
ORDINANCE NO. 17 , 214

AN ORDINANCE APPROVING THE RIVER TRAIL REDEVELOPMENT AGREEMENT

WHEREAS, Section 11-74.4-4 of the Tax Increment Allocation Redevelopment Act (65 ILCS
5/11-74.4-4) provides that no agreement regarding the development of land shall be made except upon
the adoption of an ordinance by the corporate authorities;

WHEREAS, the City of Peoria, Illinois (the "City") has, pursuant to statute, designated a
redevelopment project area and approved redevelopment plans;

WHEREAS, the City has received a proposal from River Trail Drive, LP (the "Redeveloper")
whereby the Redeveloper proposes to construct a multifamily apartment complex on City owned land
along Morton Street along with required public improvements, which is expected to eventually generate
substantial tax revenue and employment opportunities;

BE IT ORDAINED BY THE MAYOR AND CITY COUNCIL OF THE CITY OF PEORIA, ILLINOIS,
AS FOLLOWS:

1. The Redevelopment Agreement attached hereto is hereby approved.

2. The Mayor, Clerk and other officers of the City are authorized to execute the
Redevelopment Agreement and other documents, and to perform all acts, necessary to carry out the
intent of this ordinance.

3. This Ordinance shall take effect upon passage and publication as provided by law.

PASSED BY THE CITY COUNCIL OF THE CITY OF PEORIA, ILLINOIS this _ooooWl4;utu.bL..._ __ day of

April_________ , 2015.

~TrEST~~

City Clerk .

EXAf]::4J;J!~
Corporation Counsel

F\LED
\J.A'<0 1 20,5

R.STEVflSO~~~J~A
PEORIA COU", I ,
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THIS RIVER TRAIL REDEVELOPMENT AGREEMENT ("Agreement") is entered into as
of /:Jo{':' J-9 ' 2015, by and between the City of Peoria, Illinois, a municipal corporation
(hereli1after referred to as the "City") and River Trail Drive. LP, an Illinois limited partnership
(hereinafter referred to as the "Redeveloper"). City and Redeveloper are sometimes collectively
referred to herein as the "Parties" or individually as a "Party".

RECITALS

WHEREAS, the City is considering a program for the reconstruction of an area in the City
known as Riverfront Park pursuant to 65 ILCS 5/11-74.4-1 et ~., the "Tax Increment Allocation
Redevelopment Act" (hereinafter referred to as the "Act"); and

WHEREAS, in connection therewith, the City represents that it has duly adopted a
redevelopment plan (the "Redevelopment Plan"), has designated a redevelopment project area, as
such term is defined in the Act (the "Redevelopment Project Area" or "Project Area") and has duly
adopted ordinances on November 12, 2013 creating tax increment financing for the Redevelopment
Project Area ("the TIF"), all pursuant to the Act; and

WHEREAS, the City, to achieve the objectives of the Redevelopment Plan and, in
accordance with the uses set forth therein, intends to asSist the Redeveloper inits development ora
multi-family residential project to be known as.River Trail (hereinafter referred to as the "Project")
on a parcel of land owned by the City within the Redevelopment ProjectArea., which Jand·is shown
as Lot 1on the.proposed preliminary plat of subdivision (the "Plat") attached hereto and made.a part
hereof as Exhibit 1 (hereinafter referred to as the "Project Site"); and

WHE~AS, the Project con~istsof the dev~loprf!ent~ffour(4)btli1dings(each a "Bu}ld,ing'j
together contammg a total of approxlmately144 residential units ("Pnvate hnpro"ements") within the
Project Site, certain extra work required within the Project Site due to the condition of the Project
Site to allow for the building of'Private Improvements within the Project Site, and the creation of'a
public roadway ("Public Improvements") within City property adjacent to the Project Site ("Public
Improvement Area") for access to and from the Project Site and for the benefit of the public, at a
total estimated cost for the Project of approximately $20,000,000; and

WHEREAS, the City represents that the Project Site and the Public Improvement Area are
both within the Project Area;

WHEREAS, the City believes it is necessary-to redevelop the Project Site in order to arrest
the economic and physical decline of the Redevelopment Project Area, and to promote a policy of
stabilization not only in the Redevelopment Project Area, but also in the surrounding area of the
City; and

WHEREAS, without the assistance of the City as set forth in this Agreement, the
Redeveloper would not undertake the Project; and

WHEREAS, the City believes that the redevelopment of the Project Site pursuant to the
Redevelopment Plan is in the vital and best interests of the.City and the health, safety. morals and
welfare of its residents, and in accordance with the public purposes and provisions of the applicable
federal, state and local laws; and

NOW THEREFORE, in consideration of the premises and mutual obligations of the parties
hereto, each of them does hereby covenant and agree as follows:

ARTICLE I: CONVEYANCEOF THE PROJECT SITE

1.1 . Sale Agreement. The City hereby agrees to sell to the Redeveloper, and the
Redeveloper hereby agrees to purchase from the City, subject to all of the terms and conditions of
this Agreement, the Project Site, upon Of adjacent to which the Redeveloper shall construct the
Project. The City shall convey merchantable title to the Project Site to the Redeveloper by special
warranty deed, subject to all easements, covenants, restrictions, dedications of right of way and other
matters of record, including without limitation rights appearing of record with respect to the existing
bike path, monument and well located within the Project Site. At the Closing, the City shall also
convey to the Redeveloper a recordable temporary easement over the Public Improvement Area



allowing the Redeveloper and its successors and assigns ingress and egress to and from the Project
Site, including ingress and egress over the Public Improvement Area, in a form acct!ptableto the
Redeveloper and the City. which temporary easement shall remain in place until.the City dedicates a
public roadway acceptable to the Redeveloper in the Public Improvement Area allowing the
Redeveloper and its successors and assigns free ingress and egress to and from the Project Site.

1.2 Purchase Price. The purchase price bfthe Project Site ("Purchase Price") shall be
$445,474. 75, based upon $1.75 per squarcfcetoftheJ?roject Site, to be paid by the Redeveloper
to the City at Closing, plus or minus credits and prorations providedforherein, in cash or a certified
check made payable to the City.

1.3 Conditions Precedent to Conveyance.

(a) Redeveloper. The obligation of the Redeveloper to purchase the Project Site
from the City is subject to the satisfaction of the following conditions precedent:

(i) all representations and warranties made by the City in this
Agreement and all schedules, documents, certificates or exhibits delivered by
the City pursuant to this Agreement are true and correct in all material
respects;

(ii) all of the covenants and obligationstQ be performed on the
part of the CitYUllderthisA$fecm¢llt as of the CIQsingDate have been timely
and properly performed or waived by awriting signed by the Redeveloper;

(iii) the Redeveloper has obtained equity and/or debt fmancing for
the purchase of the Project Site and the development ofthe Project on terms
and conditions acceptable to the Redeveloper;

(iv) the Redeveloper is satisfied with the results of all physical
inspections of the Project Site and the review of any disclosures made by the
City pursuant to Sections 1.6 or 1.7 of this Agreement;

(v) the City shall have approved the Preliminary Plans for the
Project pursuant to Article II of this Agreement;

(vi) the City shall have rezoned the Project Site to the R-8 District
or to such other district that is acceptable to the Redeveloper and acceptable
for the construction and contemplated use of the Project; and

(vii) the City shall have adopted and tendered to the Redeveloper a
resolution providing for the issuance of one or more bonds solely for the
purpose of financing the City's •obligations. under this Agreement rthe
Bonds") and the City shall tender to the Redevelo er the repayment schedule
for the repayment of the BondsC'Repayment S en) and proof of its
readiness to immediately begin selling the Bonds ("Readiness Proof'), all of
the foregoing in a form and substance acceptable to the Redeveloper. and all
of the foregoing to be so tendered;

(vii) the City has delivered to the Redeveloper and/or Escrow Agent
(as hereinafter defined in this Agreement) all of the items set forth in Section
l.5.2 hereof

(b) City. The obligation of the City to convey the Project Site to the Redeveloper
is subject to the satisfaction of the following conditions precedent:

(i) all representations and warranties made by the Redeveloper in
this Agreement and all schedules, documents, certificates or exhibits given to
the City pursuant to this Agreement are true and correct in all material
respects;
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(ii) all of the covenants and obligations to be performed on the
part of the Redeveloper under this Agreement as of the Closing Date have
been timely and properly performed;

(iii) the City Council and the Redeveloper shall have approved the
Plat in the form attached hereto as Exhibit 1 or otherwise as agreed upon by
the parties;

(iv) the Redeveloper has delivered to the City and/or the Escrow
Agent (as hereinafter defined in this Agreement) all of the items set forth in
Section 1.5.3 hereof; and

(v) the City has received the Third-Party Approvals described in
Section 1.3(e) below, unless it fails to use reasonable commercial efforts to
obtain such Third-Party Approvals, as required by Section 1.3(e) below.

(c) Escrow. Notwithstanding anything in this A~re~tnent to the contrary, (i) the
Redeveloper shall have no obligations under this Agreement unless documentation
evidencing the satisfaction or waiver of the conditions set forth in Section L3(a)
above is delivered to Chicago Title Insurance Company, as escrow agent ("Escrow
Agent") on or before the date six (6)·months after the date of this Agreement (the
"Due Diligence Expiration Date"), and (ii) tIleCity shall have no obligations under
this Agreement unless documentation evidencing the sati$faction or waiver of the
conditions set forth in Section 1.3(b)above isdeliveredto Escrow Agent on or before
the Due Diligence Expiration Date.

In the event that documentation evidencing the satisfaction or waiver of the
conditions set forth in Section 1.3(a) above is not delivered to Escrow Agent on or
before the Due Diligence Expiration Date, the Redeveloper shall have the right to
terminate this Agreement by written notice to the City on or before the date ten (10)
days after the DUr J.)iligcnce r:xpiration Date (the "Due Diligence Termination
Date"). In the evennhat documentation evidencing the satisfaction or waiver of the
conditions set forth in Section 1.3(b) above is not delivered to Escrow Agent on or
before the Due Diligence Expiration Date, the City shall have the right to terminate
this Agreement by written notice to the Redeveloper on or before the Due Diligence
Termination Date. In the event that either party delivers such a notice terminating the
Agreement as provided under this paragraph or under Paragraph 1.3(e) below, the
parties shall have no further rights or obligations under this Agreement.

(d) Sale of Bonds. If neither party timely delivers to the other a notice of
termination pursuant to Section 1.3(c) above or Paragraph 1.3(e) below, the City shall
as soon as reasonably possible thereafter sell the Bonds (the "Bond Sale"). The City

E~~~o~e~~e~~i~~~~~ ~c~~~~~~!et~~~:e;~~~~~ g~l~:~:th~ojo~!::ft~~ ~g~
Due Diligence Termination Date ("Bond Sale Date"). If the Bond Sale is
completed and proof of the Bond Sale is provided to the Escrow Agent by the Bond
Sale Date, the Closing shall take place as set forth in Section

1.5.1 of this Agreement. If theBond Sale does not take place by the Bond Sale Date
or the proof of the Bond Sale in a form satisfactory to the Redeveloper is not
provided to the Escrow Agent by the Bond Sale Date, this Agreement may terminate
at the option of the Redeveloper, exercisable at any time prior to the Closing. In
addition, if despite the best efforts of the City, the Bonds cannot be sold at all, the
City may terminate this Agreement at any time prior to the Closing. In the event ofa
termination under either of the preceding two sentences, each of the deliverables
provided to the Escrow Agent shall be immediately returned to the respective Party or
Parties who tendered the deliverable to the Escrow Agent, the Parties shall
immediately execute any documents necessary for such return of any such
deliverables tendered to the Escrow Agent and the Parties shall have no further rights
under this Agreement after the return of such deliverables to the appropriate Party.
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(e) Approval of Sale. The City has represented that the written approval of the
sale described in this Agreementby the Illinois Department of Natural Resources
("IDNR") is required prior to the Closing hereunder due to.grants the City obtained
as part of its acquisition and/or-development of the Project Site. To the extent that
the approval of the IDNR, the National Park Service, or any other person or entity is
required to allow the City to close the transaction described in this Agreement or to
avoid a claim against one or more of the Parties herein based upon the failure to
obtain one or more third-party approvals needed for the transaction described in this
Agreement (hereinafter "Third-Party Approvals" or "Third-Party Approval"), the
City's obtaining of all Third-party Approvals is a condition precedent to the Parties'
sale and purchase of the Project Site. The City shall use commercially reasonable
efforts to obtain in writing and at its sole cost all such Third-Party Approvals within
60 days after the date this Agreement is executed or as soon thereafter as possible.
Based upon the City's representation in this paragraph, the Redeveloper shall have
the right to terminate this Agreement, exercisable atany time prior to receiving notice
of the City'S receipt in writing of all Third-Party Approvals, by giving notice in the
manner called for in Paragraph 1.3{c) herein. If the City, despite its reasonable
commercial efforts, is unable to obtain one or mote Third-Party Approvals by the
Due Diligence Expiration Date, it will have the right to terminate this Agreement on
or before the Due Diligence Termination Date in the manner set forth in Paragraph
1.3(c) herein.

1.4 Title Commitment and Policy ..The City at the City's sole cos~and expense. shall have
seven (7) days from the date of the Due Diligence Expiration Date herein to provide the Redeveloper
with a title commitment ("Title Commitment") for an ALTA 2006 Owner's Title Insurance Policy
("Title Policy"), issued by Chicago Title Insurance Company ("Title Insurer"), covering the Project
Site in the amount of the Purchase Price showing merchantable record title to the Project Site to be in
the City. At Closing, the City shall cause the Title Insurer to issue the Title Policy (or evidence that
the Title Insurer will issue the Title Policy) to the Redev.e.loperwith exten.ded covera~e effective as
of the Closing Date but otherwise in accordance with the Title Colllmitment provided for in this
Section 1.4. To the extent that an ALTA Survey isneeded to obtain the extended coverage required
under the preceding sentence, such ALTA Survey shall be obtained by the Redeveloper at its sole
cost.

1.4.1 Objections to Title of Record. Within one hundred twenty (120) days after the
later of (i) the date of the Redeveloper's receipt of the aforesaid Title Commitment, or (ii) the
date of this Agreement, the Redeveloper shall furnish to the City written notification of any
objections to or defects in title of record set forth in the Title Commitment. If the
Redeveloper fails to give said notice within said one hundred twenty (120) day period, the
Redeveloper shall be deemed to have accepted all matters. then affecting title to the Project
Site set forth in the Title Commitment. If the Redeveloper does give said notice, the
Redeveloper shall be deemed to have accepted all matters set forth in the Title Commitment
not set forth in the notice. After receipt of said notice, the City shall have the right, at its
election, to endeavor to cure such objections to or defects in title set forth therein and shall
notify the Redeveloper of such election within ten (10) days. If the City does elect to
endeavor to cure such objections to or defects in title, it shall promptly commence and
diligently pursue efforts to cure such.objections.

1.4.2 Failure to Cure Objections. In the event the City fails to cure the
Redeveloper's objections to or defects in title within twenty (20) days of receiving notice of
such objections to or defects in title, or if the City shall determine that its efforts to cure will
not be successful, the Redeveloper may either (i)waive such title objections to or defects in
title and proceed with closing hereunder or (ii) terminate this Agreement. In the event of
termination, the parties shall have no further rights or liabilities under this Agreement.

1.5 Closing. The purchase of the Project Site shall be consummated as follows:

1.5.1 Closing Date. The closing (the "Closing"), shall be on a date agreed upon by
the parties which is on or before the Bond Sale Date (the "Closing Date").
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1.5.2 The City's Deliveries. Pursuant to Section 1.3(a) above, prior to the Due
Diligence Expiration Date, the City shall deliver to the Escrow Agent in form and substance
acceptable to the Redeveloper the following, each of which items the Parties agree are
material:

(a) Deed. An executed special warranty deed to the Project Site, as set
forth in Section 1.1 hereof.

(b) Title Policy. The Title Policy (or evidence of the Title Insurer's
commitment to issue the Title Policy) as provided for in Section 1.4 hereof.

(c) Easement. The easement described in Paragraph 1.1 herein.

(d) Bond Documents. Certified copies of the resolution for the issuance
of the Bonds and the Repayment Schedule and the Readiness Proof described in
Section 1.3(a) (vii) above.

(e) Closing Date Certificate. A certificate executed by the City to the
effect that on and as of the Closing Date:

(1) All representations and warranties made by the City in
this Agreement and all schedules, documents, certificates or exhibits
delivered by the City pursuant to this Agreementare true correct in all
material respects as of the date of the Closing; and

(2) All of the covenants and obligations to be performed
on the part of the City under this Agreement as of the Closing Date
have been timely and properly performed or waived by the
Redeveloper.

(f) Certificate of Payment by the City. The City's Certificate that it has
received all the documents required under Sections 4.2 and 4.3 herein for the
Redeveloper's first request for the payment of redevelopment costs under Section
1.5.3 herein, that all such documents are In order and that the.City shall pay such
costs in full to the Redeveloper. contractor, subcontractor, andlor vendor to whom
such amounts are due in accord with the Redeveloper's request within 30 days
following the Closing.

(g) Zoning Certificate. One or more documents certifying that the Project
Site has been re-zoned to the R-8 Zoning District or to such other district that is
acceptable to the Redeveloper and acceptable for the construction and contemplated
use of the Project.

(h) Other Documents. Such other documents, resolutions and other items
reasonably required by the Redeveloper and/or its legal counsel.

(i) Changes Between Tender to Escrow Agent and Closing. The City
shall be obligated to insure that all of the deliverables that the City is obligated to
deliver and/or sign, whether individually or jointly, under this Paragraph 1.5 and all
of its subparts remain true, correct, complete and accurate in all material respects
until the Closing. To the extent that any such deliverables become inaccurate or
defective in any material way or need to be altered in any way prior to the Closing,
the City shall promptly advise the Redeveloper of any such inaccuracy or defect or
needed alteration, promptly obtain the Redeveloper's approval of the City's proposed
cure for any inaccuracy or defect or the Redeveloper's approval of City's proposed
alteration, to the extent applicable, and promptly tender to the Escrow Agent prior to
Closing any necessary documents or items needed to cure any such inaccuracy or
defect or to carry out any necessary alteration, all of which must be acceptable to the
Redeveloper.
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1.5.3 The Redeveloper's Deliveries. Pursuant to Section 1.3(b) above, prior to the
Due Diligence Expiration Date, the Redeveloper shall h~ve delivered t? th.eEscrow Ag~nt
the following, in form and substance acceptable to the City, each of which items the Parties
agree are material:

(a) Purchase Price. The Purchase Price as set forth in Section 1.2hereof,
plus or minus prorations provided for herein.

(b) Insurance. Proof that policies of insurance of the types and coverages
specified in Section 2.7 hereof have been obtained and are in force.

(c) Project Cost Analysis. An analysis of the estimated projected cost of
construction of the Project and the Public Improvements.

(d) Plans. Preliminary Plans, for the Project and the Public Improvements
previously approved by the City in accordance with Section 2.1 hereof.

(e) General Contractor/Construction Manager ContractCs). An executed
contract or contracts with one or more general contractors or construction managers
(which contractors or managers shall be reasonably acceptable to the City) for the
construction of the Project, including the construction of the Public and Private
Improvements.

(f) Evidence of Authority. Evidence that the Redeveloper has been
properly organized and has proper authority so as to allow it to execute and deliver
this Agreement and complete the transactions contemplated hereby.

(g) Financial Statements. Current financial statements of the Redeveloper
demonstrating (in the City's reasonable judgment) that the Redeveloper has in place
equity or debt financing sufficient to complete construction of the Project.

(h) Financing. Evidence of a loan and/or equity financing satisfactory to
the City demonstrating that sufficient funds are available for construction and
completion of the Project.

(i) Closing Date Certificate. A certificate executed by the Redeveloper to
the effect that on and as of the Closing Date:

(1) All representations and warranties made by the Redeveloper in
this Agreement and all schedules, documents, certificates or exhibits given to
the City pursuant to this Agreement are true correct in all material respects;
and

(2) All of the covenants and obligations to be performed on the
part of the Redeveloper under this Agreement as of the Closing Date have
been timely and properly performed or waived by the City.

(j) Declaration. A declaration of covenants and restrictions, as described
in Section 11.7 of this Agreement.

(k) Support for First City Redevelopment Cost Payment. The documents
required under Sections 4.2 and 4.3 herein for the payment by the City in the amount
requested by the Redeveloper of the City Redevelopment Costs incurred for the
Project as of the Date of Closing.

(1) Other Documents. Such other documents, resolutions and other items
reasonably required by the City and/or its legal counsel.

(m) Changes Between Tender to Escrow Agent and Closing. The
Redeveloper shall be obligated to insure that all of the deliverables that the
Redeveloper is obligated to deliver and/or sign, whether individually or jointly, under

6



this Paragraph 1.5 and all of its subparts remain true, correct, complete and accurate
- in all material respects until the Closing. To the extent that any such deliverables
become inaccurate or defective in any material way or need to be altered in anyway
prior to the Closing, the City shall promptly advise the City of any such inaccuracy or
defect or needed alteration, promptly obtain the City's approval of the Redeveloper's
proposed cure for any inaccuracy or defect or the City's approval of Redeveloper's
proposed alteration, to the ext~nt applicable, and promptly tender to the Escrow
Agent prior to Closing any necessary documents or items needed to cure any such
inaccuracy or defect or to carry out any necessary alteration, all of which must be
acceptable to the City.

(n) JBN Title. Redeveloper's payment of the title search charges
incurred by the City through JBN Title for the deal that is the subject of this
Agreement before the parties switched to Chicago Title.

1.5.4 Joint Deliveries. Within 30 days after the Due Diligence Expiration Date, the
City and the Redeveloper shall jointly deliver to each other the following:

(a) Closing Statement. An agreed upon closing statement.

(b) Transfer Tax Filings. Executed documents complying with the
provisions of all federal, state, county and local law applicable to the determination
of transfer taxes.

(c) Memorandum of Agreement. A memorandum of agreement, as
described in Section 13.7 of this Agreement.

1.5.5 Possession. Sole and exclusive possession of the Project Site shall be
delivered to the Redeveloper on the Closing Date.

1.5.6. Property Taxes. All real property taxes with respe~tt(.)the Proj~~tSite for the
period up to and including the Closing Date shall be the responsibility of the City. All real
property taxes with respect to the Project Site for the period commencing on the Closing
Date shall be the responsibility of the Redeveloper.

1.5.7 Closing Costs. The City shall pay the following costs: the City'S attorneys'
fees. the insurance premium for the title policy, any transfer taxes or sales taxes, the cost of
documentary stamps and the cost for recording the Deed. The Redeveloper shall pay the
following costs: the Redeveloper's attorneys' fees.

1.5.8 Brokerage Commissions. The City represents to the Redeveloper that no real
estate broker has been engaged by the City with regard to this.transaction. The Redeveloper
represents to the City that no real estate broker has been engaged by the Redeveloper with
regard to this transaction. Each party (the "Indemnifying Party") agrees to indemnify and
hold the other harmless against any brokerage commissions due to any real estate broker
claiming to have been engaged by the Indemnifying Party with regard to this transaction.

1.6 Inspections. Etc. Prior to Closing Date. From and after the date hereof, but before the
Closing Date, the Redeveloper or its agents and employees may enter upon the Project Site and the
Public Improvement Area for the r.urpose of making inspections. surveys and tests of the Project
Site; provided, however, that (1) Ifduring the course of such inspections, surveys and tests, the
condition ofthe Project Site is changed or disturbed in any manner, the Redeveloper shall return.the
Project Site to the condition that existed prior to such inspections, surveys and tests; and (2) the
Redeveloper shall indemnify and hold the City harmless against all expenses, damages or costs
(including reasonable attorneys fees and costs) incurred by the City by reason of any claims by or on
behalf of any person, firm or corporation arising from the Redeveloper's activities on the Project Site
before the Closing including, without limitation. such inspections, surveys or tests.

1.7 City Representations. The City represents and warrants that (i) it has delivered to the
Redeveloper all ordinances creating the Tlf' along with the plan and studies supporting the TIF and
(ii) that it has made no pledge of or commitment of any kind other than this Agreement with respect
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to real estate tax revenues that may be received by the City from the Project or Project Site and (iii)
all real estate tax revenues received by the City from the Project and Project Site will be available for
performance of the City's obligations under this Agreement.

1.8 Limited Responsibility Regarding theCondition of the Project Site. With respect to
the environmental conditions at, on and under of the Project Site, the City has engaged the City's
Environmental Consultant to identify the environmental conditions, including hazardous materials,
located at, on and under the Project Site, the Redeveloper has relied on the work of the City'S
Environmental Consultant that has been shared with it, and the Parties haveallooated their respective
responsibilities for the environmental conditions at, on and under the Project Site as provided inthis
Agreement, including Paragraphs 2.11 and 8.2 herein. With respect to all other aspects of the
Project Site, the Parties agree that this Agreement gives.Redeveloper a sufficient amount of time to
complete a complete and thorough investigation of the Project Site todetermine the condition thereof
and to-identify any defects, whether known or unknown or hidden, Ineluding.defects related to the
suitability of the soil condition for the construction of the Project. With respect to all other aspects
of the. Project Site other than the environmental conditions at, under or on the Project Site, the
Redeveloper expressly agrees that the purchase the Project She will be AS IS.subject to all the terms
and conditipns of this Agreement, irrespective 0fwhetherany such other defects, whether known or
unknown or hidden, including defects related to the suitability of the. soil. condition for the
con~truction of the Project, exist and the City has made no representations of any kind with respect to
such other aspects of the Project Site.

1.9 Written Escrow Agreement. The Redeveloperand the City shall enter into a written
escrow agreement with the Escrow Agent prior to the delivery to the Escrow Agent of any
deliverables, which escrow agreement will be consistent with the purpose and intent of this
Agreement, especially this Article L

ARTICLE II: CONSTRUCTION OF THE PROJECT

2.1 Submission and Approval of Plans, All work with respect to construction of the
Project by the Redeveloper shall be in conformity with theRedevelopment Plan and thisAgreement
and in substantial compliance with the site plan, floor plans and elevations attached hereto and made
a part hereof as Exhibit 6, with any substantial changes thereto be handled in accordance with
Paragraph 2.1.5 herein.

2.1.1 Preliminary Plans. The Redeveloper shall submit to the City preliminary
plans and specifications for the Project, including but not limited to a preliminary site plan
(all the foregoing preliminary plans and specifications shall be referred to as "Preliminary
Plans" herein) within 30 days after the date of this Agreement. The City shall review the
Preliminary Plans.for the purpose of determining compliance with the Redevelopment Plan,
this Agreement, and all applicable laws, statutes. ordinances, rules and regulations. It is
understood that in the event that the Preliminary Plans do not so comply, the Redeveloper
shall amend the Preliminary Plans, prior to preceding further with the Project, all in
accordance with the provisions of Section 2.1.3 hereof.

2.1.2 Final Site Plan and Other Materials. No later than 12weeks after the Closing.
the Redeveloper shall submit to the City a Final Site Plan for the Project. The City shall
review these materials the purpose of determining compliance with the Preliminary Plans, the
Redevelopment Plan. this Agreement and all applicable laws, statutes, ordinances, rules and
regulations including, but not limited to, the zoning regulations and the parking requirements
contained therein.

2.1.3 Approval by City. The City's approval or disapproval ofthe Preliminary Plans
and Final Site Plan and other materials submitted pursuant to Paragraphs 2.1.1 and 2.1.2
herein must be made in writing and, if disapproved, shall set forth the reasons for such
disapproval. If the City docs not approve or disapprove said documents within thirty (30)
days after receipt, they shall be deemed approved. If disapproved, the Redeveloper shall,
within thirty (30) days from the date of disapproval, resubmit revised plans which the City
shall review within twenty-one (21) days. This process shall repeat until the plans are
approved by the City. The City will not unreasonably withhold its approval. In reviewing
said plans, the City will take into account the normal and customary costs of developing and
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constructing projects of this type. Any request for a change from the Preliminary Plans by
the 'City shall not cause an unreasonable increase in the costs of the Project.

2.1.4 Construction Plans. No later than thirty (30) days after approval of the Final
Site Plan and other materials submitted pursuant to Paragraph 2.1.2 hereof. the Redeveloper
shall submit to the City construction plans for the Project (UConstructi.on Plans"). The City
shall within twenty (20) days from receipt appr.ove or disapprove the Construction Plans,
after reviewing said plans for compliance WIth all applicable laws, statutes or ordinances,
rules and regulations inclu?i~g but not limite~~.o the,life, saf~ty and zoning ~egu!ati.ons and
conformance WIth the Preliminary Plans and Fmal SIte Plan, If any. If the CIty disapproves
the Construction Plans, the Redeveloper shall submit revised. plans ""ithin ten (10) days from
the date of rejection .. Upon resubmissi.o. n, th.e.City shall review and approve or disapprove

~i~h~ldii~da&~~6~af~tF:he tc~n~t~c~~~ P};ns~b~i:~~ie~: ~trp~~, ~h!ci;~ilr~:~b
into account the normal and customary costs of developing and constructing projeetsof this
type. Any rejection of the Construction Plans by the City shall not cause an unreasonable
increase in the costs of the Project.

2.1.5 Changes in Constructi.on Plans. Prior to completion of the Project.as certified
by the City, if the Redeveloper desires to make any substantial change in the Construction
Plans which significantly affects the appearance, function, or structural integrity of the
Project, the Redeveloper shall submit the proposed changeto.thc City for Its approval. If the
Construction Plans, as modified bythe proposed change,.conform to the requirements of the
Redevelopment Plan and this Agreement, meet all·applicable Jega.lreq.u.irementsand do not
create a fundamental change in the nature, size or aesthetics of the Project, the City shan
appro.ve the pr.opose.d change and. n.ot.l.·fythe Redeeeloper i.l1writing .of.its a.pprov.al. If such.
change i~ not so approved. or rejected within ten (10) .w.orking days oI receipt of the
submission to the City by the Redeveloper, such change will be deemed approved.

2.2 C.ommencement and C.ompleti.on Requirements.

2.2.1 Commencement. The Redeveloper shall commence construction of the
Project within thirty (30) days after the approval of the Final Site Plan and the other materials
submitted pursuant to Paragraph 2.1.2 herein or the approval of the Construction Plans,
whichever is later.

2.2.2 C.ompleti.on. The Redeveloper shall complete construction of the Project
within three years after the approval ofthe Final Site Plan and the other materials submitted
to the City pursuant to Paragraph 2.1.2.herein or the approval of theC.onstruction Plans,
whichever is later. For the purpose of this Section 2.2, "completion of construction of the
Project" means the substantial c.ompleti.on of the Project, except for minor and ancillary
alterations.or additional w.ork, so as t.o make the entire Project eligible f.or a certificate .of
occupancy.

2.3 Certificate of C.ompleti.on. Pr.omptly after the substantial completion .ofconstruction
of the Project, as defined in Section 2.2.2, and up.on request of the Redevel.oper, the City will execute
and deliver to the Redeveloper a certificate of c.ompletion. Said instrument of certificati.on by the
City shall be (and it shall be s.o pr.ovided in the certification itself) a conclusive determination .of
satisfaction with respect t.o the .obligati.ons .of the Redeveloper and its success.ors and assigns that the
constructi.on of the Project has been completed in accordance with the provisi.ons .ofthis Agreement.

2.4 F.orm .ofCertification. The certification pr.ovided for in Section 2.3 shall be in such
form as will enable it t.obe recorded in the Office of the Recorder .ofDeeds, Peoria County, Illin.ois.
If the City refuses or fails to provide any certification in accordance with the provisi.ons of this
Agreement, the City shall, within fifteen (15) days after written request by the Redevel.oper, provide
the Redeveloper with a written statement indicating in adequate detail in which respects the
Redeveloper has failed to complete c.onstruction of the Pr.oject in accordance with theprovisi.ons of
this Agreement, .or is otherwise in default and what measures or steps will be necessary, in the
opini.on of the City, for the Redeveloper to take or perf.orm in order t.o obtain such certificati.on.
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2.5 Conformance to Federal, State and Local Requirements. All work with respect to the
Project shall conform to the City's zoning code, building code and all applicable federal, state and
local laws, regulations and ordinances including, but not limited to, environmental codes and life
safety codes, this Agreement and the Redevelopment Plan.

2.6 Utilities. All arrangements for utilities must bemade by the Redeveloper with the
applicable utility company. The City makes no representations whatsoever with respect to the
adequacy or availability of utilities with respect to the Project or Project Site.

2.7 Insurance.

2.7.1 Liability Insurance Prior to Completion. Prior to commencement of
construction 0f'the Project, the Redeveloper or the Redeveloper's contractor shall procureand
deliver to the City, at the Redeveloper's or such contractor'S cost and expense, and shall
maintain in full force and effect until each and every obligation of Redeveloper contained
herein has been fully paid, or performed, a polic)' or policies of comprehensive liability
insurance and during any period of construction, contractor's liability insurance, and
workmen's compensation insurance, with Jiabilit)'coverage under the comprehensive liability
insurance to be not less than One Million Dollars ($1,000,000) each occurrence and Five
Million Dollars ($5,000,000) total, all such policies to be in such fonn. and issued by such
companies as shall be acceptable by City to protect City andRedeveloper againstany.liability
incidental. to the.use of or resulting from any accident occurring in orabout the Project or the
improvements or the construction and improvementthereof. Each.suchpolicy shall name the
City and the Redeveloper and/or its contractor as coinsureds and shall contain an affinnative
statement by the issuer that it will give written notice to the City and the Redeveloper and/or
its contractor at least thirty (30) days prior to any cancellation or amendment of Itspolicy.

2.7.2 Builder's Risk Prior to Completion. Prior to completion of the constructiqn of
the Project as certified by the City, the Redeveloper shall keep in force-at all times builder'S
completed value risk insurance against all risks of physical loss, including Collapse,covering
the total value of work performed and.equipment, supplies and materials furnished for the
Project. Such insurance policies shall be issued by companies satisfactory to the City and
shall name the City as a coinsured, All such policies shall contain ~provision that the same
will not be cancelled or modified without pnor30~day written.notice to the City.

2.8 Lien Waivers. All contracts, for construction of the Project shall provide that all
contractors and subcontractors shall furnish contractor's affidavits in the form provided by state
statute and that full or partial waiver ofliens be contemporaneously required for all payments made.

2.9 Rights of Inspection: Agency. During construction of the Project, the City or its
designee shall have the right at any time and from time to time to enter upon the Project fQr the
purposes of inspection. For safety reasons, the City will give reasonable advance notice to the
Redeveloper or its designee of any such inspection and will follow reasonable safety rules at the
Project-Site or in the area of the Public Improvements in carrying out such inspections. Inspection by
the City of the Project shall not be construed as a representation by the City that there has been
compliance with the Construction Plans or that the Project will be oris free of faulty materials or
workmanship, or a waiver of any right, the City or any other party may have.against the Redeveloper
or any other party for noncompliance with the Construction Plans, Preliminary Plans or the terms of
this Agreement.

2.10 Certificates of Occupancy. The City represents and agrees that the Redeveloper
may obtain and, ifsought, the City will issue a Certificate of Occupancywithin 15days of the receipt
a written request tor a Certificate of Occupancy for any Building ifthat Building is substantially
completed and eligible for a Certificate of Occupancy under the Peoria City Code. The City further
represents that: a) the fact that any or all of the other Buildings or the Public Improvements are not
substantially completed will not prevent a Certificate of Occupancy from issuing for any Building
that is substantially completed and otherwise eligible for a Certificate of Occupancy under the Peoria
City Code; b) the Redeveloper shall not be required to complete any landscaping for the Project or
any landscaping within the Public Improvements until a reasonable time after the issuance of
Certificates of Occupancy for all Buildings; c) the Redeveloper shall not be required to apply the
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final surface on the roadway within the Public Improvements until a reasonable period of time after
-the issuance of Certificates of Occupancy for all Buildings within the Project. -- -

2.11 Environmental Condition of the Project Site. The Parties acknowledge and agree that:

(i) Certain recognized environmental conditions exist on the Project Site
("Existing Environmental Conditions").

(ii) The Parties had contemplated that a broad no further remediation letter in a
form acceptable to the Parties fully protecting the City and the Redeveloper from any
responsibility for further remediation of the Project Site would be obtained by the
City prior to the Closing, but the Parties have been advised by an environmental
consultant engaged by the City, ELM, ("City's Environmental Consultant") that
securing any no further remediation letter prior to the Closing is not possible.

(iii) The City's Environmental Consultant submitted to the Illinois Environmental
Protection Agency ("IEPA") on behalf of the City a Focused Site
Investigation/Remediation Objectives ReportlRemedial Action Plan ("RAP") on
January 28,2014, which RAP the City provided to Redeveloper.

(iv) The IEPA approved the RAP, subject to the terms and conditions of its letter
dated February 19, 2014, which Approval Letter the City provided to the
Redeveloper (the "Approval Letter").

(v) The Approval Letter included a draft no further remediation letter (the "Draft
NFR Letter"). The parties expect that, upon completion ofthe work described in the
RAP, IEPA will issue a no further remediation letter substantially in the form of the
Draft NFR Letter, with the following revisions (the "Final NFR Letter"):

I) The entire first paragraph of the Draft NFR Letter explaining that

.
remedial.act.ions may not b.·e complete an. d the NFR Ie.nerdo.es not
release any person, among other things, may not be contained. in the
Final NFR Letter and any letter containing substantially such
language shall not constitute a Final NFR Letter hereunder;

II) The Final NFR will correctly identify and clearly approve the final
completion report that ELM actually prepares once the required
remedial action work is done;

III) The as-built site configuration will be used for the final base map that
forms a part of and is approved in the Final NFR Letter;

IV) The legal description and PINS in the Final NFR will need to match
the legal description and PINS for the entire Project Site being
purchased herein; and

V) To the extent that the Redeveloper requests so prior to the Final NFR
Letter being issued by the IEPA, the parties will ask the IEPA to
expressly identify by name in the Final NFR Letter as a party
protected by the Final NFR Letter, the Redeveloper, any assignee of
the Redeveloper, any lender or any investor or any other party
involved in the Project. The Parties agree that any refusal of the
IEPA to comply with the request in the preceding sentence shall not
be a default under this Agreement.

(vi) The City has engaged and will continue to engage the City's Environmental
Consultant, at its sole cost, to obtain the Final NFR Letter as promptly as possible
and the City will also use its best efforts to obtain the Final NFR Letter as promptly
as possible at its sole cost. The Redeveloper acknowledges that up to $50,000 of the
proceeds of the Bonds will be used by the City to pay the costs described in this
Subsection 2.11 (vi) with respect to any such costs incurred by the City with respect to
the City's Environmental Consultant or otherwise with respect to the City's efforts to
obtain the Final NFR Letter after the date of this Agreement. Any such costs in
excess of $50,000 will not be paid out of the Bonds or otherwise subject to
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reimbursement by Redeveloper. The Parties further agree that the City shall be solely
responsible for any costs attributable to work that the City's Environmental
Consultant performed or will perform in respect to the Project Site prior to the date of
this Agreement (which costs will not be paid out of the Bonds orotherwise be subject
to reimbursement by Redeveloper), except to the extent that the City's Environmental
Consultant was expressly engaged to perform different work by the Redeveloper,

(vii) Redeveloper agrees to construct the Project in compliance with the terms and
provisions of the RAP. including but not limited to the construction of the engineered
barriers referenced in the RAP.

(viii) The Parties agree to cooperate with each other for the purpose of securing the
Final NFR Letter as promptly as possible.

(ix) Once the NFR issues, the Parties agree that neither of them will take any
action to void the Final NFR Letter. Further, to the extent that the City receives any
request for a variance or alteration to an ordinance that relates to an institutional
control required under the Final NFR Letter. itwill give the Redeveloper and any
assignee known to the City prompt written notice of any such request for a variance
or alteration to an ordinance and will also give the Redeveloper and any such
assignee an opportunity to respond to any such request before any action is taken.by
the City in respect to that request.

ARTICLE III: CONSTRUCTION OF PUBLIC IMPROVEMENTS

3.1 Construction of Public Improvements by Redeveloper. Because the public roadway
running east from the current terminus of Water Street at Irving Street, adjacent to the Project Site
and then connecting to Morton Street, shown on Exhibit 2 attached hereto and made a part hereof
(together with related public improvements to be constructed in connection therewith, the "Public
Improvements"), will be essential to the Project and will be for the benefit of the public, the
Redeveloper shall construct the Public Improvements on behalf of the City as provided inthis Article
III.

3.3 Commencement and Completion Requirements.

3.3.1 Commencement. The Redeveloper shall commence construction of the Public
Improvements within thirty (30) days after the approval of the Final Site Plan or the approval
of the Construction Plans, whichever is later.

3.2 Submission and Approval of Plans. All work with respect to construction of the
Public Improvements by the Redeveloper shall be in conformity with City specifications and this
Agreement. The Redeveloper shall submit preliminary, final and construction plans for the Public
Improvements for the City'S approval concurrently with, and in the same manner as, the plans for
construction of the Project as set forth in Section 2.1 above.

3.3.2 Completion. The Redeveloper shall complete construction of the Public
Improvements within three years after the approval of the Final Site Plan or the approval of
the Construction Plans, whichever is later. For the purpose of this Section 33, "completion
of construction of the Public Improvements" means the substantial completion of the Public
Improvements, except for minor and ancillary alterations or additional work, so as to be
eligible for the safe use as a roadway with its final surface having been applied.

3.4 Certificate of Completion. Promptly after completion of construction of the Public
Improvements, as defined in Section 3.3.2, and upon request of the Redeveloper, the City will
execute and deliver to the Redeveloper a certificate of completion. Said instrument of certification
by the City shall be (and it shall be so provided in the certification itself) a conclusive determination
of satisfaction with respect to the obligations of the Redeveloper and its successors and assigns that
the construction of the Public Improvements has been completed in accordance with the provisions
of this Agreement.
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-3.5 Confom1ance to Federal. State and Local Requirements. All work with respect to the
Public Improvements shall conform to the City's zoning code, building code and all applicable
federal. state and local laws, regulations and ordinances including, but not limited to, environmental
codes, life safety codes and prevailing wage laws.

3.6 Insurance.

3.6.1 Liability Insurance Prior to Completion. Prior to eemmencement of
construction of the Public Improvements, the Redeveloper shall procure and deliver to the
City.attheRedeveloper's o.rsuch contract.or's cost and expense, andsh...allmaintain in full
force and effect until each and every obligation of Redeveloper contained herein has been
fully paid, or performed, a policy or policies of comprehensive liability insurance and during
any period of construction, contractor's liability insurance, and workmen's compensation

~~raa~~ ~n11~~il~~O~er(lt60g~OOg) c~~&r:~~~~~~~b:~ i~t~;an~Il~io~ ~Jl~~~~
($5,000,000) total, all such policies to be in such form and issued by such companies as shall
be acceptable by City to protect City and Redeveloper against any liability incidental to the
use of or resulting from any accidentoccurring in or about the Public Improvements or the
improvements or the construction and improvement thereof. Each such policy shall name the
City as a coinsured and shall contain an affirmative statement by the issuer that it will give.
written notice to the City at least thirty (30) days prior to any cancellation or amendment of
its policy.

3.6.2 Builder's Risk Priorto comtction. Priortocolllpletion of the construction
(lfthe Public Improvements as certified by Le City, the Redeveloper shall keep in force atall
times builder's completed value risk insurance, against allrisks of physical loss. including

t:i;h~~tf~~r~h~t~~~Yit:1~;~~£:~~f/er~~etn~~~~~P;6r~1e~u~C~US~di:~~ai~;
companies satisfactory to the City and shall nantc the City as a coinsured. All such policies
shall contain a provision that the same will not be cancelledormodifiedwithoutpnor 30..ctay
written notice to the City.

3.7 Lien Waivers. All contracts, for construction of the Public Improvements shall
provide that all contractors and subcontractors shall furnish contractor's affidavits in the form
provided by state statute and that partial or full waiver of liens be contemporaneously required for all
payments made.

3.8 Rights oflnspection: Agency. During construction of the Public Improvements, the
City or its designee shall have the right at any time and from lime to time to enter upon the Public
Improvements for the purposes of inspection. For safety reasons, the City will give reasonable
advance notice to the Redeveloper or its designee of any such inspection andwill follow reasonable
safety rules at the Project Site or in the area of the Public Improvements in carrying out such
inspections. Such inspection by the City of the Public Improvements shall not be construed as a
representation by the City that there has been compliance with the construction plans or that the
Public Improvements will be or are free of faulty materials or workmanship, or a waiver of any right,
the City or any other party may have against the Redeveloper or any other party for noncompliance
with the construction plans or the terms of this Agreement.

3.9 Prevailing Wage. To the extent that the Public Improvements constitute "public
works" under the Illinois Prevailing Wage Act (820 ILCS BOil et ~.) (the "Prevailing Wage
Act"), the Redeveloper agrees to pay all employees employed with respect to the Improvements the
"prevailing wage" as determined by the City under the Prevailing Wage Act and comply with all
other provisions of the Prevailing Wage Act. The Redeveloper agrees to make available to the City,
upon request, all documentation necessary to evidence compliance with the Prevailing Wage Act.

3.10 Dedication of Public Improvements. Upon completion of the Public Improvements
(as certified by the City in accordance with Section 3.4 of this Agreement above), the City shall
dedicate the Public Improvements as a public roadway by an instrument of dedication acceptable to
the Redeveloper, which among other things will provide free ingress and egress to the Project Site,
subject only to easements, covenants, restrictions and other matters affecting title to the Public
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Improvements existing on the date of this Agreement so .long as such matters do not affect free
-ingress and egress to the Project Site. Once the City~·sobligations to pay the Redeveloper for the
City Redevelopment Costs related to the Public Improvements and the City's other obligations
related to the Public Improvements under this Agreement are fully satisfied, the Redeveloper shall
release the City from any claims related to any right, title Qr interest of the Redeveloper in the Public
Improvements only.

ARTICLE IV: REDEVELOPMENT COSTS TO BE PAID BY THE CITY

4,1 Amount. In furtherance of the Redevelopment Plan and .~. a material part of the
cqnSicie.-ationinducing the Redeveloperto proceed with the Project, the City agrees to pay as they are
incurred and strictly in accord with the terms and conditions hereofS 4,496,371 in redevelopment
project costs (as defined in 65 ILCS 5/11-74.4-3(q)) incurred by Redeveloper forthe~cquisition of
the Project Site and the development and construction of the Project, illcludtngthe P icand Private
Improvements, which estimated redevelopment costs are listed on the BlJdgetatt d hereto and
macie ~ part hereof as Exhibit 3 (the "City Redevelopment Costs"). The City agrees that City
RedevelQpment Costs shall be paid to the Redeveloper or, at the. direction of the Redeveloper, on
Pepalfofthe Redeveloper directly to the Redeveloper'sgeneraI contractor Of c9nstructionmana~er.
Th~J~ed.ev~~opers~alt submit to the Qityrequests for the paYIllentof (jityRedev~lopment Costs not
mQr~frequently than monthly -, Each request for the payment of (jity Redevelopment GostsshaJ)
illCIl.ldea de~cdptiQn ofthe work.performed, the line item of Exhibit 3whyre the cost is shown, the
identification of the Redeveloper, contractor, subcontractor or vendor to be paid for such work,
copies of invoices, bills or other requests .£or .paYIllent from such Redeveloper, c.otttractors.
subcontractors or vendors. Within 30 days frOI1l.the.receiptofanyreguestforthepayment.ofCity
R~de\,el()pment Costs which is made in accord with this Agreement, the City shall make such
payment to the Redeveloper, contractor, subcontractor or vendor due such payment. To.the extent
that any request by the Redeveloper for the payment of City Redevelopment Costs is made to the
City, but is deficient in some way, whether because of a lack of documentation or otherwise, the City
shall identify to Redeveloper in writing the specific way(s) in which such request is deficient within
7 business days following the receipt of such request in sufficient detail to allow the Redeveloper to
promptly cure any such deficiency. To the extent that work set forth on a particular line item within
Exhibit 3exceeds the estimated cost for that line item shown on Exhibit 3by not more than 20%, the
City shall not reject a request for payment hereunder solely on the basis that the requested payment
for the work on that line item exceeds the estimated cost for that work shown on Exhibit 3 so long as
the total costs for all the work for which the City is obligated to pay under this paragraph does not
exceed $4,496,371.

4.2 Redeveloper's Obligations Prior to First Disbursement Redeveloper agrees that it
will perform the following, prior to the first disbursement of City Redevelopment Costs:

(a) deliver to the City: (i) a certification issued by the Illinois Secretary of State
certifying the articles of organization or existence or incorporation of the Redeveloper, as
applicable, (ii) a copy of the limited partnership agreement, by-laws or other operating
agreement of the Redeveloper, certified by an authorized partner, owner or member of the
Redeveloper, as applicable and (iii) a certificate of good standing for Redeveloper from the
Illinois Secretary of State;

(b) deliver to the City of certificates of insurance evidencing the coverage
required by this Agreement;

(c) deliver to the City of all sworn statements and partial lien waivers for labor,
material and services performed or provided to date with respect to the Project which would
typically be provided for title insurance coverage over mechanic's lien claims and showing
the cost of all work estimated to be performed and materials estimated to be used in
connection with the construction of the Project; and

(d) deliver to the City of such other documents and instruments as may be
reasonably required by the City and are not otherwise described in this Agreement.
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4.3 Redeveloper's Obligations with Respect to Each Disbursement. In addition to each
and every covenant, condition, agreement and requirement on the part of Redeveloper to be
performed hereunder, as a condition to the City's obligation to make disbursements hereunder, the
City shall be furnished with each of the following documents and instruments (herein sometimes
collectively referred to as a "Request for Advance"), each such document and instrument to be in
form and substance satisfactory to the City:

(a) a reimbursement request as described in Section 4.1 above;

(b) a contractor's affidavit or sworn statement executed by Redeveloper's general
contractor;

(c) copies of the form of full or partial waivers and releases oflien or any bond
that may be required by the City for the Public Improvements from each material dealer,
laborer, prime contractor, subcontractor and sub-subcontractor and any other party which
may have a claim for a mechanics' or materialmen's lien against the Project or any part of the
Project or which has done work or furnished materials for construction of the Project to date,
the executed versions of which waivers are to be provided contemporaneously with the
receipt of payment;

(d) a date-down endorsement to any title policy protecting any lender issuing a
construction loan for the Project through Redeveloper, its agent or assignee or contractor,
showing no matters objectionable to any such lender, and increasing the amount contained in
the pending disbursement endorsement of any such lender's title policy to the total amount
outstanding under any such loan plus the amount then requested to be paid and providing full
and complete insurance against any and all mechanics and materialmen's liens;

(e) approval by the City of the construction work in place for thePublic
Improvements, which approval shall not be unreasonably withheld..and, if$uch approval is
requested but not given, the City shall expressly set forth the basis for such disapproval and
the specific steps required to obtain approval within 14days of any such request for approval.

4.4 Termination. The City's obligation to pay the reimbursement provided for in this
Section 3.3 shall terminate upon the earlier of (i) the date that a total of$_ 4,496,371_has been paid,
or (ii) the occurrence of any act on the part of Redeveloper or on the part of any person acting on
behalf of Redeveloper, constituting a default under this Agreement, which default by the
Redeveloper is not cured within the ten (10) days after notice from the City to the Redeveloper
thereof or, if such default is not capable of being cured within the (10) days, if the Redeveloper has
not commenced efforts to cure within ten (10) days of such notice and diligently pursues efforts to
cure, or (iii) November 12,2036.

ARTICLE V: REPAYMENT TO CITY FOR CITY REDEVELOPMENT COSTS

The City intends to issue bonds to finance the payment of the City Redevelopment Costs the
City has agreed to pay described in Article IV above (the "Bonds"). The Parties acknowledge that
the City's intended source of repayment of the Bonds is the Teal estate tax revenue generated from
the Project Site (the "Project Tax Revenue"). The Redeveloper acknowledges thatthe Bonds will be
repaid out ofthe real estate tax revenue paid by the Project owner, which revenue is not projected to
be significant enough to make such payments until the Project is constructed and leased. The parties
also expect that the Project will likely not generate enough overall revenue to make payments on the
Bonds for the first three full years after the Closing.

For the benefit of both of the parties, the City agrees to finance its obligation to pay City
Redevelopment Costs under Article IV herein by means of Bonds that do not require any payments
by the City for at least three full years after Closing and which Bonds otherwise have repayment
terms described in the documents delivered to the Redeveloper by the City pursuant to Section
1.3(a)(vii) above which are acceptable to the Redeveloper. The parties agree that, beginning in the
fourth full calendar year after the Closing and continuing until the twenty-third full calendar year
after closing, for the benefit of the City, Redeveloper or its assignee will make a payment to the City
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by I?ece~ber t of each year equal to the amount, if any, by which the property taxes paid on the
Project Site for such year are less than the scheduled bond payment shown on the Repayment
Schedule for any such year ("Annual Payment to City"). So long as the Redeveloper honors its
obligation to make payments to the City under this paragraph. the City agrees to keep timely paying
its obligations on the Bonds, when due. In calculating any payment due from the Redeveloper or its
assignee, the Redeveloper or its assignee will not only receive credit for any property taxes paid on
the Project Site during the year in which any payment due hereunder is calculated, but shall also
receive credit for any property taxes paid on the Project Site in any previous calendar year plus any
payments made to the City under this paragraph In such year in excess of the scheduled bond
payment for such year, Notwithstanding any of the foregoing, the Parties agree that any particular
property tax dollar paid on the Project Site and any particular dollar paid as part of an Annual
Payment to the City can only be credited once during the term of this Agreement in determining any
amounts which the Redeveloper or its assignee is obligated to pay the City under this Paragraph.

The Redeveloper agrees to grant to the City a mortgage securing the Redeveloper's
obligations under this Article V. The City agrees that such mortgage shall be subordinate to liens
securing the Redeveloper's financing for the Project.

ARTICLE VI: REPRESENTATIONS OF THE REDEVELOPER

The Redeveloper represents, warrants and agrees as the basis for the undertakings on its part
herein contained that:

6.1 Organization. The Redeveloper has been duly organized and exists under the laws of
the State of Illinois and has been duly qualified to transact business in Illinois.

6.2 Authorization. The Redeveloper has power to enter into, and by proper action has
been duly authorized to execute, deliver and perform, this Agreement.

6.3 Non-Conflict or Breach. Neither-the execution and delivery of this Agreement, the
consummation of the transactions contemplated hereby, nor the fulfillment of or compliance with the
terms and conditions of this Agreement, conflicts with or results in a breach of any of the terms,
conditions or provisions of any restriction, agreement or instrument to which the Redeveloper is now
a party or by which the Redeveloper is bound.

6.4 Pending Lawsuits. There are no lawsuits either pending or threatened that would
affect the ability of the Redeveloper to proceed with the construction and development of the Project
on the Project Site.

ARTICLE VII: REPRESENT ATIONS OF THE CITY

The City represents, warrants and agrees as a basis for the undertakings on its part contained
herein that:

7.1 Organization and Authorization. The City is a municipal corporation organized and
existing under the laws of the state of Illinois, and has the power to enter into and by proper action
has been duly authorized to execute, deliver and perform this Agreement.

7.2 Redevelopment Plan. The Redevelopment Plan has been properly adopted, the
Redevelopment Project Area has been properly designated and tax increment financing has been
properly adopted therein.

7.3 Non-Conflict or Breach. Neither the execution and delivery of this Agreement, the
consummation of the transactions contemplated hereby, nor the fulfillment of or compliance with the
terms and conditions of this Agreement, conflicts with or results in a breach of any of the terms,
conditions or provisions of any restriction, agreement or instrument to which the City is now a party
or by which the City is bound.

7.4 Pending Lawsuits. There are no lawsuits either pending or threatened that would
affect the ability of the City to perform this Agreement.
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7.5 Enterprise Zone. The City represents that the Project Site is located within the City of
Peoria Enterprise Zone. After submission by the Redeveloper of a complete and properly filed
application, the City agrees to employ reasonable and good faith efforts to cooperate with the
Redeveloper and to process and timely consider and respond to aU applications to provide
Redeveloper a Certificate of Exemption to qualify Redeveloper for sales tax exemption on the
purchase of building materials within the Project Site and any and all other benefits and incentives
available to the Project through its inclusion in the City of Peoria Enterprise Zone. Redeveloper
acknowledges that it does not qualify for any real estate tax abatement through its inclusion in the
City of Peoria Enterprise Zone.

7.6 City Debts and Obligations Related to the Site. The City represents that the City has
paid and, as of the date of the Closing, shall have paid all debts and obligations incurred by the City,
whether recorded or not, which relate to the ownership, maintenance or operation of the Project Site.

ARTICLE VIII: INDEMNIFICATIONS

8.1 Redevelo~r Indemnification. The Redeveloper agrees to indenmify and hold the City
and its officers aIld emp{;yees harmless against all claims by or on behalf of any person, firm or
cqrporation and tq.protect the City against an.Y losses or damages suffered by the City arising.frorn:
(i)any violation by the Redeveloper of any easements, conditions, restrictions, buildingregulations~
zoning ordinances, or Iarrd use regulations affecting the Project SIte or the. Project; or (ii) any
violatiqn by the.Redeveloper of state or federal securities law in connectionwith the offer and sale of
interests inany part of the Project; or (iii) the Redeveloper's operation ormana~ement of the Project,
any work or thing done within the Project Site by Redeveloper or any workor activity done by the
Redeveloper in connection with the construction of the Project; or iv) any breach or default of any
obligation of the Redeveloper under this Agreement or v) any act of negligence of the Redeveloper
or any of its agents, contractors, servants or employees in connection withthe Project. In case any
such claim shall bemade or action brought based upon any such claim in respect of which indemnity
may be soughtagainstthe Redeveloper or ifariyloss or damage forwhichindenmity is due.frem the
R...•.e..~evelop.eer.iS..t.hr..•..e..a.t.enc.d, the City shall give promp.t wn. '!ten notice to the.R.•.,edeve...lo.per..Of.an..y..s.U.Chclaim or threatened loss or damage, setting forth the particulars of such clatmor threatened loss or
damage andthe Redeveloper shan immediatelr assume the defense of anY claiIn, including the
employment of counsel and the payment of all costs and expenses, and i1llIIlediatelyact to protect,
indemnify and hold harmless the City against any threatened or actual less or damage which is
subject to being indemnified under this paragraph. The City shall have the rightto employ separate
counsel in any such situation and to participate in the defense of an)' claim related thereto, but the
fees and expenses of such counsel shall be at the expense of the City.

8.2 City Indemnification. The City agrees to indemnify and hold the Redeveloper and its
general contractors or construction managers, agents and assigns harmless against all claims byor on
b.ehalf o.f any perso..n, fi.rmor corporation and to pro.•teet the Redeveloper ag.a.inst an..y losses, costs or
damages suffered by the Redeveloper arising from: (i) any act or omission by the City's
Environmental Consultant with respect to any work for WhIChit was engaged.by..the City that in any
way relates to the Project Site or the Project; or (ii) any inability on the part of the City'S
Environmental Consultant to secure the Final NFR Letter within 8 months following the
Redeveloper's satisfactory completion of the site work identified in the RAP, provided the
construction of the Project is carried out with reasonable diligence and the Redeveloper and its
general contractors, construction managers and agents follow the provisions ofthis Agreement or
(iii) any claim, loss or damage related to an environmental condition at, on or under the Project Site
not found in the RAP, so long as such an environmental condition existed prior to the Closing
hereunder and was not caused by Redeveloper; or (iv) any obligation to perform any task not
expressly identified in the RAP that relates to or results from an environmental condition at, on or
under the Project Site, so long as such an environmental condition existed prior to the Closing
hereunder and was not caused by Redeveloper. In case any such claim shall be made or action
brought based upon any such claim in respect of which indemnity may be sought against the City or
if any loss or damage for which indemnity is due from the City is threatened, the Redeveloper shall
give prompt written notice to the City of any such claim or threatened loss or damage, setting forth
the particulars of such claim or threatened loss or damage and the City shall immediately assume the
defense of any claim, including the employment of counsel and the payment of all costs and
expenses, and immediately act to protect, indemnify and hold harmless the Redeveloper against any
threatened or actual loss or damage which is subject to being indemnified under this paragraph. The
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Redeveloper shall have the right to employ separate counsel in any such situation and to participate
in the defense of any claim related thereto, butthe fees and expenses of such counsel shall be at the
expense of the Redeveloper.

ARTICLE IX: DEFAULT ANDREMEDIES

9.1 Events of Default. The following shall be events of default ("Events of Default")with
respect to this Agreement:

(a) If any material representation made by the Redeveloper or City in-this
Agreement, or in any certificate, notice, demand or request made by the Redeveloper
or City, in writing and delivered to the other party pursuant to or in connection with
any of said documents shall prove to be untrue or incorrect in any material respect as
of the date made; or

(b) Breach by the Redeveloper or City of anymaterial covenant, warranty
or obligation set forth in this Agreement.

9.2 Remedies of Default. In the case ofan Event of Default by either party hereto or any
successors to such party, such party or successor shall, upon written notice from the other party, take
immediate action to cure or remedy such Event of Default within sixty (60)daysafter receIpt of such
notice. If, in such case action is not taken, or not diligently pursued, or the ,EvelltofDefault shall not
be cured or remedied within such period, the aggrieved party shall have available to it.all equitable,
legal or other remedies provided under the law or tinder this-Agreement for·such default and may
institute such proceedings as may be necessary or desirable in its 9pini(m to cure or remedy such
default, including but not limited to, proceedings to compel specific perfo.nnance by the party in
default of its obligations. The prevailing party in any such proceedings shall be entitled to recover,
in addition to any other relief to which it is otherwise entitled. the reasonable attorneys' fees and
costs incurred in enforcing its rights.

In case the City or Redeveloper shall have proceeded to enforce its rights under this
Agreement and such proceedings shall have been discontinued or abandoned for any reason or shall
have been determined adversely to the party initiating such proceedings,then and in every such case
the Redeveloper and the City shall be restored respectively to their several positions and rights
hereunder, and all rights, remedies and powers of the Redeveloper and the CIty shall continue as
though no such proceedings had been taken.

9.3 OtherRights and Remedies of City and Redeveloper: Delay in Performance Waiver.

9.3.1 No Waiver by Delay. Any delay by the City or the Redeveloper in instituting
or prosecuting any actions or proceedings or otherwise asserting their rights under this
Agreement shall not operate to act as a waiver of such rights or to deprive them of or limit
such rights in any way (it being the intent of this provision that the City or Redeveloper
should not be constrained so as to avoid the risk of being deprived of or limited in the
exercise of the remedies provided in this Agreement because of concepts of waiver, laches Of
otherwise); nor shall any waiver in fact made by the City or Redeveloperwithrespectto any
specific Event of Default by the Redeveloper or City under this Agreement be considered or
treated as a waiver of the rights of the City or Redeveloper under this Section or with respect
to any Event of Default under any section in this Agreement or with respect to the particular
Event of Default, except to the extent specifically waived in writing by the City or
Redeveloper.

9.3.2 Rights and Remedies Cumulative. The rights and remedies of the parties to
this Agreement (or their successors in interest) whether provided by law or by this
Agreement, shall be cumulative, and the exercise by either party of anyone or more of such
remedies shall not preclude the exercise by it, at the time or different times, of any other such
remedies for the same Event of Default by the other party. No waiver made by either such
party with respect to the performance, nor the manner of time thereof, or any obligation of
the other party or any condition to its own obligation under the Agreement shall be
considered a waiver of any rights of the party making the waiver with respect to the particular
obligation of the other party or condition to its own obligation beyond those expressly
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waived in writing and to the extent thereof, or a waiver in any respect in regard to any other
rights of the party making the waiver or any other obligations of the other party. No
provision in this Agreement is intended to limit the remedies available under law to a party to
this Agreement. except to the extent that any such limitation is expressly provided herein.

9.3.3 Delay in Performance. For the purposes of any of the provisions of this
Agreement, neither the City, nor the Redeveloper, as the case may be, nor any successor in
interest, shall be considered in breach of, or in default of, its obligations with respectto the
acquisition or preparation of the Project Site for redevelopment. or the begilUling and
completion of construction of the Project, or progress in respect thereto, in the event of
enforced delay in.the performance of such obligation due to unfoteseeabfe causes beyond its
control and without its fault or negligence, including, but not ~stricted to acts of God, acts of
the public enemy, acts of federal, state or local government, acts of the other party, fires,
floods, epidemics, quarantine restrictions, strikes, embargoes, acts of nature, unusually severe
weather or delays of subcontractors due to such causes; it being the purposes and intent of
this provision that in the event of the occurrence of any such enforced delay, the time or
times for performance of the obligations of the City or Redeveloper with respect to the
acquisition or construction of the Project shall be extended for the period of the enforged
delay. Provided, thatthe party seeking the benefit of the provisiolls ofthisSection~ shall
within thirty (30) days after the beginning of any such enforced delay, ~ave first notified the
other party thereof in writing, of the Causeor causes thereof, and requested an extension of
the.p~riod of enforced delay. Such extensions of schedule shall be agreed to in writing by the
parties hereto.

ARTICLE X: EQUAL EMPLOYMENT OPPORTUNITY

The Redeveloper, for itself and its successors and assigns, agrees that in connection with the
construction of the Project provided for in this Agreement that the following will apply:

The Redeveloper will not discriminate against anY employee orappllcantfor employment
because of race, color, religion, sex, sexual harassment, ancestry, national origin, place of birth. age
or a physical or mental handicap which would not interfere with the efficientperformanee of the job
in question. The Redeveloper will take affirmative actiontocomplywiththe provisions of division
4 of article III or Chapter 17 of the Code of the City of Peoria by requiring all contractors and
subcontractors with which it contracts for the performance of all or any part of the Projectto abide by
the terms of the document attached hereto as Exhibit 7. which documeneshall be attached to or
incorporated by reference into all contracts between .the Redeveloper and any contractor or
subcontractor working on the Project. The Redeveloper will also distribute.copies ofExhibit 7 to all
pcrscmswho participate in recruitment, screening. referral or selection o[job applicants. prospective
Job applicants or prospective subcontractors. The provisions of division 4 of article JlIof chapter 17
of the Code of the City of Peoria is hereby incorporated herein verbatim.

ARTICLE XI: REDEVELOPER COVENANTS AND RESTRICTIONS

11.1 Project Subject to Redevelopment Plan and Agreement. The Redeveloper agrees to
cornply with the.terms and conditions of this Agreement and to use its best efforts to construct the
Project subject to the terms, covenants, building and use restrictions, and other conditions in the
Redevelopment Plan and this Agreement.

11.2 Non-Discrimination. The Redeveloper shall not discriminate in violation of any
applicable federal, state or local laws or regulations upon basis of race, color, religion, sex, age, or
national origin or other applicable factors in the sale, lease or rental, or in the use or occupancy of the
Project or any part thereof.

11.3 Properly Taxes. The Redeveloper covenants that it will pay all real estate taxes duly
imposed with respect to the Project Site when due, but may apply for, seek, or authorize any
exemption from the imposition of general real estate taxes on the Project Site. In the event that any
real estate taxes due on the Project Site are not paid within thirty (30) days of the date said taxes are
due in violation ofIllinois laws, the City may, at its option, pay said taxes. Any amounts paid by the
City shall immediately become due from the Redeveloper, together with interest at the rate of 12%
per annum. As of the date of such payment, the City shall have a lien against the Project Site for aU
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amounts paid together with interest and all expenses incurred in the recovery of said amounts.

The Redeveloper agrees that it will not appeal the property tax assessment of the Project Site
so long as any bond obligation incurred by the City to satisfy the City's obligationsinthis A&reement
remains outstanding; provided, however,. that the Redeveloper may appeal such prope.rty tax
ass..e~sm.\.en forany tax.year so long as the.equalized.assessed valuation of the Proj~ct Site requesteq
bythe veloper for such tax year is not less-than the equalized assessed valuation of'the Project
Site necessary to result in real estate taxes on the Project Site for such tax year being equal to or
greater than $497,915, such requested equalized assessed valuation amount to be reasonably agreed
upon by the City and the Redeveloper.

11.4 Duration of Covenants. It is intended and agreed that the covenants provided in
Sections 11.1 and 11.3 of this Agreement shall remain in effect. until th~. tcl1l11nation of the
Redevelopment Plan, and that the covenants provided in Section 1L2.hereofs~all remain effective
withoutany time lill1.itation;provided. that all such covenants shall be bindillg.on the Redeveloper
only for such period as the Redeveloper maintains a direct ownership interest. ill the Project Site
(exclUQing,for ex",mple, a direct interest therein solely asa creditor or mortgagee), and only with
respect to $uch.directownersbip interest. in the Proj(;!ctSite.

11.5 Covenants Running with the Land. Subjeefto.Seetion 11.4,itisirttendedand ed
that the covenants set forth in Sections 11.1 through 11.3 above shall be 90venantsrunni the
land and that they shall in any event be binding to the fullest extent permitted by laWarid equity,for
the benefit and in favor of and enforceable by the City, and with regard.t(>S~ction.l1;2hereof. the
City, the State of Illinois and the United States of America.

nts Bindin for the Benefit of Ci . Subject to Section 11.4~itis also intended
at th ing covenants set forth in Sections 11.1 through 11.3 above shall in any
thout regard to technical classification or designation as legal or otherwise, be, to the
permitted by law and equity, binding for the benefit of the City and enforceable by the

tate of Illinois and the United States of America as provided in Section 11.5.

11.6
and agr
event.
fullest
City, the

11.7 Forms of Covenants and Restrictions. Certain of the covenants, uses and restrictions
referred to in this Section 5 shall substantially be in the form of the Declaration of Covenants, Uses
and Restrictions attached hereto and made a part hereof as Exhibit 5, which shall be executed and
recorded with the Peoria County, Illinois Recorder of Deeds on or before the date that the
Redeveloper commences construction of the Project.

ARTICLE XII: PROVISIONS REGARDING ASSIGNMENT AND TRANSFER

12.1 .R~strictions on the Transfer of Project and/or ProjectSite Priorto Completion of
Construction. The Redeveloper rc}?resentsand agrees that prior to the Substantial COll1pletionof
construction of the Project as certified by the City (in.accordance with Sections 2.3 and 3.4 hereof)
the following restrictions shall apply to the transfer of the Project or Project Site:

12.1..1 Restrictions. The Redeveloper agrees.nottovoluntarily transfer the Project
Site Of its rights under this Agreement prior to the substantial completion Qfthe Project
without the prior written approval. of the City, except for thegrantin&ofrnortgagesto secure
financingto enable the Redeveloper to purchase the Project Site or ConStructthe Project or as
provided in Paragraphs 12.5 and 12.6 herein.

12.1.2 Conditions for Approval. The City shall be entitled to reasonably require,
except as otherwise provided in this Agreement, as conditions to any such approval by the
City required pursuant to this Section 12.1, that:

(a) Any proposed transferee shall have the qualifications and financial
responsibility and capacity, as reasonably determined by the City in its discretion,
necessary and adequate to fulfill the obligations undertaken in this Agreement by the
Redeveloper (or. in the event the transfer is of or related to part of the Project, such
obligations to the extent that they relate to such part).
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(b) Any proposed transferee, by instrument in writing reasonably
satisfactory to the City and in a form recordable among the land records, shall
expressly assume all of the obligations of the Redeveloper under this Agreement and
agree to be subject to all the conditions and restrictions to which the Redeveloper is
subject (or, in the event that the transfer is of or relates to part of the Project, such
obligations, conditions and restrictions to the extent that they relate to such part).
Provided, that the fact that any transferee of, or any other successor in interest
whatsoever to, the Project, or any part thereof, shall not have assumed such
obligations or so agreed, shall not (unless and only to the extent otherwise
specifically provided in the Agreement or agreed to in writing by the City) relieve or
except such transferee or successor of or from such obligations,. agreements,
conditions, or restriction, or deprive or limit the City of or with respect to any rights
or remedies or controls with respect to the Project or the constructionthereof; itbeing
the intent of this provision, together with other provisions of this Agreement that (to
the fullest extent permitted by law and equity and excepting only in the manner and
to the extent specifically provided otherwise in this Agreement) no transfer of the
Project or Project Site or any part thereof, or any interest therein, however
consummated or occurring, and whether voluntary or involuntary, shall operate
legally or practically, to deprive or limit the City, of any rights or remedies or
contr()ls regarding the Project and the construction hereof that the City would have
bad, Md there been no such transfer.

(c) There shall be submitted to the City for advance review all.
instruments and other legal documents involved in effecting transfer.

12.2 Transfer of Project and Project Site After Substantial Completion oftheJ>roject.After
opening tot~e public of the Project, the Redeveloper (and any subsequentowner of the Project()I'
Project Site!or any part thereof) may transfer the Project or Project Site (or any portion thereof)
without the consent of the City; provided that any proposed transferee, by instrument in writing
re.•asona.•.blYru:t.ti.S.fa.ctory.• to.•·.the City and in a form...c;.eCOI'dab.le..aIn. ong the]..andrecordS., Sha1....1ex.p..res.SlY
as.sumeallof the obligations of the Redeveloper under this Agreement and agree to be subject to all
the conditions and restrictions to which the Redeveloper is subject (or, in.the eventthatthe transferis
of or relates to part of the Project, such obligations, conditions and restrictions to the extent that they
relate to so such part). Provided, that the fact that any transferee of, or any other successor in interest
whatsoever to, the Project, or any part thereof, shall not have assumed such obligationsor so agreed,
shall not (unless and only to the extent otherwise specifically provided in the Agreement or agreed to
in writing by the City) relieve 01' except such transferee or successor of Or from such obligations,
agreements, conditions, or restrictions, or deprive or limit the City of or withres,Pectto any rights or
remedies or controls with respect to the Project or the construction thereof; it being the intent of this,
together with other provisions of this Agreement. that (to the fullest extent permitted by law and
equity and excepting only in the manner and to the extent specifically provided otherwise in this
Agreement) no transfer of the Project or Project Site or any part thereof, or any interest therein,
however consummated or occurring, and whether voluntary or involuntary, shall operate legally or
practically) to deprive or limit the City, of any rights or remedies or controls regarding the Project
and the construction thereof that the City would have had, had there been no such transfer.

12.3 Status of Assignee. Any assignee of the Redeveloper under the provisions hereof shall
be considered the "Redeveloper" for all purposes of this Agreement.

12.4 No Release of Redeveloper. Any consent by the City to any total or partial transfer of
the Project or the Project Site shall not be deemed a release of the Redeveloper from any of its
obligations hereunder, or from any conditions or restrictions to which the Redeveloper is subject,
unless the Redeveloper is expressly released in writing by the City.

12.5 Assignment to Aflliiated Entity. Nothing herein shall be construed to prevent the
Redeveloper at any time from transferring or assigning its interest in this Agreement or the Project
Site to an affiliated entity in which Desmond Curran or Glen Barton, their estates or any trusts
established by either of them. have a controlling interest without the consent of the City, whether for
tax purposes or for any other purposes, in whole or in part, provided that: (i) the Redeveloper
provides fourteen-day prior written notice of such transfer or assignment to the City along all
Instruments and other legal documents involved in effecting any such transfer or assignment; (ii)
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such transferee or assignee has the qualifications and financial capacity, as reasonablydetermined by
the City in its discretion, to perform all obligations of the Redeveloper pursuant to this Agreement, to
the extent of the transfer or assignment; (iii) such transferee or assignee in writing assumes all ofthe
obligations of the Redeveloper under this Agreement, to the extent of the transfer or assignment.

12.6 Assignment to Acquire Financing or Equity. Nothing herein shall be construed to
prevent the. Redeveloper at any time from transferring or assigning its interest in this Agreement or
the ProjectSite to the extent necessary to secure financing or equity to enable tbe Project Siteto be
purchased and/or the Project to be constructed without the consent ofthe City, provided that: (i) the
Redeveloper provides fourteen-day prior written notice of such transfer or assignment to the City
along with all instruments and other legal documents involved in effectin any such tratlsfer; (ii)
such transferee or assignee has the qualifications and financial capacity. as rmined by the City in
its sole discretion, to perform all obligations of the Redeveloper pursuant to this Agreement, to the
extent such assignment involves the transfer or assignment of any such obligations; and (iii) such
transferee or assignee in writing assumes all of the obligations of the Redevelo~r under this
Agreement, to the extent that such transfer or assignment involves the transfer or assignment of any
such obligations.

12.7 Leases and Easements. Nothing in this Agreement is intended to restrict or in any
way affect Redeveloper's right to lease all or any part of the Project Site or to create or receive
easements relating to the Project, the Project Site, any nearby property or the use or operation of the
Project or Project Site at any time, without the consent of the City.

ARTICLE XIII: MISCELLANEOUS

13.1 Authorized Representatives.

l3.1.1 Redeveloper. By complying with the notic~ .provl!>ions..hereof, the
Redeveloper shall designate an authorized representative from tim~ to ~ime,who, unless
applicable Jaw requires action by the general partners of the Rpdeveloper) shall have the
power and authority to make or grant or do all.things, requests, demands, approvals, consents
and other actions required or described in this Agreement for au.d on 1:)(:halfof the
Redeveloper.

13.1.2 City. By complying with the notice provisions hereof, the City shall
designate an authorized representative from time to time, who shall communicate with the
Redeveloper on behalf of the City.

13.2 Entire Agreement. The terms and conditions set forth in this Agreement and exhibits
attached hereto supersede all prior oral and written understandings and constitute the entire
agreement between the City and the Redeveloper.

13.3 Binding Upon Successors in Interest This Agreement shall be binding upon all the
parties hereto and their respective heirs, successors, administrators, assigns or other successors in
interest.

13.4 Titles of Paragraphs. Titles of the several parts, paragraphs, sections or articles of this
Agreement are inserted for convenience of reference only and shall be disregarded in construing or
interpreting any provision hereof.

13.5 Notices. Notices of demands hereunder shall be in writing and shall be served (a) by
personal delivery; or (b) by certified mail, return receipt requested to the City Clerk. City Hall. 419
Fulton Street, Peoria, Illinois 61602 (with copies to Patrick Urich and Christopher Setti, City of
Peoria, 419 Fulton, Suite 207, Peoria, IL 61602 and Michael R. Seghetti, Elias, Meginnes &
Seghetti, P.C., 416 Main Street, Suite 1400, Peoria, IL 61602), or to the Redeveloper, c/o Desmond
P. Curran, 120 East Ogden Avenue, Suite 101, Hinsdale, IL 60521, with a copy to Desmond Patrick
Curran. Sullivan Hincks & Conway, 120 W. 220d Street, Suite 100, Oak Brook, IL 60523, or to the
last known address of either party and their attorneys or to the address provided by any assignee if
such address has been given in writing. In the event said notice is mailed, the date of service of such
notice shall be deemed to be two (2) business days after the date of delivery of said notice to the
United States Post Office.
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13.6 Severability. If any provision of this Agreement is held to be invalid, the remainder
of this Agreement shall not be affected thereby.

13.7 Memorandum of Agreement. At the option of the Redeveloper, the parties shall
execute and record the Memorandum of Agreement in the attached hereto and made a part hereof as
Exhibit 6.

13.8 Further Assistance and Corrective Instruments. The City and the Redeveloper agree
that they will, from time to time, execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered, such supplements hereto and such further instruments as may
reasonably be required by the parties hereto, for carrying out the intention of or facilitating the
performance of this Agreement.

13.9 Survival ofRedcvelopmenf Agreement Terms. The terms of thisAgreement shall not
merge with the Deed upon Closing but shall survive and remain in effect foUowing Closing until all
duties and obligations contained herein have been fully performed and all rights herein have been
fully satisfied.

13.10 Incomoration of Recitals. The terms of the recitals set forth at the beginning of this
Agreement are hereby incorporated in this Agreement as if specifically set forth herein.

IN WITNESS WHEREOF, the parties hereto have executed thisAgreemertt 8ild.causedtheir
respectiv¥~~als to be affixed and attested thereto as of the date first above written. The Parties agree
that t.h.j$A.gr. eement s.hall be effecti.vewhen each..o..f'the following has.taken place: a) the.m..ember of
the general partner of the Redeveloper has executed this document; b) the City Manager, Assistant
City M~~ger and Cit)' Clerk and acting Corporation Counsel have each signed this document; and
c) the c:;ityCouncil has issued an ordinance approving this Agreement. The precedi~~ si~natures
may i>eeXecuted in counterparts and the counterpart signatures shall have the same forc.~andeffect if

:~afta~lh:6~~~~~a~:!iri:~~:Ii~s~&ira~dc~~lr~~ J!~~J~i~lifi~~:sf~r~~e~fiiliit~~~~~~~ri{~~
well. ..1'he CIty shall promptly forward the form of the ordinance to the Redeveloper and the
Redeveloper shall have seven days after the receipt of the form of the ordinance to approve or
disappr0'Vesuch form. A faxed or electronic copy of any signature hereunder or of the ordinance
referenced in this paragraph shall have the same effect as an original.

CITY OF PEORIA RIVER TRAIL DRIVE, LP

B~24(U(~·
Its: City Manager

Type or Print Name: 12?C7 I-.. L (_
AITEST: ._=--:- _

Its: City Clerk
Its: General Partner

By:.C/JJ?J '1A ~ J 7£UN1AU ..

Type or Print Name: ]2$Ht'Nb Cu.,BB.fJ.N
Its: ..-rlfC-<'>1rI ~.

ApPROVED ASTO FORM: (;) . .A .. _I
I3Y:;;o~~

Its: ~Corporation Counsel
FILED
MAY 0 1 2015

R. fcA~e,,~"'~NN&MAKiR-HTYcu,.
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EXHIBIT 2

PUBLIC IMPROVEMENTS

The construction of a public roadway in the approximate location of the future right of way on the
Plat attached to the Agreement.



EXHIBIT 3

CITY REDEVELOPMENT COST BUDGET
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Prepared by:

Michael R. Seghetti
Elias, Meginnes & Scghetti, P.C.
416 Main Street, Suite 1400
Peoria, Illinois 61602

After recording return to:

Michael R. Scghetti
Elias, Mcginnes & Seghetti, P.C.
416 Main Street, Suite 1400
Peoria, Illinois 61602

EXHIBIT 4

DECLARATION OF COVENANTS, USES AND RESTRICTIONS

River Trail Drive, LP (the "Declarant"), is the owner of certain real property located in the
City of Peoria, the County of Peoria, the State of Illinois, more fully described in Exhibit A attached
hereto and made a part hereof (the "Project Site").

The Declarant has entered into the River TraiIRedevelopment Agreement (the "'A.greement")
dated as of. ....•.. • .,2015 with the City of Peon a e"City"). The Agreernentprgvides
that the Declarant shall develop a project as described in theAgreement (the "Projeqtn)on the Project
Site (as defined in the Agreement), which Project will further the development of the River Trail

~~dd:~~bili~~l:~.~:j~~f&u~~!fo~~~=~~~~~~~:~!:~~/~~1~~~~~:i;~~~h~~~~:~
~~l;~~i~~~d~r~~~~iin~;~ep~:;J6r::~f~h~~1~~e~~ec;!~~ti~~~~~:~~cl:~~rh~~C;~~f~~
that all of the Projectand Project Site and each part thereof shall be held, sold, and conveyed only
subject to the. following covenants, uses and restrictions, which shall constitute coveaants running
with the land and shall be binding on all parties having any rights, title or interest in said property or
any part hereof. their heirs, successors and assigns. and shall inure to the benefit of each pwner
thereof. Terms capitalized but not defined in this Declaration shal I have the meaning set forth in the
Agreement.

1. Project Subject to Redevelopment Plan and Agreement. The Declarant at;rees. to
comply with the terms and conditions of the Agreement and to use its best efforts to construct the
Project subject to the terms. covenants, building and use restrictions, and other conditions in the
Redevelopment Plan and the Agreement.

2. Non-Discrimination. The Declarant shall not discriminate in violation of any
applicable federal, state or local laws or regulations upon basis of race, color, religion, sex, age, or
national origin or other applicable factors in the sale, lease or rental, or in the use or occupancy of the
Project or any part thereof.

3. Property Taxes. The Redeveloper covenants that it will pay all real estate taxes duly
imposed with respect to the Project Site when due, but may apply for, seek, or authorize any
exemption from the imposition of general real estate taxes on the Project Site. In the event that any
real estate taxes due on the Project Site are not paid within thirty (30) days ofthc date said taxes are



due in violation of Illinois laws, the City may, at its option, pay said taxes. Any amounts paid by the
City shall immediately become due from the Redeveloper, together with interest at the rate of12%
per annum. As of the date of such payment.Ihe City shall have a lien against the Project Site for all
amounts paid together with interest and all expenses incurred in the recovery of said amounts.

The Redeveloper agrees that itwill not appeal the property tax assessment of the Project Site
so long as any bond obligation incurred by the City to satisfy the City's obligations inthis Agreement
remains outstanding; provided, however, that the Redeveloper may appeal such property tax
assessment for any tax year solong as the equalized assessed valuation of the Project SIte requested
by the Redeveloper for such tax year is not less than the equalized assessed valuation of the Project
Site necessary to result in real estate taxes on the Project Site for such tax year being equa] to or
greater than $497,915, such requested equalized assessed va.luationamount to bereasonablyagreed
upon by the City and the Redeveloper.

4. Duration of Covenants. It is intended and agreed that the covenants provided in
Sections 1and 3 of this Declaration shall remain in effect until the termination of the Redevelopment
Plan, and that the covenants provided in Section 2 of this Declaration shall remain effective without
any time limitation; provided, that all such covenants.shall be binding on the Declarant only for such
period as the Declarant maintains a direct ownership interest in the Project Site (excluding, for
example, a direct interest therein solely as a creditor or mortgagee), and only with respect to such
direct ownership interest in the Project Site.

5. Covenants Running with the Land. Subject to Section 4 abovec.it is inten4ed ~d
agreed that the covenants set forth in Sections 1 through 3 above shall be covenants runningwith the
land and that they shall in any event be bindingj» the fullest extent permit~edby law and eqt.tity~for~~~~~~f~ffrn!6f:~d~~:TI:it:dS~~~~eil~e~l~:and with regard to Section2 abcve;the City,

6. Covenants Binding for the Benefit of City. Subject to Section 4 above, it is also
intended and agreed that the foregoing covenants setforth in.Sections 1through 3 above shall in any
event, and without regard to technical classification or designation as legal or otherwise, be, to the
fullest extent permitted by law and equity, binding for the benefit of the City and enforceable by the
City, the State of Illinois and the United States of America as provided in Section 5 above.

7. Invalidation of anyone of these covenants or restrictions by judgment or court order,
shall in no way affect any other provisions, which shall remain in full force and effect.

8. This Declaration may be amended only by awritten instrument signed by the City and
the Declarant and recorded with the Peoria County, Illinois Recorder.

Executed at Peoria, Illinois, as of , 2015.

RIVER TRAIL DRIVE, LP

By: ----------------------------
Type or Print Name: _

Its: General Partner

By: -----------------------
Type or Print Name: __

Its: -----------------------



STATE OF ILLINOIS )
) ss.

COUNTY OF )

I, the undersigned, a Notary Public in and for said County and State aforesaid, DO
HEREBY CERTIFY that , personally known to me to be the
__ __,~_-. __ --,..---;-- of the General Partner of River Trail Drive, LP, an Illinois limited
partnershIp, and personally known to me to be the same person whose name is subscribed to the
foregoing Instrumennas such ... of such General Partner, appeared before me this
dayinpcrson and-severally acknowledgedJhat he signed, sealed and delivered the said instrument as
his free and voluntary act on behalf of such General Partner, and as the free and voluntary act of said
limited partnership for the uses and purposes therein set forth; and on his oath stated that he was duly
authorized to execute said instrument.

GIVEN under my hand and notarial seal this __ day of , 2015.

Notary Public
,

(SEAL)

Commission Expires:



Prepared by:

Michael R. Seghetti
Elias, Meginnes& Seghetti, P.C.
416Main Street, Suite 1400
Peoria, Illinois 61602

After recording return to:

Michael R. Seghetti
Elias, Meginnes& Seghetti, P.C.
416Main Street, Suite 1400
Peoria, Illinois 61602

MEMORANDUM OF AGREEMENT

.
Ri..·ve.rT.railD.rt:i.ve.,LP..("RedeVeloper~. dt~eCiD'()fPeOriahavee.n. te.red.intoaRh.~er...Tf.a.il

RedevelopmenlAgreem~ntdateq as of lfio!. '1 ,2015 ("Agreement")\VithrespecttQ
certain real propertY located in the City of PUia;Ce County of Peoria, the Sta.teof Illinois, more
fully describedi.n ~xhjbit l} attached hereto and made a part hereof (the "Project Site''). TIle
AgreeIllent provide~ that the Redeveloper, subject to certain terms and conditions set forth in the
Agreement,shalldevelop a project as described in-theAgreement (the "Project") on the Project Site.

Dated: (£+(1;.1 '),~ ,2015.

CITY OF PEORIA, ILLINOIS RIVER TRAIL DRIVE, LP

By: Jf!(U~
Its: (!_; 1:::-.( ,P{~ ~

By: :t:>7 Cj Ltc
Type or Print Name: 'D?C.J ~"-c_
Its: Genera) Partner 'I7/J
'By Cid~~£{VWVlOl-
_,;t~ r-wJ~./rUl.

Attest;



'. ,_ .. ~',
.'



STATE OF ILLINOIS )
) ss.

COUNTY OF )

I, the undersigne ,a Notary Pjiblic in and for said County and State aforesaid, DO
HEREBY CERTIFY that fh~ Cv ('('~ personally known to me to be the

partn~ petSOnaJlrkn~.\;m;~~bel ::;;~~~. ~;,r~~'?eri~~~.~~..~~;~ri~.Ii~~~
foregoing instrument as such ~w of such General Partner, appeared before me this
day in person and severaIlyackilowledged that he signed, sealed and delivered.the said instrument as
his free and voluntary act onbehalfof such General Partner, and as the free and voluntary act of said
limited partnership for the uses and purposes therein set forth; and on his oath stated that he was duly
authorized to execute said instrument. ~

GIVEN under my hand and notarial seal this lJbYday of .Ar ("~( ,2015.
~~-~"OFFICIAL SEAL"

ANNM.LYONS
NOTARYPUBUC. STATEOF IlliNOIS
MY COMMISSION EXPIRES 817/2018(SEAL)

Commission Expires:

STATE OF ILLINOIS )
) ss.

COUNTY OF PEORIA )

I, the undersigned, a Notary Public in and for said County and State aforesaid, OOHEREBY
CERTIFY that Patrick Urich .and Beth Ball , personally knownto mete
be the City Manager ,and City Clerk. ,respectively, of the City of Peoria, an Illinois
municipal corporation, and personally known to me to be the same persons whose names are
subscribedtotheforegoin~jnstrumentassuch patrick IIriCh,and B ~ B 7te .,appeared
before me this day in person and acknowledged that they Signed, seare ~an~~livered the said
instrumentastheirfreeandvolunt?IYaCtassuch City Manager ,and City Clerk. .andas
free and voluntary actor said municipal corporation for the uses and purposes therein set forth; and
on their respective oaths stated that they were duly authorized to execute said instrument.

GIVEN under my hand and notarial seal this 29th day of April ,2015.

Notary Public
(SEAL)

Commission Expires:
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EXHIBIT 7

EQUAL EMPLOYMENT OPPORTUNITY CLAUSE

EXHIBIT 7

EEO CONTRACT COMPLIANCE CLAUSE
It is hereby declared to be the public policy of the Cily of Peoria. that il will not execute a contract for
goods and/or services with any individual business enterprise, supplierivendor; maintain a fimmcial
relationship wnn any fmancla. mstitution, or use the services of any labor orqanlzation or member Ihereof
found to be In violation of the provisions of the Municipal Code fer the City of Peoria, Chapter 17, Article
III, Division 4, Section 11.118 RIver Trail Drive. LP ("the Redeveloper") has committed to require the
provisions of this document to be included in all agreemen.ts with contractors or subcontractors working
on the River Trail Project ("the Project"). Therefore, this contract must torm a part of the contracts and
subcontracts of any level involVing anyone working on the Project or performing any task related to the
Prorect Further, this documenl must be distributed 10 and required of all persons who participate in
recruitment, screening or referral or selection of job applicants. polential job applicants or prospective
subcontractors for the Project

This clause covers contractors, vendors, suppliers, borrowers and/or recipients of city resources
purchasers, and any other individuals or enlities providing goods andlor services to the City of Peoria or
to the Redeveloper or to the Project. and are hereinafter referred to as 'Contractor ..

If any Contractor conducting business With ttle City of Peoria or Redeveloper falls to comply with the fair
E.'mployrnllntand affirmative action provisions of Chapter 17, Article til, Division 4 of the municipal code
(hereinafter Chapter 17), the City or the Redeveloper, at their option, may do any or all of the follOWing.,

(1) Cancel. terminate, or suspend the contract in whole or in part,

(2) Declare the contractor ineligible for further contracts lor one calendar year;

(3) The Fair Employment and Housing Commission (hereinafter FEHCl. in accordance with its
rules and regulations, shall have the power to impose a penalty upon any Contractor failing to
comply with Chapter 17 in an amount nolless Ihan $50.00, nor more than as provided in Chapter
1, Section 1-5 ot the municipal code, for each day that the Contractor fails to comply. upon a
specific finding of such violation. The FEHC may order a Contractor found guilty of lallure to
comply with the provisions of Chapter 11 to pay all or a portion of the legal costs incUfredby the
cily as a result of prosecution 01 such violations Penalties assessed under the this clause may
be recovered from the Contractor by setoff against unpaid portion 01 the contract price; and

Tne Contractor agrees that tne provisions of Chapter 17
of ure Municrpa' ecce of the City of Peoria is hereby
mccroorated by reference, as If set cut verbatim

(4) Such other sanctions as may be Imposed by the FEHC pursuant to the provisions of Chapter
17 and other applicable ordinance provisions or the municipal code

During the performance of Ihl5 contract. the Contractor agrees:

(A) That it will not discriminate against any employee or applicant for employment because of
race, color, religion, sex, sexual harassment, ancestry, national origin, place of birth, age
or a physical and/or mental disability which would nOI interfere with the effiCient
performance 01 the JOu in question The contractor/vendor will take aHirmabveaction to
comply with the provisions of Peoria City Code, Chapter 17 and will require any
subcontractor to submit to the City of Peoria a written commitment to comply wi1hthis
division The Contractor will distribute copies of this commitment to all persons who
participate in recruitment, screening, referral, and selection of lob applicanls. prospecnve
job applicants, members, or prospective contractors
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(8) That It will examine each one of its workforce job classifications to determine ,f minorities
and/or females are underutilized. and it will take appropriate affirmative acuon steps to
rectify such identified unoeruttlrzanon

(C) That if it hires additional employees in order to perform this contract or any portion
thereof, it will determine the availability of rnmonty and females in the areats) from which
it may reasonably recruit; and every good faith effort will be made in its selection process
to minimize or eliminate identified areas of minority and/or female underutilization for
each job classification for Which there are employmenl opportunities

(0) Thai during the performance 01 this contract. the Contractor Will maintain its eligibility
status to conduct business with the City 01 Peoria under the provisions of the EEO
certification registration program,

(E) That in all soncttauons or advertisements for employees placed by it or on its behalt, it will
state that all applicants will be afforded equal opportunity without discrimination because
of race, color, sex, religion, national origin, age, or physical andlor mental disability.

(F) Thai itwill send to eactllabOr or representative of workers with which it has
or is bound by a coRf!(:liveb ment or Ufldetstandlng, a notice advising
such labor oJganr the Controctors obtlgalions ulld\\!l Chapter
17" II aoy sue" Jabot organization or tepI'CSenUllhiefalls or refuses to cooperate with the
Contractor in Its efforts to comply with Chapter 11, the Conlr.!ctor will promptly so nollfy
Ihe Equal Opportunity OffiCe {hereinafter EOO) and/or the FEHC for Ihe City of Peoria

(G) That it will submit reports as required and furnish all relevant information as may from
time to lime be requested the EOO andlor the FEHC,

(H) That it will permit access to all relevant books. records, accounts and work siles by EOO
staff members for purposes of investigation to ascertain compliance with Chapter 11

(I) 'Thalll.wi" !octu the ptovisloils of Sectb:m17"t20.(jrC;l1aptw
17 S1lth$t~ch I~ ,same manner as provisions of
this contr,act for ®mplian provisions 01
thl5 ctause by '.' ,... . .. . .. fUrther. itwill e EOO and/or
FEHC III the event any subcQntmctot fails or refu~ tQcomPlYIlierewllll, In addition, no
G()IlIrtlCt(lf will utilix~ any declared bY' Ihe EOQ an~/or FEHC to be non
rI'1SPQI1S.1Yeand thet'efcf(!, contrm:ts Of subCollltaclswitl'l the City of Peona

(J) That during the performance of this contract. the Contractor agrees: that it will have
wrilten sexual harassment policies mat shall include, at a minimum, the fallowing
information: (i) the illegality of sexual harassment. (ii) tne definition of sexual harassment
under state law. (iii) a descripuon of sexual harassment utilizing examples; (iv) tne
cQfltraclor's il'ltern~i cqmp!a!nt p«>ces~ including penalties:. (v) the le{jal recourse,
Ifwesligalive aDQCOfnpfalotPl9cess. ayaRable Ihrf,lugh \h~ mmois Qeparlmenl of Hvmat;
Rights and rhe Human Rights Commission; (vi) .dife(:IiOllS on how 10. contact !he
Qep;ilrl(l'le111pf H , mmisslOfl. and (vii) protecuon againstret<llialion
as provI(fed tJy . ..' . . . 1 (jf Ihls ACl(P(jblK; Act 87-1257) Acopy of the polk"."s shall
be pro\'l(:l~d' to Ih~ IlUnol\; .Department of Human Rights or the Clly 01 Peooa. upon
request

(K) That during ttle porformance of this contract. Hie Contractor agrees that they do not and
wi'! not (l1alntatll or provide for their employees, any segregated facilities at any of their
establishments, or permit ecnployees to perform !l1eir servtces at any location under their
contro, where segreg<lted facilities are maintalOed
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As used in this document, the term segregated facilities means any waiting rooms, work
areas, rest rooms and wash rooms, and other storage or dressing areas. parking lots.
drinking fountains. recreation or entertainment areas. transportation. housing facilities
provided for employees which are segregated by explicit directive or are in fact
segregatedon the basis of race. religion.color. nationalorigin, becauseof habit. local
custom.or otherwise.


