) the .Comprehensive Environmental

Response, Compensation and Liability Act {42 U.S.C. Sectiorr 9601 gt seq.); (i) any so-called -

*Superfund” or “Superlien” law; (iii) the Hazardous Matérials Transportation Act {49 US.C.
Section 1802 ef 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. Seclion 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 sea.); (viii) the Federal Insecticide, Fungicide and Rodenticide Act (7 U.S.C. Section

136 et _q) (ix) the Ninois Environmental Protection Act (415 ILCS 5/1 et seq.); and. (X) the

Mun;_cnpal Code,

“Equity” shail mean funds of Developer (other than funds. derived from Lender

Financing) irrevocably avallable for the Project, in the amount set forth in Section 4,01 hereof,
Which a@mount may be ircreased pursuant to Section 4.06 (Cost Overruris) or Section 4.03(b).

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

"Escrc_)w Aqre_e‘r{nent" shall mean the Escrow Ag_reement establishing a construction
escrow, to be entered into as of ihe date hereof by ihe Title Company (or an 4ffiliate of the Title
Company), QUAD LLC and the NMTC Lenders.

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

“Financial Interest” shall have the meaning set forth for such term in Section 2-156-010
of the Munlapa! Code

“Final Project Cest” shall have the meamng set forth in Sechon 7.01 hereof
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“Financial Statéements” shall mean complete audited financial statements of TCB or
Quad LLC, as applicable, prepared by a cerlified public accountant in accordance with generally
accepted accounting principles and practices consistently applied throughout the appropriate

periods.

“Full-Time Equivalent Employee” or “ETE" shall mean an employee of the 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 parly service providers or coensultants and (b)
persons. employed or engaged by the Developer or by third parties in positions ancillary to the
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.
{o Section 6.01.

“Ground Lease” shall mean the Ground Lease Agreement -dated as of _ ;
20 .. _ by and between the City, as Landlord, and Quad LLC, as Tenant.

“Hazardous Materials® shali mean any toxic substance, hazardous substance,
hazardous material, hazardous chemical or hazardous, toxic ©r dangerous waste defined of
qualifying as such in (ofr for the purposes of) any Environmental Law, -er any pollutant or
contaminant, and shall include, but not be limited to, petréleum (including crude oil), any
radioactive material or by-product matenial, polychlorinated biphenyls and asbestos-in any-form
or condition.

"Human Rights Ordinance” shall have the meaning set forth in Section 10 hereof.
“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
Adoption Ordinance and Section 5/11-74.4-8(b) of the Act, are allocated to and when. collected
are: paid to the Treasurer of the City of Chicago for deposit by the Treasurer'into the TIF Fund
established to pay Redevelopment Project Costs and obligations. incurred in the payment

thereof

"Incremental Taxes From a New Project” shall mean (a) individually, Incremental Taxes
attributable to the equalized assessed value ("EAV") of the parcel(s) comprising a New Project
over and above the initial EAV of such affected parcel(s) as certified by the Cook County Clerk
in the certified initial EAV of all tax parcels in the Redevelopment Area and (b) collectively, the
sum of Incremental Taxes From a New Project for all New Projects, if there are muitiple New

Projects.

“Indemnitee” - and “Indemnitees” shall-have the meanings set forth in- Section 13.01
hereof. : -
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“Jobs and Occupancy Certificate” shall mean the ceriificate attached hereto as Exhibit D.

“Laws" shall mean all applicable federal, state, local or other laws (including common
law), stalutes, codes, ordinances, rules, regulations 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 applicable judicial or administrative orders,
consent decrees or judgments, including, without limitation, Sections 7-28 and 11-4 of the
Municipal Code relating to waste disposal.

“LEED Affidavit" shall mean the executed affidavit from Developer's project architect,
substantially in the form of Exhibit P, certifying that, if LEED Certification were pursued, the
Facility would likely achieve: the minimum points required for LEED Cetification for New
Construction and. Major Renovations.

“LEED Certification® shall. mean a basic Certification of the Project under the Leadership

in Energy and Environmental Design (LEED) Green Building Rating System maintained by the
U.S. Green Building Council and applicable to New Canstruction and Major Renovations.

“Lender Financing” shall mean funds borrowed by TCB or Quad LLC, as.applicable,
from lenders and irrevocably available to pay for costs of the Project, in the amounts set forth in
‘Section 4.01 hereof, including, without limitation, the NMTC Loan, the CHA Financing and the
Bridge Loan. '

"Material Amendment" shall mean an améndment of either the Ground Leasé or the
Sublease the net effect of which is to directly. or indirectly do: any of the following with respect to
the Project: (a) materially reduce, increase, abate or rebate: base rent, other amounts desmed
rent, opérating expense payments, tax payments, tenant improvement allowances or credits, or
other monetary amounts payable (or monetary’ credits) undér the Ground Lease or the
‘Sublease, as applicable, or atherwise confer or take away any material economic benefit, in
each case taking into account all direct economic effects under the Ground Lease or the
Sublease, as applicable, of the amendment; or (b) shorten the initial term of the Ground Lease

or the Sublease, as applicable, or grant additional early termination rights that, if exercised,

would shorten the initial term of the Ground Lease or the Sublease, as applicable.

“MBE(s)" shall mean a business identified in the Directory of Certified Minerity Business
Enterprises published by the City's. Department of Procurement Services, or otherwise certified
by the City's Department of Procurement Services as a minority-owned business enterprise,
related to the Procurement Program or the ‘Construction Program; as applicable.

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

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

“New Project” shall mean a development project (a) for which the related redevelopment
agreement is recorded on or after the date of this Agreement and (b) which will receive
assistance in the form of Incremental Taxes; provided, however, that "New Project” shall not
include any developmenl project that is. or will be exempt from :the payment of ad valorem

property. taxes.
“NMT_'C"‘ shall mean Federal New Markets Tax Credits.

“NMTC Coinpliance Period” shall mean the earfier-of (a) the seventh (7th) anniversary of
the closing date of thee NMTC Loan or (b} the termination or repayment of the NMTC Loan.

“NMTC Lenders" shall mean TCB Sub-CDE VII, LLC, a Massachusetts limited liability
company, CNMC Sub-CDE 64, LLC, -a Delaware limited ||ab|hty company, and IFF Capllal VI
LLC, an lliinois limited liability company. - .

“NMTC Loan" shall mean those certain loans made by the NMTC Lenders to Quad LLC
for the Project. _

“Non-Governmental Charges” shall mean al| non—governmental charges, liens, clalms or
encumbrarices relating to Developer, the Property or the Pro;ect

"Operating Covenant” shall have the meaning set forth in Section 8.06(a) hereof.
“Parmanent Jobs" shall have the meaning set forth in Section 8.06(b) hereof.

- *Park District” shall have the meaning set forth in the Recitals hereof.

“Permitted Liens'.‘"shall_ mean those liens and encumbrances against the Property andfor
the Project set forth on Exhibit G hereto.

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

“Plans ard Specifications” shall mean initial 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 thé 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.

“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 DPD, in accordance with Section 3.03

hereof.

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

"Redevelopment Plan” shall have the meéning set forth in the Redcitals 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.

“Requisition Form” shall mean the documerit, in the form attached hereto as Exhibit L, to
be delivered by Developer 1o DPD pursuant to Section 4.04 of this Agreement:

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

“Sublease” shall-mean the Net Sublease Agreement dated as of ___
20__ by and between Quad LLC and the Park District.

“Survey" shall mean a plat of survey in the most recently revised form of ALTAJACSM
land title survey of the Property, meeting the 2011 Minimum ‘Standard Detail Requirements for
ALTAJACSM Land Title Suiveys, effective February 23, 2011, 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 lilinois, certified to the City and the Title Company, and
indicating whether the Property is in a flood hazard area as identified by the United States
Federal Emergency Management Agency (and updates thereof to reflect improvements to the
Property in connection with the construction of the Facility and related improvements as
required by the City or lender(s) providing Lender Financing).

“Term of the Agreemient” shall mean the period-of time commencing on the Closing Date
and continuing through the Compliance Period.

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

“TIF Bonds" shall have the meaning set forth in the Recitals hereof.

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

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

“TIF District Administration Fee" shall mean the fee described in Section 4.05(c) 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)
qualify as Redevelopment Project Cosls, (ii) are eligible costs under the Redevelopmerit Plan
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and (iii) the City has agreed to pay for out of the City Funds, subject to the terms of this
Agreement. Exhibit C lists the TIF-Funded Improvements for the Project.

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

“Title Company” shall mean Title Services, Inc., an lllinois corporation.

“Title: Policy” 'shall mean a title insurance policy in the most recently revised ALTA or
equivalent form, showing leasehold title to the Property in Quad LLC as the insured, subject to
(a) Permitted Mortgage(s) securing the NMTC Loan and (b) if a memorandum of Sublease is
recorded, the leasehold interest of Park District under the Sublease, -and noting the recording of
this- Agreement as an encumbrance against the Property, and a subordmatlon agreement in
favor of the City with respect to previously recorded liens agalnst the Property related to Lender
Financing, if any, issued by the Title Company., .

: “WARN .- Act” shaII mean the Worker Adjustment and Retralnmg Notification Act (29
U.S.C. Section 2101 et sed.).

"WBE(s)" shall mean a business identified in the Directory of Certified Women Business
Enterprises publistied 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 Facnhty, Developer shall, pursuant to the Plans
and Specifications and subject to the provisions of Section 18.17 hereof: (i) commence
construction no later than November 30, 2014; -and (ii) complete construction and deliver the
completed Facility to the: Park District no later than May 31,.2016,

3.02 Scope Drawings and Plans and Specifications. Developer has defivered the
Scope Drawings and Plans and Specifications to DPD and DPD has approved same, After

-$uch initial approval, subsequent proposed changes to the Scope Drawings or Plans and

Specifications shall be submitted to DPD as a Change Order pursuant te Section 3.04 hereof.
The Scope Drawings and Plans and Specifications shall at all times conform to the
Redevelopment Plan and all applicable federal, state and local laws, ordinances and
regulations. Developer shall submit.all necessary documents to the Gity's Building Departmenit, |
Department of Transportation and such other City departments or governmental autherities as
may be necessary to acquire building permits and other required approvals for the Project.

3.03 Project Budget. Developer has fumished to DPD, and DPD has approved, a
Project Budget showing total costs for the Project in an amount not less than $17,567,328.
Developer hereby certifies to the City that (a) it has Lender Financing and Equity described in
Section 4.01 hereof in amounts 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

-+ ~certified copies of any Change Orders with respect to the Project -Budget for-approval-pursuant -
to Section 3.04 hereof.
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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 Rehabilitation Project must be submitted by Developer to DPD
concurrenfly with the progress reports described in Secfion 3.07 hereof; provided, that any
Change Order relating to any of the followirig must be submitted by Developer to DPD for DPD's
prior written approval: (a) a reduction in the gross or net square footage of the Project by two
percent (2%) or more (either individually or cumulalively); (b} a change in the use of Project to a
use other than as required tnder the Ground Lease; (c) a delay in the completion of the Project
by two (2) months or morg; or (d) Change Orders resulting in an aggregate increase to the
Project Budget for the Project of ten percent (10%) or more. Developer shall not authorize or
permit the peiformance of any waork relating to any Change Order or the furnishing of materials
in connection therewith prior to the receipt by Developer of DPD's writteri approval (ta the extent
said City prior approval is required pursuant to the terms of this. Agreément), The Construction
Contract, and -each contract between the General Contractor and any subcontractor, shall
contain a provision to this effect. An approved Change Order shall not be deemed to imply any
obligation on the part of the City to increase the amount of City Funds which: the City has
pledged pursuant to this Agreement or provide any other additional assistance to Developer.
Notwithstanding anything to the contrary in this Section 3.04, Change Orders other than those
* set forth above do not require DPD's prior written approval as set forth in this Section 3.04, but
DPD shall be notified in writing of all such Change Orders within 10.business. days after the

execution of such Change Order and Developer, in connection with such. notlce shall identify to

DPD the source of funding therefor.

3.05 DPD Approval, Any approval granted by DPD of the Scope Drawings, Plans and
Specifications and the Change Orders is for the purposes of this. Agreement only and does not
affect or constitute any approval required by any other City depariment or pursuant to any City
ordinance, code, regulation or any other govemmental approval, nor does any approval by DPD
pursuant to this Agreement constitute approval of the quallty. structural soundness-or safety of

the Progerty or the Pro;ect

3.06 Dther Approvals. Any DPD approval under this Agreement shall have no. effect
upon, nor shall it operate as a waiver of, Developel‘s obligations to comply with the provisions of
Section 5.03 {Other Governmental Approvals) hereof: Developer shall not commence
construction of the Project until Developer has obtained all necessary permits and. approvals
(including but not limited to DPD's approval of the Scope Drawings and Plans and

Specifications) and proof of the General Contractor's and each subcontractor's bonding as-

required hereunder.

3.07 Progress Reports and Survey Updates. Developer shall provide DPD with written
quarterly 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 DPD's written approval pursuant to Section 3.04). Developer shall provide three (3)
copies of an Updated Survey to DPD upon the request of DPD or any lender providing Lender
Financing, reflecting improvements made to the Property.

--3.08 lInspecting Agent -or Architect. - If required by DPD, -an-independent agent or --

architect (other than Developer's architect) approved by DPD shall be selected lo act as the

inspecting agent-or architect, at Developer's-expense, for theProject. ~The inspecting -agent or-
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architect shall perform periodic inspections with respect to the Project, providing certifications
with respect thereto to DPD, prior to requests for disbursement for costs related to the Project
hereunder. If approved by DPD, the inspecting agent or architect may be the same one being
used in such role by the lender providing Lender Financing, provided that such agent or
architect (a) is not also the Developer's agent or architect and (b) acknowledges in writing to the
City that the City may rely on the findings of such ageiit or architect.

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
constructed in compliance with all applicable federal, state or City laws, ordinances and
regulations. DPD retains the right to approve the maintenance, appearance, color scheme,
painting, naturs, type, content and design ¢f all barricades.

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

. -3.12 The Developer. . Notwithstanding any -other provisions of this Agreement to the
contrary, each of TCB and Quad LLC shall be jointly and severally liable for the obligations of |

the other party under this Agreement.
SECTION 4. FINANCING

4.01 Total Project Cost and Sources of Funds. The cost of the Project is estimated to
be $17,567,328, to be applied in the manner set forth in the Project: Budget ‘Such costs shall be
funded through.an NMTG financing structure:from the fol|owmg sources:

‘Sources of Funds. - " | Amount
| Lender Financing: NMTC Loan (sources |
‘include the Bridge Loan and the CHA | $17,567,328

Financing)

Cash Equity (subject to Sections 4.03{b) $0

and 4.06) ’

Total $17,567,328

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.

4.03 City Funds.(a) Uses of City Funds. City Funds may only be used to pay directly
or reimburse TCB for costs o6f TIF-Funded Improvements iricurred by TCB that constitute
Redevelopment Project Costs, Exhibit C sets forth, by line item, the TIF-Funded Improvements
for the Project, and the maximum amount of costs that may be paid by or reimbursed from City
Funds for each line .item therein (subject to Sectians 4.03(b) and. 4.05(d}), contingent upon .
receipt by the City of documentation satisfactory in form and substance to DPD evidencing such
-cost and its -eligibility. as a Redevelopment Project Cost.. City Funds shall not be paid to TCB.
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hereunder before the issuance of a Certificate; provided, however, that in response to an Early
Payment Request the City, subject to its review and approval of the Early Payment Request,
may disburse City Funds before the Certificate is issued.

‘ {b) Sources of City Funds. Subject to the terms and conditions of this Agreement,
including but not limited to this Section 4.03 and Section 5 hereof, the City hereby agrees to
provide City funds from the sources and in the amounts ‘described directly below (the “City
Funds") to pay for or reimburse TCB for the costs of the TIF-Funded Improvements:

Source of City Funds L Maximum Amount
Available Incremental Taxes and/or TIF Bond Proceeds $4,300,000

provided, however, that the total amount: of City Funds expended for TIF-Funded Improvements
shall be an:amount hot to excsed the lesser of $4,300,000 or approximately 24.48% of the Final
Project Cost, and-provided further; that.the $4,300,000 to be derived from Available Incremental
Taxes and/or TIF Bond proceeds shall be available to pay costs related to TIF-Funded
Improvements and allocated by the City for that purpose only so long as:

e i) The amount of the: Available. Incremental Taxes depasited into the TIF Fund shall
be suﬂ' cient to pay for such. costs; and

(u) The City has been reimbursed from Available Incremental Taxes for the amount
previously disbursed by the City for TIF-Funded Improvements.

‘Developer acknowledges and agrees that the City's obligation to pay for TiF-Funded
Improvements up to a maximum of $4,300,000 is. contingent upon the fulfilment of the
conditions set forth in parts (i) and (fi) above. In the ‘event that such conditions are not fulfilled,
the amount of Equity to be. contnbuted by Developer pursuant to Sectlon 4.01 hereof shall

increase proporionately.

If, prior to the issuance of the Certificate, the. DevelOper fails to provide the LEED
Affidavit, then the total amount of City Funds shall be reduced by $250,000.

4.04 Requisition Form. Concurrent with the request for the issuance of the Certificate
(or such earlier date(s) before the Certificate is issued to which the City, in its: discretion, may
consent in response to an Early Payment Request) and continuing throughout the earlier of (i)
the Term of the Agreement or (ii) the date that Déveloper has been reimbursed in full under this
Agreement, Developer shall provide DPD with a ‘Requisition Form, along with the
documentation described therein. Except as otherwise permitted by DPD, requisition for
reimbursement of TIF-Funded Improvements shall be made not more than one time per
calendar quarter (other than the initial requisition submitted concurrently with the request for the
issuance of the Certificate). On each December 1 (or such other date as may be acceptable 1o
the parties), beginning in 2016 and continuing until all the City Funds have been fully disbursed,
Developer shall meet with DPD at the request of DPD to discuss the Requisition Form(s)
--previously delivered. If-Developer submits-an Early-Payment Request, then Developer shall at

the same time submil a Reqwsmon Form for the amount of Czty Funds covered by the Early

~~Payment Request.-
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4,05 Treatment of Prior Expenditures and Subseguent Dishursements.

{a) Prior Expenditures. Only those expenditures made by Developer with respect to the
Project prior to the Closing Date, evidenced by documentation satisfactory to DPD and
approved by DPD as satisfying costs covered in the Project Budget, shall be considered
previously contributed Equity or Lender Financing hereunder (the "Prior Expenditures™). DPD
shall have the right, in its sole discretion, to disallow any such expenditure as a Prior
Expenditure.. Exhibit | hereto sets forth the prior expenditures approved by DPD as of the date
hereof as Priar Expenditures. Prior Expenditures made for items other than TIF-Funded
Improvements shall not be reimbursed to Developer, but shall reduce the amount of Equity
and/or Lender Financing required to be. contributed by Developer pursuant to Section 4.01

hereof,

{b) [intentionally omitted]

(¢) TIF District Administration Fee. Annually, the City may allocate an amount not to
exceed 10.0% of the Incremental Taxes. for payment of costs incurred by the -City for the
administration and monitoring of the Redevelopment Area, including the Project. Such fee shall
be in additionto-and shall not be deducted from or considered a part.of the City Funds, and the
City shall hate the righit to receive such funds prior to any payment of City Funds hereunder.

(H) 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, belng prohibited; provided, hiowever, that such transfers among hard cost line items, in
ah-amount not to excesd $25,000 or $100,000 in the aggregate, may be made without the prior
written consent of DPD.

- 4,06 Cost Overruns. - If the aggregate cost of the TIF-Funded Improvements exceeds
City Funds available pursuant to Séction 4.03 hereof, or if the cost of completing the Project
exceeds the Project Budget, Developer shall be solely respopsible for such: excess cost, and
shall hold the. Clty harmiless from any and all costs and expenses of completing the TIF-Funded
Improvements in excess of City Funds and of completing the Project.

; 407 Preconditions of Disbursement. Prior to each disbursement of Cily Funds
hereunder, ‘Developer shall submit documentation regarding the applicable expenditures to
DPD, which shall be satisfactory to DPD in its sole discretion. Delivery by Developer to DPD of
any request for disbursement of City Funds hereunder shall, in addition ta the items therein
expressly set forth, constitute a certification to the City, as of the date of such request for

disbursement, that:

(a) the total amount of the disbursement request represents the actual amount payable
to (or paid to} the General Contractor and/or subcontractors who have performed work on

the PrO]ect andlor thelr payees

(b) all amounts shown as previous payments on the current disbursement request have
been paid to the parties entitled to such payment;
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(c) Developer has approved all work and materials for the current disbursement request,
and such work and materials conform to the Plans and Specifications;

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

(e) Developer has received no notice and has no knowledge -of any liens or claim of lien
either filed orthreatened 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. *Available Project Funds” as used herein shall mean: (i) the undisbursed City
Funds; (i) the undisbuised Lender Financing, if any; (iii) the undisbiirsed Equity and (iv) any
other amounts deposnted by Developer pursuant to this Agreement. Developer hereby agrees
that, if the Project is not In-Balance; Develaper 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 shail have the right, i its discretion, to. require Developer to submit further
documentation as the City may- require in order to verify that the matters certified to above are
true. and correct, and any disbursement by the City shall be subject to the City's review and
approval of such documentation and its satisfaction that suich certificatioris are true and correct;
provided, however, that nothing in this sentence shall be deemed to prevent the Gity from
‘relying on-such certifications by Developer. In addition, Developer shall have satisfied all other
precondiions of disbursement of City Funds for each disbursement, including but not limited to
requirements set forth in the Bond Ordinance, if any, TIF Bond Ordinance, if any, the Bonds, if
any, the TIF Bonds, if any, 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 Developer's compliance with the provisions of this Agreement.
The City Funds are subject to being reimbursed as provided in Section 15.02 hereof.

SECTION 5. CONDITIONS PRECEDENT

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

5.01 Project Budget. Developer has submitted to DPD, and DPD has approved a
Project Budget in accordance with the provisions of Section 3.03 hereof, :
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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
approvals and permits required by any state, federal, or local statute, ordinance or regulation
and has submitted evidence: thereof o DPD.

5.04 Financing. Developer has furnished proof reasonably acceptable to the City that
Developer has Equity and Lender Finanging 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 furhished proof as of the Closing Date that the
proceeds: thereof are available to be drawn wupon by Developer as needed and are sufficient
(along with other 'sources set forth in Section 4.01) fo complete the .Project. Developer has
delivered to DPD :a copy of the construction escrow agreement entered into by Quad LLC
- regarding the NMTG Loan. -Any liens against the Property In existence at the Closing Date have
been subordinated to terain encumbrarces of the City set forth herein pursuant to. a
Subordination Agreement, in substantially the form set forth in Exhibit N ‘hereto, with such
changes. gs are acceptable to the City, executed on or prior to the Closing Date, which is to be
. recorded, -at the expense of Developer, with the Office .of the Recorder of Deeds of Cook

County.

5.05 Acquisition and Title. On the Closing Date, Developer-has furnished the City with a
copy ‘of the Title Policy for the Property, certified by the: Title Company, or a binding, signed,
marked-up commitment to issue such Title Policy. The Title Policy is dated as of the Closing
Date and contains only those title exceptions listed as Permitted Liens an Exhibif G hereto and
evidénces 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

- eridorsements regarding Zoning {3.1 with parking), contiguity, location, access and survey.
Developer has provided to DPD, on or prior to the Closing Date, documentation related to the
plrchase of the Property and certified copies of all easements and ercumbrances of record with
respect to the Property not addressed, to DPD's satisfaction, by the Title Policy and any

endorsements thereto.

5,06. Evidence of Clean Title. Developer, at its own expense, has pravided the City with
searches as.indicated in the chart below under TCB's and Quad LLC's name (and the following
trade ‘names of TCB and Quad LLC, as applicable: none) showing no liens against TCB or
Quad LLC, respectively, the Property or any fixtures now-or hereafter affixed thereto, except for
the Permitted Liens:

“Jurisdiction ' Searches
Secretary of State ' | UCC, Federal lax
Cook County Recorder UCC, Fixtures, Federal tax, State tax, Memoranda of
judgments
U.S.! Disfrict Court - | Pending suits and judgments’
Clerk * of Circuit Court, Cook | Pending suits and judgments
County '
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5.07 Surveys. Developer has furnished the City with three (3) copies of the Survey.

5.08 Insurance. Developer, at its own expense, has insured the Property in accordance
with Section 12 hereof, and has delivered certificates required pursuant to Section 12 hereof
evidencing the required coverages to DPD.

5.09 Opinion of Developer's Counsel. On the Closing Date, Developer has furnished
the City with an opinion of counsel, substantially in the form attached hereto as Exhibit J, with
such changes as required by or acceptable to Corporation Counsel. If Developer has engaged
spec:al 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 fromi its general corporate counsel.

- 5,10 Evidence of Prior Expenditures. --De_v.elop'er has previded evidence satisfactory to
DPDinits sole discretion of the Prior Expenditures in accordance: with the provisions of Section

4.05(a)-hereof.

5.11 Financial Statements. TGB has provided Financial Statements to'DPD forits most
recent fiscal year, and audited or undudited interim financial statements.

512 Documentation. The Developer has provided documentation to DPD, satisfactory
in-form &@nd substance to DPD, with réspect to current employment matters in connection with
the canstriiction or- rehabilitation work on the Project, including the reports described in Section

8.07.

543 Environmental. Devéloper has provided DPD with copies of all environmental
reports or audits, if any, previously completed with respect to the Property and any phase | or Il
envirohmental audit with respect to the Property required by the Gity. Developer has provided
the City with a letter from the environmental engineer(s) who completed such audit(s),
authorizing the City to rely on such audits.

5:14 Corporate Docurients: Economic Disclosure Statement. TCB and Quad LLC have
each provided a copy of its Articles or Certificate of Incorporation. or Organizatian containing the

original certification of the Secretary of State of its state of incorporation -or ‘organization; -

certificates of good standing from the Secretary of State of its state of incorporation or
orgamzatlon and all other states in which Developer is quallf ied to do business; a secretary’s
certificate in such form and substance as the Corporation Counsel may require; by-laws or
‘operating agreement of TCB and Quad LLC; and such other corporate documentation as the

City has requested.

Developer has provided to the City an EDS, dated as of the Closing Date, which is
incorporated 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 ali information required under the Municipal Code
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renders this Agreement voidable 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 whenever any 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 inéligibility 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 constitute anevent of default under this Agreement.

5.15 Litigation. Quad LLC has provided to Corporation Counsel and DPD, a description
of all pending or threatened litigation or administrative proceedings involving Quad LLC. TCB
has provided t6 Corporation Counsel and DPD: in writing, -a description of all pending or
threatened litigation or administrative proceedings (a) involving TCB's property located in the
City, (b) that TCB is otherwise required to publicly disclose or that may affect the ability of TCB
to. perform its duties and obligations pursuant to this Agreement, or (c) involving the City or
involving the: payment of franchise, income, sales or other taxes by TCB to the State-of lllinois or
the City. In édch case, wWhether the disclosure is made by Quad LLC ¢r TCB, the description
shall specify the amount .of each claim, an estimate of probable liability, the amount of any
reserves taken in connection therewith and whether (and to what.extent) such potentlal liability

is covered by insurance..

5 16 Ground' Lease, Sublease .and Other Agreements. Complete - copies of the
Ground Lease, the Sublease, and all other written agresments; if any, setting forth the parties’
unhderstandings relating to Quad LLC's and Park District’s occupancy of the Property and any
financial agreements between the parties in any way relating to the Property, the Ground Lease
orihe Sublease, certified by the Developer, shall have been delivered to the City..

SECTION 6. AGREEMENTS WITH CONTRACTORS

6.01 Bid Reguirement for General Contractor and Subcontractors. Priar to entering into
-an agreement-with -a-General Contractor ‘or any-subcontractor for construction of the Project,
Develaper shall solicit, or shall cause the General Contractor to solicit, bids from qualified
contractors eligible t6 do business:with, and having an office located in, the City of Chicago, and
shall submit all bids received to DPD 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 subcentracior) subinitting 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 TIF-Funded Imiprovetrients, the difference betweeri the lowest resporisible bid and the
bid selected may not be paid out of City Funds. (if) 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 amourit of City Funds to be contributed to the
Project pursuant to Section 4.03(b) hereof. Developer shall submit copies of the Construction
Contract to DPD in accordance with Section 6.02 below. Photocopies of all subcontracts
- entered orto-be-entered into in connection with the TIF-Funded-Improvements-shall-be provided - -
to DPD within five (5) business days of the execution thereof. Developer shall ensure that the
General Contractor shall not (and shall cause the General Coniractor to ensure that the
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subcontractors shall not) begin work on lhe Project until the Plans and Specifications have been
approved by DPD and all requisite permits have been obtained. The City acknowledges that
McShane Construction Company has been selected as the General Contractor, which the
Developer reépresents was selécted through the process described in this Section 6.01.

6.02 Construction Contract. Developer has furnished the City with a copy of the

Construction Contract, a true and correct copy of which is attached hereto as Exhibit E.

6.03 Performance and Payment Bonds. Prior to the commencement of any portion of
the Project which includes work -on the public way, Developer shall require that the General
Confractor be bonded for its payment by sureties havirig an AA rating ar better using a bond in
the form attached as Exhibit O heretoe.. The City shall be named as obligee or co-obligee on any

such bonds.

6.04 Employment Opporiunity. 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 Seclion '6. the.
Construction Contract and sach contract with any subcontractor shall -contain provisions

required pursuant to Section_3.04 (Change Orders), Section 8.09 (Prevailing Wage: Davis

Bacon), Section 10.01{e) (Employment Opportunity), Section 10. 02 (City Resident Employment
Requirement), Section 10.03 (MBEAWVBE Requirements, as. applicable), Section 12 (Insurance)
and Seection 14.01 (Books and Records) hereof. Photocoples of all ¢ontracts or subcontracts
éntered or to be entered:into in connection with the TIF-Funded Improvements shall be provided

to DPD within five (5) businiess days of the execution thereof.

SECTION 7. COMPLETION OF CONSTRUCTION OR REHABILITATION

7:01 Cetificate of Completion of Construction or Rehabilitation Upon completion-of

construction - of ‘theé Pfoject in accordance with the terms of this Agreemient, arid Upon the -

Developer’s written: request, which shall include a final Project budget detailing the total actual
cost of the construction of the Project (the “Final Project Cost’), DPD shall issue to the
Deéveloper the Cerfificate (the “Certificate”), in recordable. form ¢ertifying that the Developer has
fulfilled its obligation to complete the Project in-accordance with the terms of this Agreement.
No Ceriificate shall be issued unless DPD is satisfied that the Developer has fulfilled all of the

following obligations:

(a) Receipt of a Cerlificate of Occupancy or other éviderice acceptable to DPD that the
Developer has complied with. building permit requirements for the Project;

(b) Developer has completed construction of the Project according to the Plans and
Specifications;

(c) The Commencement Date (as defined in the Sublease) has oceurred;

~(d) Evidence of-the Final Project Cost; as described in Section 4:03(b). the City Funds will
be reduced if the Final Project Cost is less than $17,567,328;
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{e) Evidence that the Developer has incurred TlF-eligible costs in an equal amount to, or
greater than, $4,300,000;

{f) The City's Monitoring and Compliance Unit has verified that, at the time the Certificate is
issued, the Developer is in full compliance with City requirements set forth in Section 10
and Section 8.09 (M/WBE, City Residency and Prevailing Wage; Davis Bacon) with
respect 1o construction of the Project, and that 100% of the Developer's MBEMWBE
Commiitment in Section 10.03 has been fulfilled;

(g) The Devéloper has provided a LEED Affidavit; provided, however, that if Developer fails
to provide such affidavit yet meets the remaining requirements. in this Section 7.01, the
City shall still issue the Certificate, but the total amount of City Funds shall be reduced

by $250,000; and,

(h) There exists' neither an Event of Default (after ary -applicable cure period) which is
continuing nor a conditionor event which, with the giving of notice or passage: of time. (if.
riat cured) or bath, wauld constitute-an Event of Default.

DPD shall respond to the Developer's wrilten request for a Certificate within forty-five (45) days
by-issuifig either the requested Certificate or a writtery statement detailing the ways in which the
Projest-as awhole dogs hot conform to this Agreement-or has not been satlsfactonly conipleted,
and the nieasures that. must be taken by the Déveloper in order to obtain the Certificate. The
Developer may resubmit a written request for a Certificate upon its completion of such

: measures

7.02 Effect of Issuance of Cerlificate; Continuing Obligations. The Certificate relates
only to the canstruction of the Project, and upon its issyance, the City will certify that the terms
of the Agreement specifically related to Developer's obligation to complete stich activities have
been satisfied, After the issuance of a Certificate, however, all executory terms and conditions
- of this Agreement and all répresentations. and -covenants contained.--herein- will continue to
ferfigin in full force: and éffect throughout the Term: of the Agreermierit &8 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 df its righls and remedies pursuant to such executory terms.

Those covenants specifically described at Sections 8.02, 8.06, 8.19 and 8.21 as
covenants that run with the land are the only covenants in-this Agreement intended to be
binding upon any transferee of the Property (including an assignee as described in the following
sentence) throughout the Term of the Agreement notwithstanding the issuance of a Gertificate;
provided; that upon the issuance of a Cerlificate, the covenants set forth in Section 8.02 shall be
deemed to have been fulfiled. 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
Developer who, purstrant. to Section 18.15 of this Agreement, has contracted fo take an
assignment of Developer's rights under this. Agreement and assume Developer's liabilities

hereunder.

- -7.03 Failure to Complete. If Developer fails to complete the Project in accordance with
the terms of this Agreement, subject to applicable cure perlods then the City has, but shall nat
be limited to, any of the following rights and remedies:
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(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 improvements that
are public improvements and to pay for the costs of TIF-Funded Improvements (including
interest costs) out of City Funds or other City monies. In the event that the aggregate cost of
completing the TIF-Funded Improvements exceeds the amount of City Funds. available pursuant
to Section 4.01, Developer shall- reimburse the. City for all reasonable costs and expenses
incurred: by the City in completing such TIF-Funded lmprovements in excess of the available

City Funds; and

(€) the right to seek reimbursererit of the. City Funds from TCB, provided that the City is
entitled to rely on- an opinion of counsel that such reimbursement will not jeopardize the tax-
exempt status. of the TIF Bonds.

' 7.04 Notice of Explratlon of Term_of Aqreement Upon the explratlon of the Term of the
Agreemient, DPD shall prnwde Deve[oper at Developer's written reqiiest, with a writteni notice.in
recordable forni stating that the Term of the- Agreement hias: expired.

* SECTION 8. QQVENAN:TSIREPR’ESENTATIONSANARRANT IES OF DEVELOPER,

8.01 General. Developer represents, warrants and covenants, as of the date of this.

Agreement and as d as of the date of each disbursement of City Funds hereunder, that:

(a) TCB and Quad'LLC are each a nonprofit corperation. or. limited liability company duly
organlzed validly-existing, qualified to do business in its state of incorporation/organization and
in llinais; and licénsed to do business in any other state where, due to the nature of its activities

or propertiés, such quahﬁcatlon or license is reqmred

(b) Each of TCB and Quad LLC has the nght power and authonty to enter into, execute
deliver and pelform this-Agreement;

{c) the execution, delivery @nd performance by each of TCB and Quad LLC of this
Agreement has. been duly authorized by all necessary corporate actlion, and does not-and will
not violate its Articles of Incorporation/Articles of Orgamzat[on or by:laws. or operating
agreemeént as amended and suppleménted, any applicable provision of law, or constitute a
breach of, default urider or require any consent under any agreement, instrument. or decument
to which Developer is now a party or by which TCB. or Quad LLGC. is now or may become bound;

(d) -unless otherwise permitted or not prohibited pursuant to or under the terms of this
Agreement; Quad LLC shall acquire and shall maintain good, indefeasible and merchantable
leasehold title to the Property (and all improvements thereon) pursuant to the Ground Lease
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 contestmg in good faith

--pursuant-to Section 8.15-hereof) -
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(e) Each of TCB and Quad LLC is now and for the Term of the Agreement shall remain
solvent and able to pay ils 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 alfecting
Developer which would impair its ability to perform under this Agreement;

(@) Developer has and shall mairitain 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;

(h) Nenher TCB nor Quad LLC is. in default with respect ta any indenture, loan
agreement, mortgage, deed, note or any other agreement or instrument related to the borrowing
of maney to which TCB or Quad LICis a party or by which TCB or Quad LLC, respectively, is

bound;

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

most recent Financial Statements;

() prior to- the issue of the Certificate, Developer shall not-do any of the following without
the prior written consent of DPD: (1) be a party to any merger, liquidation or consolidation; (2)
sgll; transfer; convey; lease or othenvise dispose of all or substantially all .of its assets or any
portion of the Property (including but nof liriited to any fixtures or équipment now or hersafter
attached: thereto) -except in the ordinary course of business or pursuant to the- terms of the
Ground Lease or the Sublease; (3) enter into any lrangaction outside the ordinary course of
Developer's business; (4) assume, guarantee, endorse, or otherwise become liable in
- gonnection with the obligations of any other person or entity, provided, that the City expressly -
conisents to the guarantees and indemnities entered into by TCB or Quad LLC in conjunction
with the NMTC: Loan, CHA Financing and/or Bridge Loan (including, without limitation, .an
indemnity for loss of New Markets Tax Credits); or (5) enter into any transaction that weuld
cause a material and detrimental change to. Developer's financial condition;

(k) Developer has not incurred, and, priorto the issuance of a Certificate, shall not,
without the- prior written consent of the Commissioner of DPD, allow the existence of any liens
against theé Property (of improvemeérits thereori) other than the Permitted Liens: of incur any
indebtedness, secured or to be secured by the Property (er improvements thereon) or any
fixtures now or hereafter atlached thereto, except Lender Financing disclosed in the Project

Budget;

() Developer has nol 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 inlo the Agreement or any City Contract-with- Developer in
violation of Chapter 2-156-120 of the Municipal Code;
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(m) neither Developer nor any affiliate of Developer is listed on any of the following
lists maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury,
the Bureau of Industry and Security of the U.S. Department of Commerce or their successors,
or on any other list of persons or entifies with which the City may not do business under any
applicable law, rule, regulation, order or judgment: the Specially Designated Nationals List, the
Denied Persans 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 intermediarigs, ¢ontrols, is controlled by or is under common coritrol with such specified
person of-eritity, 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 ‘persan-or entity and any persons or entities with whom that other person

or entity is acting jointly of in concert), whether directly or indirectly and whether through share

ownershlp, ‘a trust, a-.contract or otherwise;

(n) . . such party understands that () the Clly Funds are Ilmlted obhgatlons of the Cnty.
md,ebtedn,ess of the Cuty wnh]n the meéhih_g of any cons_tnt_ut_lonal or statutory provision or
limitation; (i) such party will have no right to compe! 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 lilinois or-any

political subdivision thereof;

(0) . such parly has sufficient knowledge and experience in financial and business
matters, including municipal projects and révenues, of the kind represented by the City Funds,
and has been supplied- with -access to information to be able to evaluate the risks associated

with the receipt of City Funds;

()  such party understands that there is no assurance as to the amount or timing of
receipt of Clty Funds, ‘and-that the amounts of City Funds actually received by such parly may
be substartially less than the maximum amounts set forth in Section 4.03(bY;

_ '(q)' such party understands it may not sell,. assign, pledge or otherwise transfer its
interest In this Agreement or City Funds in-whole or in part except pursuant to a Collateral
Assignment, 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

) such party 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 15¢2-12 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 Rédevelop. Upon DPD's approval-of the Project Budget, the Scope

Drawings and Plans and Specifications as provided in Seclions 3.02 and 3.03 hereof, and
Developer's receip! ol all required building permits and governmental approvals, Developer shall
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redevelop the Property in accordance wilh this Agreement and all Exhibits attached hereto, the
TIF .Ordinances, the Bond Ordinance (if any), the TIF Bond Ordinance (if any), the Scope
Drawings, Plans and Specifications, Project Budget and all amendments thereto, and all federal,
state and local laws, ordinances, rules, regulations, executive ordérs and codes applicable to
the Project, the Property and/or Developer. The covenants set forth in this Section shall run
with the land and be binding upon any transferee, but shall be deemed satisfied upon issuance

by the City of a-Cerlificate with respecl thereto.

8.03 Redevelopment Plan. Developer represents that the PrOJect is and shall be in
. compliance with all of the terms of the Redevelopment Plan, Wthh is hereby incorporated by

reference into this Agreement.

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

8. 05 Other Bgnd Developer shal| atthe request of the Cnty, agree to any reasonable
améndments to. this Agreement that are riecessary 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
saurce of furids 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 connestion ‘With the marketing ‘of ‘any such Bonds; including but not Jirmited 1o
providing written descriptions of the Project, making represéntations, providing information
regarding its financlal condition and assisting the Clty in preparing -an offering statement with

respect thereto.

8 06 Job Creatlon and Retenilon Operatlnq Covenant

(a) Operatmq Covenant. Throughout thé Compliance Penod Developer covenants and
agrees that it (i) shall cause the Project lo be used as a multi-use community recreation center
for the benefit of the general public as reguired under the Ground Lease and: as permitted
pursuant to the Redevelopment Plan and this Agreement; and (i) shall not lease the Project to
tenant(s) other than the Park District under the Sublease without the: prior written consent of
DPD: provided, ‘however, that the canséent of DPD will not be required to a lease to a tenant in
compliance with the use restrictions of the Ground Lease. The covenants in clauses (i) and (ii)
shall be referred to collectively as the "Operating Covenant”.

Wherever there is a conflict between the permitted uses of the Property and the Project,
between this Agreement and the other controlling documents set forth above, the terms of the
Ground Lease shall control. A default under the Operating Covenant shall constitute an Event of

Default.

{b) The Developer anticipates that the Project will result in the creation of (i)
“approximately - 100 FTE construction jobs-at the ‘Project during the construction thereof {the
“Construction Jobs”) and (ii) approximately 12 FTE permanent jobs al the Project al the
completion thereof to be retained or created at the Facility by the Park District through the Term
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of the Agreement (the "Permanent Jobs"); provided, that the failure of the Project to result in
the creation of the anticipated number of Construction Jobs andfor Permanent Jobs described in

this sentence shall not constitute an Event of Default.

Throughout the Term of the Agreement, the Develaper shall submit to DPD annual
certified Jobs and Occupancy Certificates disclosing information about Construction Jobs and
Permanent Jobs and compliance with the Operating Caovenant. These Jobs and Occupancy
Certificates shall be submitted by February 1st for the prior calendar year. The Jobs and
Occupancy Certificate shall include the names, addresses and zip codes of principal residence,
and job titles of FTEs employed at the Project, whether employed by Developer or Park District,
as of the end of the prior ¢alendar year:

~ The govenants set forth in this Section shall run with the land and the leasehold interest
and be binding upon any transferee.

A default by any party other than the City- or the Park District under the Ground Lease or

Sublease shall not (a) relieve Devaloper from its obligatians under this Agreemerit or (b)
constitute any defense, excuse of performance; release, discharge or similar form of equitable
or -ather rélief that would prevent or hmlt the City’s enforcement of its remedles under this

Agreement.

8.07 Employment Opportunity: Proqress Reports. Developer covenants and agrees to
abide by, and contractually obhgate ahd 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 reposts detailing compliance with the: requirements of

Sections: 8.09, 10.02 and.10.03 of this Agreement. Such reports shall be delivered to the Clty
on a monthly basis ‘unfil the Project is completéd. If any such réports indicate a shortfall in
compliance, Developer shall alsa deliver a plan to DPD which shall outling, to DPD's
satlsfachon the manner in Wthh Developer shall correct any shortfal(

8 08 Emplovment Profile. Developer shall submit, and contractually obligate and cause
the General Confractor or-any subcontractor to submit, to DPD, from time to time, statements of

its employment prof" ile upon DPD's request.

8.09 Prevailing Waqe‘;’ Davis Bacon.

(a) At all times when Davis Bacon is applicable to the Project, Developer covenants and
agrees to pay, aid: to contractually obligate and cause the General Contractor and each
subcontracter to pay, to all Project employees not less than the minimum Federal Davis Bacon
wage rate specifiéd in a wage determination issued by the U.S. Secretary of Labor. Developer
agrees to refrain from awarding -any subcontractor work under this Agreement until the
subcontractor agrees to the current prevailing wage determination issued by the U.S.
Department of Labor. All stch 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
cantract. [f the federal government revises such Davis Bacon wage rates, the revised rates

“~shall apply to all'such contracts. Upon the City's request, Developer shall provide the City with-

copies of all such contracts entered into by Developer or the General Coniractor to evidence
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compliance with this. Section 8.09. Developer further agrees to report to U.S. Department of
Labor every suspected ar reported violation of Davis Bacon.

{b) At all times when Davis Bacon does not apply to the Project, Developer
covenants and agrees to pay, and to contractually obligate -and cause the General Contractor
and each subcontractor to pay, ‘the pfev‘aiiin'g wage rate as ascertained by the lllinois
Department of Labor (the “Departmerit”), to ali Project employees. All such contracts shall fist
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. 1If the Department revises such
prevallmg Wage rates, the revised rates shall- apply {o all stch contracts. Upon the Cily's
request, Developer shall provide the City with copies. of all such contracts entered into by
Developer or the General Contractorto ewdence compliance W|th this Section 8.09.

8.10° Arms-Length Transacuons Unless DPD- has .given its prior writlen consent with
respect thereto no Affiliate of Deve]oper may receive any portion of City Funds, directly or
-indirectly, in payment for-work dane, services provided or materials supplied in connection with
any TIF-Funded Improvement. Developer shall provide information with respect ta any entity to
receive: City Funds directly or indirectly (whether through payment to the Affiliate by Developer
and reimbursemienit ta Developer for stich costs usmg Gity Furids, or othermse) upan DPD's

request; prior to any such disbursement.

8.11 Conflict of Interest. Pursuant to Section 5/11-74.4-4(n} of the Act, Developer
represents, warrants and covenants that, to the best of its know]edge no member, offisial, of
employee of the Gity, or of arly commission or committee exercising authority over the Project;
the: Redevelopment Area or the Redevélopment 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 propérty in the Redevelopment Area.

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

813 Financial Statements. Developer shall obtain and pravide to DPD Financial
Statements: for Developer's fiscal year ended: 2014 and each year thereaﬂer for the Term of the

Agreemient.

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

8.15 Non-Governmental Charges. (a). Payment of Non-Governmental Charges.
Except far the Permitted Liens, Developer agrees to pay or cause to be paid when due any
Non-Gavernmental Charge assessed or imposed upon the Project, the Propetty 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 bepaid in installments, Developer may pay the same together with -
any accrued interest thereon in installments as they become due and before any fine, penalty,
interest, or cost may be added thereto for nonpayment. Developer shall furnish to DPD, within
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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 Contest. Developer has the right, before any delinquency occurs:

(i) to contest or object in good faith to the amount or validity of any Non-
Governmental Charge by appropriate legal proceedings properly and diligently instituted
and prosecuted, in such manner as shall stay the collection of the contested Non-
Governmental Charge, prevent the imposition of a lien or remove such lien, or prevent
the sale or forfeiture of the Property (so long as no such contest or objection shall be
deemed or construed to relieve, modify or extend Developer's covenants to pay any
such Non-Governmental Charge at the time and i the manner provided in this Section

8.15); or

(iiy -at DPD's. sole option, to furnish a good and sufficient bond or other security
satisfactory -fo- DPD in such form.and amounts as DPD 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 attaghed 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 ifs obligations héreurider or to repay any
material liabilities or perform any | material obligations. of Developer to any other person or-entity.
Developer shall immediately notify DPD of any and all events or actions which may materially
affect Davelopér's -abilify to tarry on its business operations or perform its obligations under-this
Agreement or any other documents and agreements,

817 Compliarice with Laws.

(@) Representation. To the best of Developer's knowledge, after diligent inquiry, the
Propetty and the Project are and shall be, as and when required, in compliance with all
applicable Laws pértaining to or affecting the Project and the Properly. Upon the City's request,
Developer shall provide evidence satisfactory to the City of such compliance.

(b)  Covepant. Developer covenants that the Properly and the Project will be
operated and managed in compliance with all Laws. Upon the City's request, the Developer
shall provide evidence to the City of its compliance with this- covenant.

8.18 Recording and Filing. Developer shall cause this Agreement, cerlain exhibits (as
specified by Corporation Cotinsel), all amendments and supplements hereto to be recorded and
filed against the Property on the date hereof in the conveyance and real property records of the
county in which the Project is located. This Agreement shall be recorded prior o any morigage
made in connection with Lender Financing; however if this Agreement is not recorded first, then
a Subordination Agreement shall be recorded as' described In Section 5.04.-Upon recording,
Developer shall immediately transmit to the City an executed original of this Agreement showing

the date and recording number of record.
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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, thie Property or the Project, or become due and payable, and
which créate, may create, a lien upon Developer or all or any portion of the Property or
the Project. "Governmental Charge” shall mean all federal, State, county, the City, or
other governmental (or any instrumentality, division, agency, body, or departmerit
thereof) taxes, levies, assessments, charges, liens, claims or encumbrances (except for
those assessed by foreign nations, states other than the State of Illinois, counties of the
State other than Cook County, and municipalities other than the City) relating to
Developer, the Property or the Project including but not fimited to real estate taxes.

(i quht to Contmt De\mloper ‘has the right beore any dehnquency occurs o
contest or object in good faith to the amount or validity of any Govemmental Charge by
appropriate: legal proceedings properly and dxllgently instituted and prosecuted in such

- manner as shall stay the colléction of the: tontested Governmental Charge and prevent
the imposition of a lien or the sale or forfeiture of the Property. No such contest or
objection shall be deemed or construed in any way as relieving, madifying or extending
Developer's: covenants to pay any such ‘Gavernmental Charge at the time and in the
manner provided in this Agreement unless Developer has given prior written notice to
DPD-of Developers intent to-contest or object {o a Governmental Charge and, unless, at
DPD's sole aption,

“(i) Developer shall ‘demonstraté to DPD's satisfaction that legal proceedings
instituled by Developer contesting or objecting to a Governmental Charge shall
conclusively-opérate to prevent or remove-a lien against, or the sale or forfeiture of, all or
.any part of the Property to satisfy such Governmental Charge prior to final determmatlon

of such proceedings; and/or

(iiy ‘Developer shall fumish 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 a8 may be required or permitted by law to accomplish & 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.

(b) Developer's Failure To Pay Or Discharge Lien. [f Developer fails to pay any
Governmental Charge or to obtain discharge of the same, Developer shall advise DPD thereof
in writing, at which time DPD may, but: shall not be obligated to, -and without waiving or releasing
any obligation or liability of Developer 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 Developer. Notwithstanding anything
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contained herein to the contrary, this paragraph shall not be construed to obligate the City to
pay any such Governmental Charge. Additionally, if Developer fails to pay any Governmental
Charge; the City, in its sole discretion, may require Developer to submit to the City audited
Financial Statements at Developer's own expense.

(c) Notification to the Cook County Assessor of Change in Use and Ownership. Prior to
the Closing Date; Developer shall complete a letter of notificatien, in accordance with 35 ILCS
2007/15-20, notifying the Cook County Assessor that there has been a change in use and
ownership of the Property. On the Closing Date, Developer shall pay to the Title Company the
cost of sending the notification to the Cook County Assessor via certified mail, return receipt
requested. After delivery of the notification, Developer shall forward a copy of the return receipt
to DPD, with a copy to the City's. Carporation Counsel's office.

8.20 Survival of Covenants. All warranties, representatnons cavenants 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 execution, dellvery and-acceptance hereof by the parties hereto and (except as provided in

‘Section 7 hereof upon the issuance of a Certificate) shall be in effect throughout the Term of the
Agreement.

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 whi¢h the Annual
Compliance Report relates. Failure. by Developer to submit the Annual Compliance Report
Shall-constitute an Event of Default under -Section 15.01 hereof, without ristice or opportunity- to
cure pursuant to Section 15,03 hereof. The covenants contained in this Section 8.21 shall run
with the land and be binding upon any transferee for the Term:of the Agreement.

8.22 Inspector General. It is the duty of Developer and the duty of any bidder, proposer,

eontractor, subcantractor; and every applicant for certification of eligibility for a- City contract or

progrart, and all 6f Developer's officers, directors, agents; partners, and employees and any
such bidder, Proposer, contractor, subcontractar or such applicant: (a) to cooperate with the
Inspector General in any investigation or hearing undertaken pursuant to Chapter 2-56 of the
Muriicipal Gode and (b) to cooperate with the Legislative Inspector General in any investigation
undertaken pursuant: to Chapter 2-55 of the Municipal Code. Developer represents that it
understands and will. abide by all provisions of Ghapters 2-56 and 2-55 of the Municipal Cade
and that it will inform subcontractérs of this provision and require their compliance.

8.23 LEED Affidavit. Prior to issuance of the Certificate, the Developer shall provide
the LEED Affidavit.

8.24, FOIA and Local Records Act Compliance.

(a) FOIA. The .Developer acknowledges that the City is subject to the Hlinois
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 the
Developer receives a request from the City to produce records within the scope of FOIA, then

8 29 AnnUal Comphance Report Beginning with the lssuance of the Cernt“ cate and‘
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the Developer 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

Defaulit.

{b) Exempt Information. Documents that the Developer submits to the City under
Section 8.21, (Annual Gompliance 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 campetitive 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 lilinols Attorney General's Office and/or the courts.

(¢} - 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
Records Act. I requested by the City, the Developer covenants to use its best efforis
- consistently applied to assist the City in its compliance with the Local Records Act

8.25 Ground Lease and. Sublease Representations, Warranties and. Covenants. The

Deve]oper represents, warrants and .covenants as follows:

(a)  as of the date hereof, each of the Ground Lease and Sublease i valid and
binding as to Quad LLC, is in full force and effect, and is. either unmodified or modified only by
approved Material Amendrments and/or amendments that do not constitute Material
Amendments;

. (b) - asofthe date hereof, Quad LLC has performed all of its current obligations under -
- gach of the Ground. Lease and Sublease:

(c) Throughout the Term of the Agreement Quad, LLC: (|) shall promptly deliver to
DPD a copy of written notice of any change in circumstances of which Developer has
knowledge that makes the representatioris and ‘warranties in this Section 8.25 inaccurate; (i)
shall, within 10 days after the cccurrence thereof, deliver to DPD a capy of written nofice of any
change In use of the. Facility from the use described in Recital D, and (iii) shall comply with its
obligations-under each of the Ground Lease and Sublease; and

(d) Throughout the Term of the Agreement, Quad LLC shall not (i) execute or
consent to 'a Material Amiendment or (i) sell, sublease, release, assign or otherwise transfer its
interest in the Ground Lease or the Sublease without the prior written consent of DPD, which
consent shall be in DPD's sale discretion; provided, however, that DPD's consent shall not be
required (x) for lhe exercise of remedies by any lender(s) providing lhe NMTC Loan or the
subsequent transfer of the leasehold interest under the Ground Lease following such exercise to
‘the extent such exercise of remedies and transfer are permitted pursuant-to the Ground Lease,
or (y) for any sublease entered into by Quad LLC or any permitted successor to Quad LLC
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under the Ground Lease (including, without limitation, any lender) to the extent such sublease is
permitted pursuant to the Ground Lease.

8.26 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 execution, delivery and acceptance hereof by the parties. hereto and (except as provided in
Section 7 hareof tpon the issuance of a Certificate of Completion) shall be in effect throughout
the Term of the Agreement. .

SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES OF CITY

9.01 General Covenants. The City represents that it has the authority as a homie fule

unit of local govemment to exegcute and deliver this Agreement and to perform its obhgatlons

hereunder.

- 9,02 Survival of Covenants. All warranties, representations, and covenants of the City
contained jn this Section 9 or elsewhers in this Agreement shall be true, accurate, and complete
at the time-of the City's execution of this Agreement, and shall survive the execution; delivery
and acceptance hereof by the parties hereto and be in effect throughout the Term of the

Agreement.

SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS

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

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

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

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

(d) Each Employer, in order: to demanstrate: compllance with the termis. of this Section,
sha!l cooperate with and: promiptly and accurately respond to inquiries hy the Gity; which has the
responsibilily to observe :and report compliance with equal employment opportunity regulations
of federal state and munICIpal agencies.

(e) Each Employer shall mclude the foregomg provnsxons of subparagraphs (a) through
(d) in every contract entered into i connection with the Project, and shall require inclusion of
these proviswns in every stibcontract entered inta by -any subcontractors; and every agreement
with any Affiliate. operating. an the. Property, so that each such provision shall be binding upon
each contractor, ‘subcontractor or Affiliate, as the case may be.

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

10.02 CityResidént Construction Worker Embloyment Requitement. Developer agrees
for itself and its successors and assigns;, and shall cantractually obligate its General Coritractor
and shall cause the Geheral Cotfrattor to contractually obligate. its subcontractors, as
apphcable to agree, ‘that -during the construction of the Projéct they shall comply with the
minimum percentage of tatal worker hours performed by actual residents of the City as.specified
in Sectiori 2-92-330 of the Municipal Code (at least 50 percent of the total worker hotirs worked
by persons on the sité of the Project shall be performed by actual residents of the Gity);
provided, however, that in addition to complying with this percentage, Developer, its General
Contractor and each .subcontractor shall be requited to make ‘good faith efforts to utilize
qualified residents of the City in both unskilled and skilled labor positions.

Developer may request a reduction or waiver of this minimum percentage level of
Chicagoans as provided for in Section 2-92-330 of the Munigipal 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 Gity. The domicile
is anindividual's one and only true, fixed and permanent home and principal establishment.
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Developer, the General Contractor and each subcontractor shall provide for the
maintenance of adequate employee residency records to show that actual Chicago residents
are employed on the Project. Each Employer shall maintain copies of personal documents
supportive of every Chicago employee's actual record of residence.

Weekly certified payrall reports (U.S. Department of Labor Form WH-347 or equivalent)
shall be submitted to the. Commissioner of DPD in triplicate, on a monthly or quarterly basis,
‘which shall ldentlfy clearly the adtual residence of every employee on- each submitted certified
payroli. 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 ful access to
their employment records to the Chief Procurement Officer, the Commissioner of DPD; the -

Superintendent of the Chicago Police: Department, the. Inspector.General.or any duly authorized
representative iof any: of them. Developer the -General Contractor and ;each subcontractor-shall

maintairi all relevant personnel data and: records for a period-of at least three (3) yedrs after final - .

acceptance of the:work constituting the Prqect

At fhie direction of DPD, ‘affidavits and other supporting documentation will be required of
Developer, the: Géneral Cantractor ahd each. subcontractor to verify or -clarify ‘an employee's
actuat address when doubt or lack of clarity has arisen.

Good: faith efforts on the part of Developer, the Gerneral Contractor and each
subcontractqr to- provide utilization of agtual Chicago residents. (but not sufficient for the granting
of & waiver request as provided for' in the standards and procedures developed by the Chief
Procurement Offi icer) shall not suffice to replace the actual, verified achievement of the
requirements of this Section concerning the worker hours performed by actual Chicago
residerits. .

When work al 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 petformied 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 fo Chicagoans to the degree stipulated in this Section. Therefore, in
sueh 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 consiruction. costs) (as the sare shall be evidenced by approved contract value for the
actual contracts) shall be surrendered by Developer to the City in payiment for each percentage
of shortfall toward the stipulated residency requirement. Failure to report the residency of
employees entirely and correctly shall result in the surrender of the entire liquidated damages as
if no Chicago residents were employed in either of the categories. The willful falsification of
statements and the certification of payroll data may subject 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.
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Nothing herein provided shall be construed to be a limitation upon the "Notice of
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive Order
11246 " and “Standard Federal Equal Employment Opportunily, Executive Order 11246.* or
other affirmative action requiréd for equal opportunity under the provisions of this Agreement or
related documents.

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

10.03. MBE/WBE Commitment. Developer agrees for itself and its successors ‘and
assigns, and, if neécessary to meet the requiremerits set forth herein, shall contractually obligate
the General Contractor to- agree that during the Project:

{a) Consistent with the fi indings which support, as applicable, (i) the Minority-Owned and
Women-Owned Business. Enterprise: Procurement Program, Section 2-92-420 et s seq., Municipal
--Gode- {the - *Procurement Program™), and (i)). the Minority- and Women-Owned Business
Enterpnse Construction Prograry, Section 2-92-650 &t sed., Municipal Code (the “Construction
Program,” and. collectNely with the Procurement Program, the "MBE/MWBE: Program ), and In
reliance upon the provisions of the MBEMWBE Program t6. 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 perceritages of the MBEWBE Budget (as set forth in Exhrblt H-2 hereto) shall be
expended for contract participation by MBEs and by WBEs:

(1) Atleast 24 percent by MBEs
{2) Atleast four percent by WBEs.

{b) For purposes of this Section 10.03 only, Developer {and any party to. whom a
contract is lat by Developer in connéction with the. Pro;ect) 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 “consfruction contract” as such terms are defined in Sections 2-92-420
and 2-92-670, Municipal Code, ds appiicable.

(¢) 'Consistent with Sections 2-92-440 and 2-92-720, Municipal Code, Developer‘s
MBE/WBE conimitrent 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 Projéct by Developer) or by a joint
venture with one of mare-MBEs or WBEs (but only to the extent of the lesser of (i) the MBE or
WBE paiticipation in such joint veriture or (if) the: amount. of any actual work perfofmed on the
Project by the MBE or WBE), by Developer utilizing @ MBE or @ WBE as the General Contractor
(but only fo 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. [n accordance with
Section 2-92-730, Municipat Code, Developer shall not substitute any MBE or WBE General

" Contractor or subcornitractor wrthout the priorwritten approval of DPD.
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(d) Developer shall deliver quarterly reports to the City's monitoring staff during the
Project. describing its efforts to achieve compliance with this MBE/MWBE 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 determinirig Developer's: compliance with this MBEMWBE commitment.
Developer shall maintain records of all relevant data with respect to the utilization of MBEs and
WBES in connection with the Project for at least five years after completion of the Project, and
the City’s monitoring staff shall"have access to all such records maintained by Developer, on
five Business Days' notice, to allow the City to review Developer's compliance with its
commitment to MBEMBE participation and the stalus 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, Developer shall be obligated to
discharge or cause to be discharged the disqualified General Contractor or subcontractor, and,
if possible, identify and engage a qualified MBE of WBE as a replacement. Far purposes of this
- subsection (e), the disqualification procedures are further described in Sections 2-92-540 and 2-

92—?30 Munlcnpal Code, as applicable.

() Any reduction or waiver of Developer's MBE/WBE commitment as-described in this
Segtion 1003 shall be tindertaken in accordance with Sections :2-92-450. and 2-92-730;
Munigipai Codeé, as applicable. .

(g) Prior to the commencement of the Project, Developer shall be required to meet with
the City’s mionitoring staff with regard to: Developer‘s compliance with its obligations under this
Sectijon 10.03. The General Contractor and all major subcontractors shall be. required to attend
this- pre-constmctron meeting. During said meeting, Developer shall demonstrate to the City's
monitoring staff its plan ta achieve its obligations under this Section -10.03, the sufficiency .of
which shall be approved by the City's monitoririg staff. During the Project, Developer shall
submit the documentation required by this Section 10.03 {o the City's monitoring staff, including

the. following: (Y subcontractor's actMty report; (i) contractor's certification. concerning |abor

standards and Davis Bacen wage ‘or llinois prevailing wage requirements, as applicable; (jii)
contractor letter of understandmg, (iv) monthly utilization report (or, at DPD's sole discretion, a
morithly rteport from the LCP tracking system of the Chicago Housing Authority); (v)
authorization for payroll agent; (vi) certified payrofl (consisting of a cover page from the Chicago
Housing Authonty LCP tracker report and a.signage page); (vii) evidence that MBEMWBE
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 manitoring staff, upon
ana!ysrs of the documeéntation, 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. Upo'n the occurrence of any such Event. of Default, in addition to any other remedies
provided in this Agreemént, the City may: (1) issue a written demand to Developer to halt the
Project, (2) withhold any further payment of any City Funds to TCB or the General Contractor, or
(3) seek any other remedies against Developer available at law or in equity.
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SECTION 11. ENVIRONMENTAL MATTERS

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

Without limiting any other provisions hereof, Developer agrees.to indemnify, defend and
hold the City harmiess from and against any and all losses, liabilities, damages, injuries; costs,
expenses or ¢laims of any kind whatsoever including, without limitation, any losses, fiabilities,
damages, injuries, cosls, expenses or claims asserted or arising under any Enwronmenta| Laws
incurred, 'suffered by or asserted against the City as a direct or indirect result of any of the
follownng, regardless of whether or not caused by, or within thie control of Déveloper: (i) the

-presence of any-Hazardous Material on. or under, or.the escape, seepage, leakage, -spillage,
emission, discharge or-release of any Hazardous Material from (A) all or any portion of the
Property or (B) any other real property in which Developer, or any person directly or indirectly
controlling, tontrolled by or under common control with Developer, holds any estate or interest
whatsoever (cnclucf ng, without limitation, -any property -owned by a land trust .in which the
beneficial interest is owned, in whole or in partt, by Developer), or (i) any liens against the
Property permitted .or imposed by any Environmental Laws, or any actual or asserted liability or
obligation of the City or Developer or any of its Affiliates under any Environmental Laws relating

to the Property.

SECTION 12. INSURANCE

Developer must provide and maintain, at Developer's own expense, or cause to be. pravided
and mamtamed dunng the lerm of thls Agreement the msurance coverage and requirements

To the extént permilte.d by law; the Rark District, as tenant under the Sublease, may self insure
for the past-construction insurance requirements: specified in Section 12(c), it being expressly
understood and agreed that if the Park District does self insure for such insurance requirements,
the Park District must dgfeé to bear all risk of loss for ary loss which would otherwise be
covered by insurance requirements, and the self insurance program must comply with at least
the insurance requirements as.specified in Section 12(c).

(a)  Prior fo execution and delivery of this Agreement.

[0) Workers Compensation and Employers Liability -

Workers Compensation Insuranice, 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 accident, iliness or disease.

(i) Commercial General Liability (Primary and Umbrella) -
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Commercial General Liability Insurance or equivalent with limits of not less than
$1.000,000 per occurrence for bodily injury, personal injury, and property damage
liability. Coverages must include the following: All premises and operations,
products/completed operations independent contractors, separation of insureds,
defense, and contractual liability (with no limitation endorsement), The City of Chicago
is to be named as an additional insured on a primary, hon-contributory basis for any
liability arising directly or indirectly from the work.

(ily Al 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
,add|t_ron,al Instred.

~(b) Constmctlon Prior. to the: construction .of any: pertion. of the Project, Developer .
wm cause its' architects, contractars, subcontractors, project managers :and other parties
constructing the. Project to procure and maintain the following kinds and amounts of insurance:

{i). . . Warkers Compensation and Employers Liability

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

(ﬁ)z. Commercial General _Liabiﬁtv (Primary and Umbrellay:

Commercial General Liability Insurange or equivalent with limits of nat less than
§2,000,00 per occurrence for bodily injury, personal injury, and. property damage
liability. - Coverages must include the followmg All premises and -operations,
prodiicts/completed opérations (for a minimum of two (2) years following project
completion), explosion, ¢ollapse, tnderground, separation of insureds, defense; and
contractual liability (with ng Inmltatlon endorsement), The City-of Chicago is to be named
as an additional insured oh a primary, rion-contributory basis for any liability arising
directly or indirectly from the: work.

iy  Automebile 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
§2,000,00 per -occurrence for bodily injury and property damage. The City of Chicago
is to be named as an additional instire